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GRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATER FACILITIES OF GRANT COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF 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 GRANT COUNTY
PUBLIC SERVICE DISTRICT:
ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

“Bond Registrar” means the Issuer, which shall so serve by the Secretary of the
Issuer.

“Bonds” means, collectively, the Series 2008 A Bonds, the Prior Bonds and any
Parity Bonds hereafter issued within the terms, restrictions and conditions contained in this
Resolution.
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“Chairperson” means the Chairperson of the Governing Body of the Issuer or
any temporary Acting Chairperson duly elected by the Governing Body.

“Closing Date” means the date upon which there is an exchange of the Series
2008 A Bonds for all or a portion of the proceeds of the Series 2008 A Bonds.

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

“Consulting Engineers” means Rummel, Klepper and Kahl, LLP, Petersburg,
West Virginia, or any engineer or firm of engineers, licensed by the State, which shall at any
time hereafter be retained by the Issuer as Consulting Engineers for the System in accordance
with Chapter 5G, Article 1 of the Code of West Virginia, 1931, as amended.

“Costs” or “Costs of the Project” means those costs described in Section 1.03E
hereof to be a part of the cost of acquisition and construction of the Project.

“Depository Bank” means the bank or banks designated as such in the
Supplemental Resolution and any successors and assigns, which shall be a member of FDIC.

“Depreciation Account” means the Depreciation Account established by the
Prior Resolutions and continued by Section 5.01 hereof.

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

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

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

“Government” means the United States of America, United States Department
of Agriculture, Rural Utilities Service, which is expected to be the original purchaser of the
Series 2008 A Bonds.

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

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

“Issuer” means Grant County Public Service District, a public service district,
public corporation and political subdivision of the State in Grant County, operating the
System in Grant County, West Virginia, and includes the Governing Body.

“Letter of Conditions” means, collectively, the Letter of Conditions from the
Government dated June 12, 2007, and all amendments thereto.

“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 as hereinafter defined and includes, without
limiting the generality of the foregoing, administrative, engineering, legal, auditing and
insurance expenses, fees and expenses of fiscal agents, depository banks, registrars, paying
agents and trustees, other than those capitalized as part of the Costs, payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles; provided,
that “Operating Expenses” does not include payments on account of the principal of or
redemption premium, 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
(1) any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
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payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to have
been paid as provided in Section 10.01 hereof; and (iv) for purposes of consents, notices or
other action by a specified percentage of Registered Owners, any Bonds registered to the
Issuer.

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

“Prior Bonds” means, collectively, the Issuer’s (i) Water Revenue Bonds,
Series 1976, dated November 13, 1978, issued in the original principal amount of $350,000;
(i) Water Revenue Bonds, Series 1984, dated August 14, 1984, issued in the original
principal amount of $400,000; (iii) Water Revenue Bonds, Series 1990, dated September 25,
1990, issued in the original principal amount of $209,000; (iv) Water Revenue Bonds, Series
1999, dated March 4, 1999, issued in the original principal amount of $1,850,000; and (v)
Water Revenue Bonds, Series 2005 A, dated July 28, 2005, issued in the original principal
amount of $1,833,3609.

~ “Prior Resolutions” means, collectively, the resolutions of the Issuer,
authorizing the Prior Bonds.

“Project” means the acquisition and construction of certain extensions,
additions, betterments and improvements to the System, a description of which is attached

hereto as Exhibit A and incorporated herein by reference.

“PSC” means the Public Service Commission of West Virginia and any
successor to the functions thereof.

“PSC Order” means, collectively, the final order or orders of the PSC, granting
the Issuer a certificate of convenience and necessity to construct the Project and approving
the financing for the Project and the rates of the System.

“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
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certificates evidencing payments from Government Obligations or interest coupons stripped
from Government Obligations;

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

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

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

(g) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations
which are members of FDIC or with government bond dealers recognized as primary dealers
by the Federal Reserve Bank of New York, provided, that said investments securing said
repurchase agreements either must mature as nearly as 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 owner of such repurchase agreement shall have a prior perfected
security interest in the collateral therefor; must have (or its agent must have) possession of
such collateral; and such collateral must be free of all claims by third parties;

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

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

“Reserve Accounts” means, collectively, the respective reserve accounts of the
Series 2008 A Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective reserve
requirements of the Series 2008 A Bonds and the Prior Bonds.

“Resolution” means this Bond Resolution and all orders and resolutions
supplemental hereto or amendatory hereof.

“Revenue Fund” means the Revenue Fund established by the Prior Resolutions
and continued by Section 5.01 hereof.

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

“Series 1976 Bonds” means the Issuer’s Water Revenue Bonds, Series 1976,
dated November 13, 1976, issued in the original principal amount of $350,000.

“Series 1984 Bonds” means the Issuer’s Water Revenue Bonds, Series 1984,
dated August 14, 1984, issued in the original principal amount of $400,000.

“Series 1990 Bonds™” means the Issuer’s Water Revenue Bonds, Series 1990,
dated September 25, 1990, issued in the original principal amount of $209,000.

“Series 1999 Bonds™ means the Issuer’s Water Revenue Bonds, Series 1999,
dated March 4, 1999, issued in the original principal amount of $1,850,000.

“Series 2005 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2005
A, dated July 28, 2005, issued in the original principal amount of $1,833,369.
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“Series 2008 A Bonds” means the Water Revenue Bonds, Series 2008 A
(United States Department of Agriculture), 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 maximum 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 5.03A(2) hereof.

“Sinking Funds” means, collectively, the respective sinking funds of the Series
2008 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

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

“Surplus Revenues” means the Net Revenues not required by this Resolution to
be set aside and held for the payment of or security for the Series 2008 A Bonds and the Prior
Bonds, including the Sinking Funds, the Reserve Accounts, the Renewal and Replacement
Fund and the Depreciation Account.

“System” means the complete public service properties of the Issuer for the
diversion, development, pumping, impounding, treatment, storage, distribution or furnishing
of water to or for the public for industrial, public, private or other uses as presently existing
in its entirety or any integral part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired for the System from
any sources whatsoever.
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“Tap Fees” means the fees, if any, paid by prospective customers of the System
in order to connect thereto.

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 Chairperson or the Secretary shall mean that such Bonds, certificate or other document
may be executed or attested by an Acting Chairperson or Acting Secretary.

Section 1.02. Authority for this Resolution. This Resolution is adopted
pursuant to the provisions of the Act and other applicable provisions of law.

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

follows:

A. The Issuer is a public service district, public corporation and political
subdivision of the State in Grant County of the State. The Issuer presently owns and operates
a public water system in Grant County. However, the Issuer deems it necessary and desirable
for the health, welfare and safety of the inhabitants of the Issuer that there be acquired and
constructed the Project, in accordance with the plans and specifications prepared by the
Consulting Engineer, which plans and specifications have been approved by the Government
and the Issuer.

B. 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
Government.

C. The estimated maximum cost of acquisition and construction of the
Project is $900,000, of which $500,000 will be obtained from the Series 2008 A Bonds,
$294,100 will be obtained from a grant from the Government and $100,000 will be obtained
from a grant from the Grant County Commission, and $5,900 will be obtained from a grant
from the Grant County Development Authority.

D.  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 Operating Expenses
of the System, the principal of and interest on the Prior Bonds and the Series 2008 A Bonds
and to make payments into all funds and accounts provided for in this Resolution and the
Prior Resolutions.
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E. It is deemed necessary for the Issuer to issue the Series 2008 A Bonds in
the aggregate principal amount of not more than $500,000, to permanently finance a portion
of the costs of acquisition and construction of the Project. Such costs shall be deemed to
include the cost of acquisition or construction of any public service properties and any
improvements and extensions thereto, the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest on the Series 2008 A Bonds
prior to and during acquisition or construction and for six months after completion of
acquisition or construction of the Project; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense and such other expenses as may be necessary or incident to
the financing herein authorized, the acquisition or construction of the Project and the placing
of the same in operation, and the performance of the things herein required or permitted, in
connection with any thereof.

F. The Series 2008 A Bonds shall be issued on a parity with the Prior
Bonds, with respect to liens, pledge and source of and security for payment and in all other
respects. Prior to the issuance of the Series 2008 A Bonds, the Issuer will obtain (1) the
certificate of an Independent Certified Public Accountant stating that the parity and coverage
tests of the Prior Bonds have been met; and (2) the written consent of the Registered Owners
of the Prior Bonds to the issuance of the Series 2008 A Bonds on a parity with the Prior
Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of the
Issuer which are secured by revenues or assets of the System.

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

H. It is in the best interests of the Issuer that the Series 2008 A Bonds be
sold to the Government pursuant to the terms and provisions of the Letter of Conditions.

L. The Issuer has complied with all requirements of West Virginia law and
the Letter of Conditions relating to authorization of the acquisition, construction and
operation of the Project and issuance of the Series 2008 A Bonds, or will have so complied
prior to issuance of any thereof, including, among other things, the approval of the Project
and the financing thereof by the West Virginia Infrastructure and Jobs Development Council
and the obtaining of the PSC Order, the time for rehearing and appeal of which has expired
or will have been waived prior to the issuance of the Series 2008 A Bonds.
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Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Series 2008 A Bonds by those who shall be the Registered Owners of the
same from time to time, this Resolution shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owners, and the covenants and agreements herein set
forth to be performed by the Issuer shall be for the equal benefit, protection and security of
the Registered Owners of any and all of such Bonds, all of which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.

{C1275651.1)
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF PROJECT

Section 2.01. Authorization of Acquisition and Construction of Project. There
is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $900,000, in accordance with the plans and specifications
prepared by the Consulting Engineers, approved by the Government and the Issuer and
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, which are in an
amount and otherwise compatible with the financing plan submitted to the Government.

The cost of the Project is estimated to be $900,000, of which approximately
$500,000 will be obtained from the proceeds of the Series 2008 A Bonds, approximately
$294,100 will be obtained from a grant from the Government, approximately $100,000 will
be obtained from a grant from the Grant County Commission, and approximately $5,900 will
be obtained from a grant from the Grant County Development Authority.

{C1275651.1)
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of paying a portion of
the costs of the Project and paying the costs of issuance of the Series 2008 A Bonds and
related costs, there shall be and hereby are authorized to be issued negotiable Series 2008 A
Bonds of the Issuer. The Series 2008 A Bonds shall be issued as a single bond, designated
“Water Revenue Bonds, Series 2008 A (United States Department of Agriculture),” in the
aggregate principal amount of not more than $500,000, and shall have such terms as are set
forth hereinafter or in the Supplemental Resolution.

Section 3.02. Terms of Bonds. The Series 2008 A Bonds shall be issued in
such principal amounts; shall bear interest at such rate or rates, not exceeding the legal
maximum rate, payable monthly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in the
Supplemental Resolution or as specifically provided in the Series 2008 A Bonds.

The Series 2008 A Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, shall be payable as provided
in the Bond form hereinafter set forth, and shall have such other terms not inconsistent with
this Resolution, as shall be set forth in the Supplemental Resolution and such Bond form.

Section 3.03. Execution of Bonds. The Series 2008 A Bonds shall be executed
in the name of the Issuer by the manual or facsimile signature of the Chairperson, and the
seal of the Issuer shall be impressed thereon and attested by the manual or facsimile signature
of the Secretary. In case any one or more of the officers who shall have signed or sealed any
of the Bonds shall cease to be such officer of the Issuer before the Bonds so signed and
sealed have been actually sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
Bonds had not ceased to hold such office. Any Bonds may be signed and 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. Negotiability, Transfer and Registration. The Series 2008 A
Bonds shall be and have all the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State, but the Bonds, and the right to principal of and
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stated interest on the Bonds, may only be transferred by transfer of the registration thereof
upon the books of the Bond Registrar, by the party in whose name it is registered, in person
or by attorney duly authorized in writing, upon surrender of the Bonds for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form
acceptable to the Bond Registrar.

Whenever the Series 2008 A Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The 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. '

No registration of transfer of the Series 2008 A Bonds shall be permitted to be
made after the 15™ day next preceding any installment payment date on the Bonds.

The Issuer shall be the Bond Registrar and will keep, or cause to be kept by its
agent, at its office, books for the registration and transfer of the Series 2008 A Bonds and,
upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Bonds initially issued pursuant hereto and register
the transfer, or cause to be registered by its agent, on such books, the transfer of the Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2008 A Bonds 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 corporation or partnership or the social security numbers of the settlor and
beneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other identifying number and
information as may be required by law. The Series 2008 A Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Series 2008 A 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, 1520 Market Street, St. Louis, Missouri 63103, or such other
address as shall be stated in writing to the Issuer by the United States of America.

Section 3.05. 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 its
discretion, issue 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,
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upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution for
the Bond destroyed, stolen or lost, and upon the Registered Owner’s furnishing the Issuer
proof of ownership and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the Issuer
may incur. All Bonds so surrendered shall be canceled 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 3.06. Bonds not to be Indebtedness of the Issuer. The Series 2008 A
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System, as herein provided. No
Registered Owner of 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 thereon.

Section 3.07. 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 by a first lien on the Net Revenues on a parity with the lien on the Net Revenues in
favor of the Registered Owners of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest on and other payments for the Series 2008 A
Bonds and the Prior Bonds and to make the payments into all funds and accounts provided
for in this Resolution and the Prior Resolutions, are hereby irrevocably pledged to such
payments as they become due.

Section 3.08. Form of Bonds. The text of the Series 2008 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 $

FOR VALUE RECEIVED, on this ____ day of , 2007, GRANT
COUNTY PUBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Grant County of said State (the
“Issuer”), promises to pay to the order of the UNITED STATES OF AMERICA (the
“Government’), at its National Finance Office, 1520 Market Street, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, and in
the manner provided below, the principal sum of DOLLARS
(% ), or such lesser amount as is set forth on the Record of Advances
attached hereto and incorporated herein by reference, plus interest on the unpaid principal
balance at the rate of __ % per annum.

The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond and
continuing on the corresponding day of each month thereafter for the first 24 months after the
date hereof, and thereafter, on the corresponding day of each month in installments of
principal and interest in the aggregate amount of $ , 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 below. This consideration shall support any agreement modifying the
foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to the Issuer as requested by the Issuer and approved by the
Government 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.
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Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of the Issuer. Extra payments, as defined in the regulations of the
Government, shall, after payment of interest, be applied to the installment last to come due
under this Bond and shall not affect the obligation of the Issuer to pay the remaining
installments as scheduled herein.

Any amount advanced or expended by the Government for the collection
hereof, or to preserve or to protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government, shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by the Issuer to
the Government without demand. The Issuer agrees to use the loan evidenced hereby solely
for purposes authorized by the Government. The Issuer has granted to the Government a lien
on the proceeds of this Bond until such proceeds are expended for authorized purposes.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public water facilities of
the Issuer (the “Project”); and (ii) to pay certain costs of issuance of this Bond and related
costs. The existing public water facilities of the Issuer, the Project and any further
improvements and extensions thereto are herein called the “System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A of the Code of West Virginia,
1931, as amended (the “Act”), a Bond Resolution duly adopted by the Issuer on March 25,
2008, and a Supplemental Resolution duly adopted by the Issuer on March 25, 2008
(collectively, the “Resolution”), and is subject to all the terms and conditions thereof. The
Resolution provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for this Bond under the Resolution.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1976,
DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$350,000; (2) WATER REVENUE BONDS, SERIES 1984, DATED AUGUST 14, 1984,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $400,000; (3) WATER
REVENUE BONDS, SERIES 1990, DATED SEPTEMBER 25, 1990, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $209,000; (4) WATER REVENUE BONDS,
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SERIES 1991, DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $600,000; (5)WATER REVENUE BONDS, SERIES 1993, DATED
DECEMBER 6, 1993, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $130,000;
(6) WATER REVENUE BONDS, SERIES 1999, DATED MARCH 4, 1999, ISSUED IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,850,000; AND (7) WATER REVENUE
BONDS, SERIES 2005 A, DATED JULY 28, 2005, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $1,833,369 (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) to be derived from the System, on a parity with the pledge of
Net Revenues in favor of the registered owners of the Prior Bonds, and from moneys in the
reserve account created under the Resolution for this Bond (the “Series 2008 A Bonds
Reserve Account”) and unexpended proceeds of this Bond. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon, except from said special fund provided from the Net Revenues, the moneys
in the Series 2008 A Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Resolution, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered
thereby, which shall be sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest on this Bond and all other obligations secured by a lien
on or payable from such revenues on a parity with this Bond, including the Prior Bonds;
provided however, that so long as there exists in the Series 2008 A Bonds Reserve Account,
an amount equal to the maximum amount of principal and interest which will become due on
this Bond in any year, and in the respective reserve accounts for any other obligations
outstanding on a parity with this Bond, including the Prior Bonds, an amount equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the Registered Owner of this Bond for the terms of which
reference is made to the Resolution. Remedies provided the Registered Owner of this Bond
are exclusively as provided in the Resolution, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements in the Resolution, this Bond is
transferable, as provided in the Resolution, only upon the books of the Secretary of the
Issuer, as registrar (the “Registrar”’), which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by its attorney or legal representative duly authorized
in writing, upon surrender of this Bond, together with a written instrument of transfer
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satisfactory to the Registrar, duly executed by the Registered Owner or its attorney or legal
representative duly authorized in writing.

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

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

The Issuer hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for such purposes
and periods of time.

If at any time it so appears to the Government that the Issuer may be able to

obtain a loan from a responsible cooperative or private creditor at reasonable rates and terms

“for loans for such purposes and period of time, the Issuer will at the Government’s request
apply for and accept such loan in sufficient amount to repay the Government.

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

This Bond is given as evidence of a loan to the Issuer made or insured by the
Government pursuant to the Rural Development Act of 1972. This Bond shall be subject to
the present regulations of the Government and to its future regulations not inconsistent with
the express provisions hereof.

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
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has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

All provisions of the Resolution, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairperson and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated as of the
date first written above.

Chairperson

[SEAL]

ATTEST:

Secretary
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1 $ (19)$
2)$ 20)$
3)$ 2ns
R (22) $
(5) $ (23)$
©)$ 24)$
7 $ (25)%
&) $ (26) $
9 $ 2n$
(10) $ (28) $
(1) $ 29)$
(12) $ (30)$
(13)$ GD$
(14) $ (32)%
(15 $ (33)$
(16) $ (34) $
17 $ (35)$
(18) $ (36) $
$

TOTAL

{C1275651.1}
21



(Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:
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Section 3.09. Sale of Bonds. The Series 2008 A Bonds shall be sold to the
Government pursuant to the terms and conditions of the Letter of Conditions. The Letter of
Conditions is hereby approved and the provisions of the Letter of Conditions are specifically
incorporated in this Resolution.
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ARTICLE IV

[RESERVED]
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ARTICLE V
SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank and from each other:

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

(2) Renewal and Replacement Fund (established by the Prior Resolutions);
(3) Depreciation Account (established by the Prior Resolutions); and

(4) Series 2008 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special account is created with and shall be held by the Commission:

(1) Series 2008 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System shall be deposited upon receipt in the Revenue
Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in this
Resolution and shall be kept separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the manner herein provided. Funds in
the Revenue Fund shall be disposed of only in the following manner and order of priorities
and as provided in the Prior Resolutions.

(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, from the moneys in the Revenue
Fund, (i) make the interest payments on the Prior Bonds in the amounts and on the dates
required by the Prior Resolutions; and (ii) commencing on the day which is 30 days
following the date of delivery of the Series 2008 A Bonds and continuing on the
corresponding day of each month, remit to the National Finance Office for deposit in the
Series 2008 A Bonds Sinking Fund hereby established at the National Finance Office, the
amount of interest set forth in the Series 2008 A Bonds.
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(3)  The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the principal payments of the Prior Bonds in the amounts and on the dates
required by the Prior Resolutions; and (ii) commencing on the day which is 24 months
following the date of delivery of the Series 2008 A Bonds and continuing on the
corresponding day of each month, remit to the National Finance Office for deposit in the
Series 2008 A Bonds Sinking Fund, the amount of principal set forth in the Series 2008 A
Bonds.

The deposits into the Series 2008 A Bonds Sinking Fund provided in this
paragraph and in Section 5.03A (2) above, constitute actual payments of principal of and
interest on the Series 2008 A Bonds to the Government.

(4)  The Issuer shall next, each month, from the moneys in the Revenue
Fund, (i) make the reserve account payments into the Reserve Accounts of the Prior Bonds in
the amounts and on the dates required by the Prior Resolutions; and (ii) commencing on the
day which is 24 months following the date of delivery of the Series 2008 A Bonds and
continuing on the corresponding day of each month, remit to the Commission for deposit in
the Series 2008 A Bonds 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 long as
there shall remain on deposit therein, an amount equal to the Series 2008 A Bonds Reserve
Requirement.

(5)  The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank for deposit in the Renewal and Replacement Fund, an amount
equal to 2 1/2% of the Gross Revenues each month (as previously set forth in the Prior
Resolutions and not in addition thereto), exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided that, any deficiencies in any Reserve Account, except to
the extent such deficiency exists because the required payments into such account have not,
as of the date of determination of a deficiency, funded such account to the maximum extent
required hereof, shall be promptly eliminated with moneys from the Renewal and
Replacement Fund.

(6)  The Issuer shall next, each month, from the moneys in the Revenue
Fund, make the payments into the Depreciation Account in the amounts and on the dates
required by the Prior Resolutions.
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Moneys in the Series 2008 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2008 A Bonds as the same shall
become due. Moneys in the Series 2008 A Bonds Reserve Account shall be used only for the
purposes of paying principal of and interest on the Series 2008 A Bonds as the same shall
come due, when other moneys in the Series 2008 A Bonds Sinking Fund are insufficient
therefor, and for no other purpose.

All investment earnings on moneys in the Series 2008 A Bonds Reserve
Account (if fully funded) shall be transferred, not less than once each year, to the Series 2008
A Bonds Construction Trust Fund during construction of the Project and thereafter, to the
Revenue Fund and applied in full, first to the next ensuing interest payment due on the Series
2005A Bonds and then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2008 A Bonds Reserve Account which result
in a reduction in the balance therein to an amount 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 respective sinking
funds sufficient to pay any interest on such Parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the respective reserve accounts in an amount equal to
the requirement therefor.

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

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2008 A Bonds Reserve Account created hereunder, and all amounts required for
such account shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein. If required by the Government, the Issuer shall make the necessary
arrangements whereby required payments into the Series 2008 A Bonds Reserve Account
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates hereunder.

Moneys in the Series 2008 A Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.
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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. 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.

C. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent, or the Depository Bank, on such dates as the respective parties
shall require, such additional sums as shall be necessary to pay their respective charges and
the fees then due. If required by the Government, the Issuer shall make the necessary
arrangements whereby payments to the Commission under this paragraph shall be
automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

D.  The moneys in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

E. If, on any monthly payment date, the revenues are insufficient to place
the required amount in any of the funds and accounts as herein above provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Section 5.03A hereof, and no payment of lower
priority shall be made if there exists a deficiency in a fund or account of higher priority.

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

G.  The Gross Revenues of the System shall only be used for purposes of
the System.
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ARTICLE VI

APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds. All moneys received from time
to time from the sale of the Series 2008 A Bonds shall be deposited in the Series 2008 A
Bonds Construction Trust Fund and shall be used solely to pay costs of the Project and until
so expended, are hereby pledged as additional security for the Series 2008 A Bonds.

Section 6.02. Disbursements from Bond Construction Trust Fund. The Series
2008 A Bonds Construction Trust Fund shall be kept separate and apart from all other funds
of the Issuer, and shall be drawn out, used and applied by the Issuer solely for the payment of
the costs of the Project and purposes incidental thereto, including payment of any borrowings
by the Issuer made for the purpose of temporarily financing a portion of the costs of the
Project and payment of interest on the Series 2008 A Bonds prior to and during construction
and for a period up to six months after completion of construction and for no other purposes
whatsoever. If approved by the Government, the moneys in said fund shall be secured at all
times by Government Obligations having a fair market value at least equal to the balance in
said fund in excess of the amount insured by the FDIC. If for any reason the amounts on
deposit in the Series 2008 A Bonds Construction Trust Fund are not necessary for, or are not
applied to, such purposes, then such unapplied amounts shall be deposited by the Issuer as
determined by the rules and regulations of the Government. All such proceeds shall
constitute a trust fund for such purposes, and there is hereby created a lien upon such
moneys, until so applied, in favor of the Registered Owners of the Series 2008 A Bonds.

Expenditures or disbursements from the Series 2008 A Bonds Construction
Trust Fund shall be made only after such expenditures or disbursements have been approved
in writing by the Governing Body, the Consulting Engineers and the Government.

The Issuer shall coordinate with the Government on the monthly payment of
the costs of the Project and shall submit invoices and requisitions as directed by the
Government.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Resolution shall be and constitute valid and legally binding covenants
of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Registered Owner of the Series 2008 A Bonds. In addition to the other covenants,
agreements and provisions of this Resolution, the Issuer hereby covenants and agrees with
the Registered Owner of the Series 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 the Series 2008 A Bonds or the interest thereon are Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2008 A
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Resolution. No Registered Owner of the Series 2008
A Bonds shall ever have the right to compel the exercise of the taxing power, if any, of the
Issuer to pay the Series 2008 A Bonds or the interest 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 by a first lien on the Net Revenues on a parity with the lien on the Net Revenues in
favor of the Registered Owners of the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest on the Prior Bonds and the Series 2008 A Bonds
and to make the payments into all funds and accounts and all other payments provided for in
this Resolution and the Prior Resolutions are hereby irrevocably pledged, in the manner
provided herein and therein, to such payments as the same become due, and for the other
purposes provided in this Resolution and the Prior Resolutions.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by state law and has taken any other
action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of this Resolution and the Prior Resolutions. The initial
schedule of rates and charges for the services and facilities of the System shall be as set forth
and approved in the PSC Order and such rates are hereby adopted.
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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 System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
this Resolution. 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 Resolution, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and increase
such schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Resolution.

Section 7.05. Sale of the System. So long as the Prior Bonds are Outstanding,
the System may not be sold, transferred, mortgaged, leased or otherwise disposed of, except
in accordance with the terms of the Prior Resolutions. So long as the Series 2008 A Bonds
are Outstanding, the System may be sold, transferred, mortgaged, leased or otherwise
disposed of, or encumbered (other than any statutory mortgage lien created under the Act on
account of obligations issued within the restrictions hereof) only with the written consent of
the Government and such consent will specify the disposition of any such sale or transfer.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. So long as the Series 2008 A Bonds are
Outstanding, the Issuer shall not issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2008 A Bonds; provided, however,
that Parity Bonds may be issued as provided for in Section 7.07 hereof and in the Prior
Resolutions (so long as the Prior Bonds are Outstanding). All obligations hereafter issued by
the Issuer payable from the revenues of the System, except such Parity Bonds, shall contain
an express statement that such obligations are junior and subordinate, as to lien on, pledge
and source of and security for payment from such revenues and in all other respects, to the
Series 2008 A Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein and in the Prior
Resolutions have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the liens of the Series 2008 A Bonds, and the interest thereon,
upon any of the income and revenues of the System pledged for payment of the Series 2008
A Bonds and the interest thereon in this Resolution, or upon the System or any part thereof.

{C1275651.1}
31



Section 7.07. Parity Bonds. So long as the Prior Bonds are Outstanding, no
Parity Bonds shall be issued except in accordance with the terms of the Prior Resolutions. In
addition, no Parity Bonds, payable out of the revenues of the System, shall be issued after the
issuance of any Bonds pursuant to this Resolution, except under the conditions and in the
manner provided herein and with the prior written consent of the Government.

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

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

So long as the Series 2008 A Bonds are Outstanding, no Parity Bonds shall be
issued at any time, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues for the Fiscal Year following the year in which such Parity Bonds are to be
issued shall be at least 120% of the average annual debt service requirements on the
following:

(1)  The Bonds then 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 Registered Owners of the Series 2008 A Bonds, representing 75% of the then-outstanding
principal indebtedness. In the event the foregoing limitation is waived or when the Series
2008 A Bonds are no longer Outstanding, the following parity requirement shall be met:

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

(1)  The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in each
of the three succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer and approved by the PSC, the period for appeal of which has expired prior to the date
of 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 adopted by the Issuer and approved by the PSC, the period for appeal
of which has expired prior to issuance of such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Registered Owners of the Series 2008 A Bonds and the Registered Owners of
any Parity Bonds issued from time to time within the limitations of and in compliance with
this section. Bonds issued on a parity, regardless of the time or times of their issuance, shall
rank equally with respect to their respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of any
Bond of one series over any other Bond of another series on a parity therewith. The Issuer
shall comply fully with all the increased payments into the various funds and accounts
created in this Resolution required for and on account of such Parity Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to this Resolution.

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

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

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

The Issuer shall permit the Government and its agents and representatives to
inspect all records 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.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Registered
Owner of the Series 2008 A Bonds issued pursuant to this Resolution shall have the right at
all reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles in accordance with the rules and regulations of the PSC and the Act.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records as
may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body.
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The Issuer shall file with the Government or any Registered Owner of the
Series 2008 A Bonds requesting the same, an annual report containing the following:

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

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

(C)  The amount of any Bonds 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 said Independent Certified Public Accountants, or a
summary thereof, to any Registered Owner of the Series 2008 A Bonds and shall submit said
report to the Government. Such audit report submitted to the Government shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and this
Resolution and that the Gross Revenues are adequate to meet the Operating Expenses and
debt service and reserve requirements.

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

The Issuer shall permit the Government and its 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 Government and its 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 Government with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to issuance of the Series 2008 A Bonds, approvals
of equitable rates or charges for the use of and service rendered by the System shall have
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been obtained in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reductions in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses and (ii) to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest 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 that amounts equal to or in excess of
the Reserve Requirements are on deposit respectively in the Series 2008 A Bonds Reserve
Account, and the Reserve Accounts for obligations on a parity with the Series 2008 A Bonds,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest 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. In any
event, the Issuer shall not reduce the rates or charges for services of the System described in
Section 7.04.

Section 7.10. Operating Budget. The Issuer shall annually, at least 30 days
preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance
of the System during the succeeding Fiscal Year and shall submit a copy of such budget to
the Government within 30 days of the adoption thereof. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
provided therefor in such budget without a written finding and recommendation by 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 Government and to any Registered Owner of the Series 2008 A Bonds within 30 days
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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 Government and any Registered Owner of the Series 2008 A Bonds or anyone acting for
and on behalf of such Registered Owner.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will
obtain the certificate of the Consulting Engineers, certifying that the Project has been or will
be constructed in accordance with the approved plans, specifications and designs as
submitted to the Government, the Project will be adequate for the purposes for which it was
designed, the funding plan as submitted to the Government is sufficient to pay the costs of
the 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 Government,
covering the supervision and inspection of the development and construction of the Project
and bearing the responsibility of assuring that construction conforms to the plans,
specifications and designs prepared by the Consulting Engineers, which have been approved
by all necessary governmental bodies. The Issuer shall employ qualified operating personnel
properly certified by the State to operate the System so long as the Series 2008 A Bonds are
Outstanding.

Section 7.12. No Competing Franchise. To the extent allowable by law, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation or body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.

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

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

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and, in the event the Issuer or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue, and the Issuer shall transfer from its
general funds sufficient sums to pay such charges for service to any of its departments or
properties. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

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

(A) Fire, Lightning, Vandalism, Malicious Mischief and Extended Coverage
Insurance, to be procured prior to acceptance of any part of the Project from the contractor,

and immediately upon any portion of the System now in use, on all above-ground insurable
portions of the System, including machinery and equipment housed therein, 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 Issuer will promptly arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or destroyed portion. The Issuer
will itself, or will require each contractor and subcontractor to, obtain and maintain builder’s
risk insurance to 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 $1,000,000 for
personal liability to protect the Issuer from claims for bodily injury and/or death and not less
than $500,000 from claims for damage to property of others which may arise from the
operation of the System.
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(C)  Vehicular Public Liability Insurance, in the event the Issuer owns or
operates any vehicle in the operation of the System, or in the event that any vehicle not
owned by the Issuer is operated for the benefit of the Issuer, with limits of not less than
$1,000,000 for personal liability to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 from claims for damage to property of others which may
arise from such operation of vehicles.

(D) Workers’ Compensation Coverage for All Employees of the System
Eligible Therefor and Performance and Payment Bonds, such bonds to be in the amounts of
100% of the construction contract, will be required of each contractor dealing directly with
the Issuer, and such payment bonds will be filed with the Clerk of The County Commission
of the County in which such work is to be performed prior to commencement of construction
of the Project in compliance with Chapter 38, Article 2, Section 39 of the Code of West
Virginia, 1931, as amended.

(E) Fidelity Bonds will be provided as to every member, officer and
employee of the Issuer having custody of the Revenue Fund or of any other funds or property
of the System in an amount at least equal to the total funds in the custody of any such person
at any one time, and initially in the amount required by the Government and to be increased
thereafter as necessary to cover the maximum amount of funds under control of that position
at any one time.

(F)  Flood Insurance will be obtained by the Issuer if available; however, if
the System is located in a community which has been notified as having special flood or
mudslide prone areas, flood insurance must be obtained.

(G) Construction Bonds. 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 Issuer shall also require all
contractors engaged in the construction of the Project to carry such worker’s compensation
coverage for all employees working on the Project and public liability insurance, vehicular
liability insurance and property damage insurance in amounts adequate for such purposes and
as is customarily carried with respect to works and properties similar to the Project. The
Issuer shall verify such insurance prior to commencement of construction.

‘Section 7.16. Connections. To the extent permitted by the laws of the State
and rules and regulations of the PSC, the Issuer shall require every owner, tenant or occupant
of any house, dwelling or building intended to be served by the System to connect thereto.
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Section 7.17. Completion and Operation of Project; Permits and Orders. The
Issuer 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 has obtained all permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the PSC and other
state agencies necessary for the acquisition and construction of the Project and the operation
of the System and all approvals for the issuance of the Series 2008 A Bonds required by state
law, with all requisite appeal periods having expired without successful appeal.

Section 7.18. Statutory Mortgage Lien. For the further protection of the
Registered Owners 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, and shall take effect immediately upon delivery of the
Series 2008 A Bonds; provided however, that the statutory mortgage lien in favor of the
Registered Owners of the Series 2008 A Bonds shall be on a parity with the statutory
mortgage lien in favor of the Registered Owners of the Prior Bonds.

Section 7.19. Compliance with Letter of Conditions and L.aw. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Letter of Conditions, this
Resolution and the Act. The Issuer shall also comply with all applicable laws, rules and
regulations issued by the Government 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 7.20. Contracts. 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.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment of Funds. Any moneys held as a part of the funds
and accounts created by this Resolution, other than the Revenue Fund, shall be invested and
reinvested by the Commission or the Depository Bank, 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 Resolution, the need for such moneys for the purposes set forth herein
and the specific restrictions and provisions set forth in this Section.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the owner, 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 shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank 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 are Outstanding.

Notwithstanding the foregoing, any investments made pursuant to this
Resolution shall comply with the guidelines of the Government.
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ARTICLE IX

DEFAULTS AND REMEDIES

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

(A) If default occurs in the due and punctual payment of the principal of or
interest on any Series 2008 A Bonds; or

(B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2008 A Bonds set forth in this
Resolution, any Supplemental Resolution or 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 Government, the Depository Bank, the Bond Registrar, the Paying Agent
or the Registered Owner; or

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

(D) If a default occurs under the Prior Resolutions or the Prior Bonds.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of the Series 2008 A Bonds may exercise any available
remedy and bring any appropriate action, suit or proceeding to enforce his rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and this Resolution relating thereto,
including but not limited to the making and collection of sufficient rates or charges for
services rendered by the System, (ii1) 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 at law or bill in
equity enjoin any acts in violation of the resolution with respect to the Series 2008 A Bonds,
or the rights of such Registered Owners; provided however, that all rights and remedies of
the Registered Owners of the Series 2008 A Bonds shall be on a parity with those of the
Registered Owners 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 this Resolution and the Act, including, the completion of the Project, the making
and collection of sufficient rates and charges for services rendered by the System and
segregation of the revenues therefrom and the application thereof. If there be any Event of
Default, with respect to the Bonds, the Registered Owner shall, in addition to all other
remedies or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System or to complete the acquisition and construction of the
Project, or both, on behalf of the Issuer, with power to charge rates, rentals, fees and other
charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the Bonds and any interest thereon and the deposits into the funds and accounts
herein provided and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Resolution and the Act.

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

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

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered

Owners of Bonds issued pursuant to this Resolution. Such receiver shall have no power to
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sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging
or pertaining to the System, but the authority of such receiver shall be limited to the
possession, operation and maintenance of the System, for the sole purpose of the protection
of both the Issuer and Registered Owners, and the curing and making good of any default
under the provisions of this Resolution, and the title to and ownership of the System shall
remain in the Issuer, and no court shall have any jurisdiction to enter any order or decree
permitting or requiring such receiver to sell, 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 Registered Owners of the Series 2008 A Bonds, the principal of and
interest due or to become due thereon, at the times and in the manner stipulated therein and in
this Resolution, then this Resolution and the pledge of Net Revenues and other moneys and
securities pledged under this Resolution and all covenants, agreements and other obligations
of the Issuer to the Registered Owners of the Series 2008 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

Except through direct payment of the entire outstanding principal of and all
accrued interest on the Series 2008 A Bonds to the Registered Owners thereof, the Issuer
may not defease the Series 2008 A Bonds or provide for payment thereof by escrow or other
similar arrangements.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Modification or Amendment of Resolution. Prior to the
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 resolution 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 then QOutstanding; provided, that no change
shall be made in the maturity of the Series 2008 A Bonds or the rate of interest thereon, or in
the principal amount thereof, or affecting the unconditional promise of the Issuer to pay such
principal and interest out of the funds herein pledged therefor without the consent of the
Registered Owner thereof. No amendment or modification shall be made that would reduce
the percentage of the principal amount of the Series 2008 A Bonds required for consent to the -
above-permitted amendments or modifications.

Section 11.02. Resolution Constitutes Contract. The provisions of this
Resolution shall constitute a contract between the Issuer and the Registered Owners of the
Series 2008 A Bonds and no change, variation or alteration of any kind of the provisions of
the Resolution shall be made in any manner, except as in this Resolution provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Resolution, any Supplemental Resolution or the
Series 2008 A Bonds.

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

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

Section 11.06. Covenant of Due Procedure. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
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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 Chairperson, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred, and are, duly in office
and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect immediately
upon its adoption.

Adopted this 25" day of March, 2008.

_,Qq__j roL ‘EQZ%S N
Chairperson and Member

Member

Tt Cld

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GRANT COUNTY PUBLIC SERVICE DISTRICT on the 25™ day of March, 2008.

Dated this 25" day of March, 2008.

[SEAL]

BT Secretary

{C1275651.1}
48



EXHIBIT A
PROJECT DESCRIPTION

The Project consists of constructing a 300,000 — gallon water tank, water lines,
and other facilities and appurtenances to provide water services in the Marysville area.
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GRANT COUNTY PUBLIC SERVICE DISTRICT 2.5
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE PRINCIPAL
AMOUNT, DATE, MATURITY DATE, INTEREST RATE, PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE GRANT
COUNTY PUBLIC SERVICE DISTRICT WATER REVENUE BONDS,
SERIES 2008 A (UNITED STATES DEPARTMENT OF AGRICULTURE);
DESIGNATING A DEPOSITORY BANK AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the “Governing Body”) of Grant
County Public Service District (the “Issuer”) has duly and officially adopted a Bond
Resolution on March 25, 2008 (the “Resolution”), entitled:

RESOLUTION  AUTHORIZING THE  ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATER FACILITIES OF GRANT COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $500,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Water Revenue
Bonds, Series 2008 A (United States Department of Agriculture), of the Issuer, in the
aggregate principal amount not to exceed $500,000 (the “Bonds” or the “Series 2008 A
Bonds”), all in accordance with Chapter 16, Article 13A of the Code of West Virginia, 1931,
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as amended (the “Act”), and in the Resolution it is provided that the exact principal amount,
date, maturity date, interest rate, payment schedule, sale price and other terms of the Bonds
should be established by a supplemental resolution, and that other matters relating to the
Bonds be herein provided for;

WHEREAS, the Bonds are proposed to be purchased by the Government
pursuant to the Letter of Conditions; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the exact principal
amount, date, maturity date, interest rate, payment schedule, sale price and other terms of the
Bonds be fixed hereby in the manner stated herein, and that other matters relating to the
Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
GRANT COUNTY PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 A (United States Department of Agriculture), of the Issuer, in
the original aggregate principal amount of $500,000. The Series 2008 A Bonds shall be
issued in the form of one Bond, shall be dated the date of delivery, shall mature forty years
from the date thereof, shall be numbered AR-1, and the principal amount advanced under the
Series 2008 A Bonds shall bear interest at the rate of 4.125% per annum. Monthly
installments of interest only on the amounts advanced under the Series 2008 A Bonds are
payable 30 days following the date of delivery of the Series 2008 A Bonds and on the
corresponding day of each month thereafter for the first 24 months after the date of delivery
of the Series 2008 A Bonds, and thereafter, monthly installments of principal of and interest
on the Series 2008 A Bonds, in the aggregate amount of $2,175, are payable on the
corresponding day of each month, except that the final installment on the Series 2008 A
Bonds shall be paid at the end of 40 years from the date of the Series 2008 A Bonds in the
sum of the unpaid principal and interest due on the date thereof. The Series 2008 A Bonds
are subject to prepayment as set forth in the Resolution and the Series 2008 A Bonds. All
principal and interest payments on the Series 2008 A Bonds will be paid by the Issuer directly
to the order of the United States of America at its National Finance Office, 1520 Market
Street, St. Louis, Missouri 63103.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Resolution.
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Section 3.  The Issuer hereby approves and accepts the Letter of Conditions
and all amendments thereto, and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, approved and directed. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4.  The Issuer hereby appoints and designates Summit Community
Bank, Petersburg, West Virginia, to serve as the Depository Bank under the Resolution.

Section 5.  The proceeds of the Bonds, as advanced from time to time, shall
be deposited in the Series 2008 A Bonds Construction Trust Fund for payment of the costs of
the Project and the costs of issuance of the Bonds and related costs.

Section 6. The Chairperson and Secretary are hereby authorized and
directed to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Resolution approved and provided for, to the
end that the Bonds may be delivered to the Government pursuant to the Letter of Conditions
on or about March 27, 2008.

Section 7.  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 8. The Issuer hereby determines to invest all moneys in the funds
and accounts established by the Resolution held by the Depository Bank until expended, in
money market accounts secured by a pledge of Government Obligations, and therefore, the
Issuer hereby directs the Depository Bank to invest all moneys in such money market
accounts until further directed in writing by the Issuer. Moneys in the Series 2008 A Bonds

Reserve Account shall be invested by the Commission in the West Virginia Consolidated
Fund.

Section 9. The Issuer hereby approves the costs of issuance and authorizes
the payment of the same.

Section 10. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project and the Chairperson is hereby
authorized and directed to execute and deliver all such contracts.

Section 11.  This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 25" day of March, 2008.

LA N\ &Ak@w
Chairperson and Member

Member
/ Zi o @vcu\ﬂh/
Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of GRANT COUNTY PUBLIC SERVICE DISTRICT on the 25" day of
March, 2008.

Dated this 25" day of March, 2008.

[SEAL]

Bt Do

Secretary
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GRANT COUNTY PUBLIC SERVICE DISTRICT 2.6
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

MINUTES ON ADOPTION OF BOND RESOLUTION
AND SUPPLEMENTAL RESOLUTION

On this 25™ day of March, 2008, the undersigned duly appointed Secretary of
the Public Service Board of Grant County Public Service District hereby certifies that the
following is a true and correct excerpt of the minutes of a special meeting of said Public
Service Board:

*ok ok * %k * kK

The Public Service Board of Grant County Public Service District met in
special session, pursuant to notice duly posted, on the 12" day of March, 2008, in Petersburg,
West Virginia, at the hour of 10:00 a.m.

PRESENT: Patricia Kitzmiller - Chairperson and Member
Barbara Smith - Secretary and Member
Leland T. Ours Jr. - Treasurer and Member

ABSENT: None

Patricia Kitzmiller, Chairperson, presided, and Barbara Smith, acted as
Secretary. The Chairperson announced that a quorum of members was present and that the
meeting was open for any business properly before it.

* %%k * k% * k%

First, the Chairperson presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATER FACILITIES
OF GRANT COUNTY PUBLIC SERVICE DISTRICT AND THE
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FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $500,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

and caused the same to be read and there was discussion. Upon motion duly made and
seconded, it was unanimously ordered that said Bond Resolution be adopted and be in full
force and effect on and from the date hereof.

Next, the Chairperson presented a proposed Supplemental Resolution in
writing entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PAYMENT SCHEDULE, SALE PRICE AND OTHER
TERMS OF THE GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE); DESIGNATING A
DEPOSITORY BANK AND MAKING OTHER PROVISIONS AS
TO THE BONDS.

and caused the same to be read and there was discussion. Upon motion duly made and
seconded, it was unanimously ordered that said Supplemental Resolution be adopted and be
in full force and effect on and from the date hereof.

Next, the Chairperson presented a proposed Resolution in writing approving
the payment of invoices from proceeds of the Bonds. Thereupon, upon motion duly made
and seconded, it was unanimously ordered that said Resolution be adopted and be in full
force and effect on and from the date hereof.

¥ %k % * %k % * %%k

{C1275755.1} 2



There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting be adjourned.

\ ’

Chairperson

Secretary
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CERTIFICATION

I hereby certify that the foregoing action of GRANT COUNTY PUBLIC
SERVICE DISTRICT remains in full force and effect and has not been amended, rescinded,
superseded, repealed or changed.

WITNESS my signature as of the date first written above.

Wﬂ

Secretary
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$500,000

FOR VALUE RECEIVED, on this 27" day of March, 2008, GRANT
COUNTY PUBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Grant County of said State (the
“Issuer”), promises to pay to the order of the UNITED STATES OF AMERICA (the
“Government”), at its National Finance Office, 1520 Market Street, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, and in
the manner provided below, the principal sum of FIVE HUNDRED THOUSAND
DOLLARS ($500,000), or such lesser amount as is set forth on the Record of Advances
attached hereto and incorporated herein by reference, plus interest on the unpaid principal
balance at the rate of 4.125% per annum.

The principal of and interest on this Bond shall be paid in the following
installments on the following dates: Monthly installments of interest only on the amounts
advanced hereunder, commencing 30 days following the date of delivery of this Bond and
continuing on the corresponding day of each month thereafter for the first 24 months after the
date hereof, and thereafter, on the corresponding day of each month in installments of
principal and interest in the aggregate amount of $2,175, 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 below. This consideration shall support any agreement modifying the foregoing
schedule of payments.
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If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to the Issuer as requested by the Issuer and approved by the
Government 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.

SN
Y ﬁ’\\
{\ l’/. q‘;‘,.
iV § N

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

Prepayments of scheduled installments, or any portion thereof, may be made at
any time at the option of the Issuer. Extra payments, as defined in the regulations of the
Government, shall, after payment of interest, be applied to the installment last to come due
under this Bond and shall not affect the obligation of the Issuer to pay the remaining
installments as scheduled herein.

Any amount advanced or expended by the Government for the collection
hereof, or to preserve or to protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government, shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by the Issuer to
the Government without demand. The Issuer agrees to use the loan evidenced hereby solely
for purposes authorized by the Government. The Issuer has granted to the Government a lien
on the proceeds of this Bond until such proceeds are expended for authorized purposes.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public water facilities of
the Issuer (the “Project™); and (ii) to pay certain costs of issuance of this Bond and related
costs. The existing public water facilities of the Issuer, the Project and any further
improvements and extensions thereto are herein called the “System.” This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A of the Code of West Virginia,
1931, as amended (the “Act”), a Bond Resolution duly adopted by the Issuer on March 25,
2008, and a Supplemental Resolution duly adopted by the Issuer on March 25, 2008
(collectively, the “Resolution™), and is subject to all the terms and conditions thereof. The
Resolution provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for this Bond under the Resolution.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 1976,
DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
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$350,000; (2) WATER REVENUE BONDS, SERIES 1984, DATED AUGUST 14, 1984,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $400,000; (3) WATER
REVENUE BONDS, SERIES 1990, DATED SEPTEMBER 25, 1990, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $209,000; (4) WATER REVENUE BONDS,
SERIES 1991, DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $600,000; (5)WATER REVENUE BONDS, SERIES 1993, DATED
DECEMBER 6, 1993, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $130,000;
(6) WATER REVENUE BONDS, SERIES 1999, DATED MARCH 4, 1999, ISSUED IN
THE ORIGINAL PRINCIPAL AMOUNT OF $1,850,000; AND (7) WATER REVENUE
BONDS, SERIES 2005 A, DATED JULY 28, 2005, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $1,833,369 (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) to be derived from the System, on a parity with the pledge of
Net Revenues in favor of the registered owners of the Prior Bonds, and from moneys in the
reserve account created under the Resolution for this Bond (the “Series 2008 A Bonds
Reserve Account”) and unexpended proceeds of this Bond. Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond

does not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest hereon, except from said special fund provided from the Net Revenues, the moneys
in the Series 2008 A Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Resolution, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered
thereby, which shall be sufficient, together with other revenues of the System, to provide for
the reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest on this Bond and all other obligations secured by a lien
on or payable from such revenues on a parity with this Bond, including the Prior Bonds;
provided however, that so long as there exists in the Series 2008 A Bonds Reserve Account,
an amount equal to the maximum amount of principal and interest which will become due on
this Bond in any year, and in the respective reserve accounts for any other obligations
outstanding on a parity with this Bond, including the Prior Bonds, an amount equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the Registered Owner of this Bond for the terms of which
reference is made to the Resolution. Remedies provided the Registered Owner of this Bond
are exclusively as provided in the Resolution, to which reference is here made for a detailed
description thereof.
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Subject to the registration requirements in the Resolution, this Bond is
transferable, as provided in the Resolution, only upon the books of the Secretary of the
Issuer, as registrar (the “Registrar’), which shall be kept for that purpose at the office of the
Registrar, by the Registered Owner or by its attorney or legal representative duly authorized
in writing, upon surrender of this Bond, together with a written instrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attorney or legal
representative duly authorized in writing.

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

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

The Issuer hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for such purposes
and periods of time.

If at any time it so appears to the Government that the Issuer may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and terms
for loans for such purposes and period of time, the Issuer will at the Government’s request
apply for and accept such loan in sufficient amount to repay the Government.

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

This Bond is given as evidence of a loan to the Issuer made or insured by the
Government pursuant to the Rural Development Act of 1972. This Bond shall be subject to
the present regulations of the Government and to its future regulations not inconsistent with
the express provisions hereof.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 and interest on this Bond.

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

RECORD OF ADVANCES

DATE

AMOUNT
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ASSIGNMENT S E @ U M E N

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

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

Dated:

In the presence of:
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BOND REGISTER
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

Bond Number Principal Amount Date of Bond
No. AR-1 $500,000 March 27, 2008
NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:
United States of America Grant County Public Service District

National Finance Office
1520 Market Street W (Z{m,,,z‘%
St. Louis, Missouri 63103 \

Secretary ’
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GRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $400,000
WATER REVENUE BOND, SERIES 1984, OF GRANT COUNTY
PUBLIC SERVICE DISTRICT ON A PARITY WITH THE
1976 BOND TO  FINANCE  ACQUISITION AND
CONSTRUCTION OF AN EXTENSION TO THE WATERWORKS
SYSTEM OF THE DISTRICT; DEFINING AND PRESCRIBING
THE TERMS AND PROVISIONS OF THE BOND; PROVIDING
GENERALLY POR THE RIGHTS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOND; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAKE EFFECT

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

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.0l. Authority for This Rssolutiom, This
Rasolution is adopted pursuant to the provisions of Article 13A,
Chapter 16 of che West Virginia Code (the "Act”) and other applica-
ble provisions of law. Grant County Public Service District (the
"lssuer") is a public service district crested pursuant to the Act
by The County Commission of Graat County.

Sectiom 1.02. PFindings and Determinations. It is herebdy
found, determined and declared as follows:

A. Ths Issuer nov has a public vatervorks syetem and
dasires to acquire and construct an axtension to said systea, vithin
the boundaries of the Issuar to be owned and operated by the Issuer.
The acquisition and construction of such an exteasicn to the
existing vatervorks facilities is herein called the "Project."”

B. It is deemad essentisl, convenieat and desiradble for
the health, welfare, safety, advantags and convenience of the
inhabitants of the Issuer, and, accordingly, it 1is hereby ordered,
that there be constructed und acquired tae Project comsiseting of
vater mains and transmission lines with all necessary asppurtensnt
facilities (the "Project"), particulsrly described in and according
to the plans and specificacions prepared by the Consulting Eagineer
and heretofore filed in the office of the Secretary of the Public



Service Board District (the "Governing Body") of the lssuer. Water
will be purchased from the City of Petersburg pursuant to a Water
Purchase Agreement bet<seen the Issuer and said City of Petersburg.
The comstruction and acquisition 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. It 1is necessary for the Issusr to issue its revenue
bond in the principal amount of $400,000 to finance a portiom of the
cost of such acquisition and comstruction in the manner hereinafter
provided.

D. The astimated maximm cost of the acquisition and
construction of the Project {s $1,840,000 of which $400,000 will bde
obtained from the proceeds of gsale of the Bond herein authorized,
and $1,250,000 from a grant by tha Purchaser and $190,000 in grants
from other sources.

E. The cost of such construction shall be deemad co in-
clude, without being limited to, the comstruction and acquisition of
the Project, the acquisition of any necessary property, real or per-
sonal, or interest therain; interest on the Bond prior to, during
and for six wmoanths after completion of such comstruction to the
axtent that revenues of the System (hereinafter defined) ars not
sufficient therefor; enginsering and legal expenses; expenses for
estimates of costs and revenuss; expenses for plans, specifications
and surveys; and such octher expenses as nay be necessary or
incidental to the scquisition and construction of the Project and
the financing suthorized herebdy.

7. The period of usefulness of the System after coaple-
ticn of the Project is not less than forty years.

G. There are outstanding the obligations of the Issuer
vhich will rank on a parity wvich the Bond as to lien and source of
and security for payment as follows:

Water Revenue Bond, Series 1976 of the
Issuer, dated November 13, 1978 (che "1976
Boud"), issued in the original principal amount
of $350,000, held by the Purchaser.

H. The Issuer has complied with all requirements of
West Virginia law relating to authorisation of the construction,
acquisition and operation of the Project and issuance of the Bond,
or wvill have eo complied prior to issuance of the Bond including,
among other things, the consent and approvael, pursuant to the Act,
of the issuance of the Bond by the Public Service Commission of



West Virginia by final order, the time for rehearing and appeal of
vhich have expired.

Section 1.03. Resolution to Constitute Contract. In con=-
sideration of the acceptance of the Bond by the Purchaser, this
Resolution (the "Bond Lagislation") shall be deemed to be and shall
constitute a coutract betveen the Issuer and such Purchaser, and the
covenants and agreements set forth herein to be performed by the Is-
suer shall be for the benefit, protection and security of the Pur-
chaser as holder of che Bond.

Section 1.04. Definitions. The following terms shall
have the folloving meanings herein unless the taxt otherwvise ex-
pressly requires:

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

"Sond" means the Water Ravenue Bond, Series 1984, autho-~
rized heredy.

"Bonds" mesns the Bond and the 1976 Bond.

"Boud Legislation" means this Resolution and all resolu-
tions supplemsntal hersto and amendatory hereof.

"1976 Boud" ameans the outstanding Water Rsevenus Bond,
Series 1976, of the Issuer described in Section 1.02 G hereof.

"Chairman" meuns tha Chairman of the Governing Body.

"Consulting Engineer” means Cerrzone & Vaughm, Inc.,
Wheeling, West Virginia, or any qualified engineer or firm of
engineers vhich shall at any time hereafter be retained by the
Issuer as Consulting Engineer for the Systea.

"Pacilities" or "vatervorks facilities” omeans all che
" tangible properties of the System and also any tangible properties
vhich may hereafter be added to the System by additions, better-
sents, extensions and improvements thereto and propertiss, furni-
ture, fixtures or equipment therefor, hersafter at any time cou-
structed or acquired,

"Piscal Year" meanr each year beginning onm July 1| and end-
ing on the succeeding June 30.

"Governing Body" maans the Public Service Board of the
Issuer.



"Herein" wmesns in this Boud Legislation.

"Holder of the Bond," "Bondholder" or any similar term
meaans any persot vho shall be the registered owner of the Bond.

"Issuer”" mssns Grant County Public Service District, in
Grant County, West Virginia, and includes the Governing Body,

"Net Ravenues" megns the balance of the Gross Ravenuas, as
defined below, remaining after deduction only of Operating Expenses,
as defined below.

"Operating Expenses’" means the current expenses, paid or
accrued, of operation and maintenance of the System and its facili-
ties, and 1includes, wvithout limiting the generality of the fore-
going, 4insurance premiums, salaries, vages and administrative
sxpenses of the Issuer relating and chargeable soclely to the Systenm,
the accumulstion of appropriate reserves for charges not snnually
recurrent but vhich are such as may reasonsbly be expected to be
incurred, and such other reasonable operating costs as are vormally
and regularly included under recognized accounting principles and
reteuntion of & sum not to exceed one-sixth of the budgeted operating
expenses stated sbove for the current year as vorking capital, and
language herein requiring payment of operating expenses means also
retention of not to exceed such sum as vorking capital, provided
that sll monthly amortization payments upon the 3ond and into the
Raserve Yund and Depreciation Reserve have been made to the last
monthly payment date prior to the date of such retention.

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

"Purchaser” means United States Departaent of Agriculture,
Farmars Home Administration, and any successor thereof.

"Regisctrar” means the Issuer, vhich shall usually so act
by its Secretary.

"Resolutions"” means collectively che 1976 Resolution and
the Bond Legislation.

"1976 Resolution" asans the resolution of the Issuer
adopted August S, 1977, authorizing the 1976 Bond.

"Bevenues®' or '"Gross Ravenuss" means all rates, rents,
fees, charges or other income received by the Issuer, or accrued to
the Issuer, or any department, board, agency or instrumentality
thereof in comtrol of the management and operation of the System,



from the operation of the System, and all parcs thereof, all as
calculated in accordance vith sound accouncing practices.

"Secretary” means the Secretary of the Goverauing Body.

"Systen" means the existing waterworks of the Issuar as
enlarged and expanded by the Project, and {ncludes the complete
wvatervorks system of the Issuer and all vaterworks facilities ownad
by the Issuer and all facilities and other property of every nature,
real or personal, nov or hereafter owoed, held or used in connection
with the wvatervorks system; and shall also include any and all
additions, extensions, improvements, proparties or other facilities

at any time acquired or constructad for che watervorks systea of the
Issuer.

Words importing singular number ehall include the plural
aumber in each case and vice versa, and wvords importing persons
shall include firms and corporations.
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ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.0l. Authorization of Bond. Subject and pur-
suant to the provisions of this Resolution, the Bond of the Issuer,
to be known as "Water Revenue Bond, Series 1984," is hereby author-
ized to be issued in the aggregate principal amount of not exceeding
Four Hundred Thousand Dollars ($400,000) for the purpose of
financing a pottion of the cost of the comstruction and acquisition
of the Project.

Section 2.02. Descripcion of Bond. The Bond shall be
issued in single form, No. R=-l, only as a !nlly registered Bond, and
shall be dated the date of delivery. The Bond shall bear interest
from date, payable monthly at the rate of five per centum (52)
per annum, and shall be sold for the par value thereof.

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

Section 2.03. Negotiability, Registration, Transfer and
Exchange of Bonds. The Bond shall be and have all the qualities and
incidents of a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia, bdut the Bond may only be
vransferred by transfer of the registration thereof upon the books
required to be kept pursuant to Section 2.04 hereof, by the party in
vhose name it is registered, 1in person or by attorney duly
anthorised in writing, upon surrender of the Bond for cancellationm,
accompanied by delivery of a vritten instrument of transfer, duly
executed {n & form acceptable to the Registrar.

Vhensver the Bond shall be surrendered for registratiom of
transfer, tha Issuer shall execute and deliver a nev Bond 1in
authorized denominations, for a likse aggregate principal amount.
The Ragistrar shall require the payment by the new owner requesting
such transfer of any tax or other goverumental charge required to be
paid with respect to suc“ transfer, but the Issuer shall pay any
other expensas incurred by the Ragistrar with respect to such
transfer.

No registration of transfer of the Bond sball be permitted
to be made after the 15th day next preceding any installment payment
date on the Bond.



Section 2.04. Registrar. The Registrar will keep or
cause to be Lkept at its office, sufficient books for the
registration and transfer of the Bond, and, upon presentation for
such purpose, the Registrar shall, under such reasonable regulations
as it may prescribe, register the Bond initially issued pursuant
hereto and register tha transfer, or cause to be registered, cn such
books, the transfer of the Bond as hereinbafore provided.

The Registrar shall accept the Bond for registration or
transfer ouly if ownership thereof is to be registered in the name
of an individual (including joint owmership), & corporation, a
partaership or a trust, and only upon receipt of the social security
aumber of aeasch individual, the federsl employer identificaticn
number of each corporation or partanership or the socisl security
numbers of the settlor and beneficiaries of each trust, and the
federal employer identification number and date of each trust and
the name of the trustee of each trust.

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

Section 2.06. Bonds Mutilated, Destroyed, Stolem or Lost.
In case the Bond shsall become mutilated or be destroyed, stolen or
lost, the Issuer aay in its discretion issue and deliver a new Bond
of like tenor as the Bond so mutilated, destroyed, stolem or lost,
in exchange and substitution for such mutilated Bond or in lieu of
and substitution for the Bond destroyed, stolem or lost, and upon
the holder's furnishing the Issuer proof of his ownership thereof
and complying with such other reasonable regulations and conditions
as the Issuer may require. The Bond g0 surrendered shall be can-
celed and held for the account of the Issuer. If the Bond shall
have matured or be about to mature, instead of issuing a substitute
Bond tha Issusr may pay the same, and, if such Bound b. destroyed,
stolen or lost, without surreander thereof.

Section 2.07. Bond Secured by Pledge of Ravenues. The
payment of the debt service of the Boud shall be secured forthwith
by & first liem on the Net Revenues derived from the System on a
parity with the 1976 Bond in addition to the statutory mortgags lien
on the System hereinafter provided for as to the Bouds. The Net
Revenues derived “rom the System in an smount sufficient to pay the
principal of and interest on the Bond, and to maks the payments as
hereinafter provided, are hereby irrevocably pledged to the paysent
of the principal of and interest on the Bond as the same become due
all on a parity wvith the 1976 Bond.

Sectiocn 2.08. Form of Bond. Subject to che provisicus

hereof, the text of the Bomnd and tha other details thereof shall be




of substantially the following tenor, vith such omiseions, inser-
tions and variations as may be authorized or permitted bereby or asy
resolution adopted after the date of adoption hersof and prior to
the issuance thereof:



(Form of Bound)

WATER REVENUE BOND, SERIES 1984

GRANT COUNTY PUBLIC SERVICE DISTRICT

$400,000

No. R=l Date:

FOR VALUE RECEIVED, GRANT COUNTY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of cthe
United States of America, acting through the Parmers Home Adainis-
cration, Uniced States Department of Agriculture (the "Govermmeat"),
or 1its registered assigns, at its Naciocnal FPinance Office, St.
Louis, Missouri 63103, or at such other place as the Government may
hereafter designated in wvriting, the principal sum of POUR HUNDRED
THOUSAND DOLLARS ($400,000) plus interest on the unpaid principal
balance at the rate of five percent (5%) per annum. The said
principal and intsrest shall be paid in the following installments
on the folloving dates: Monthly instsllments of interest only,
commancing on the 30th day followving delivery of the Bond and
continuing on the corresponding day of each month for the firstc
tventy-four months after the date hereof and $1,964, covering
principal and intereet, thereafter on said corresponding day of each
month, except that the final installmant shall be paid at the end of
forty (40) years from the date of this Bond, in the sus of the
unpaid principal and interest dus ou the date thereof, and except
that prepaymsuts may be made as provided hereinbelow. The
consideration herefor shall support any agreement wmodifying the
foregoing schedule of paymants.

1f tha total amount of the loan is not advanced at the
time of loan closing, the loan shall be advanced to Borrower as re-
quested by Borrowver and approved by the Goverument and {inceresc
shall accrus on the amount of each advance from its actual date as
shovn on the reverse hereof.

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

Prepaywents of scheduled inscallsents, or any portion
thereof, may be zade at any time at the option of Borrower. Rafunds
and extra payments, as defined in the rsgulations of the Farmers
Home Administration according to the source of funds involved,



shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the obliga-
tion of Borrover to pay the remaining {installments as scheduled
herein.

If the Govermment at any time assigne this Bond and in-
sures the payment thereof, Borrower shall continue to make payments
to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments
as above authorized nade by Borrower may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and reaitted
to the holder on esither a calendar quarter basis or an annual in-
stallment due date basis. The effective dace of every payment made
by Borrower, except paymsnts retained and remitted by the Governmant
on an annual installment due date basis, shall be the date of the
United States Treasury check by wvhich the Government rtemits the
payment to the holder. The effective date of sny prepayment
retained and remitted by the Government to the holder on an annual
installsent due date basis shall be the date of the prepayment by
Borrover and the Government will pay the-incerest to vhich the
holder is entitled accruing betveen the effective date of any such
prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Govermment for the
collection hereof or to preserve or protect any security herefor, or
othervise under the terms of any security or other instrument exe-
cuted in connection with the loan evidenced hereby, at the option of
the Govermment shall become a pert of and bear intsrest at the same
rate as the principal of the debt evidenced hereby and be immaedi-
ately due and paysble by Borrower to the Government without demand.
Borrower agrees to use the loan evidenced berebdy sohly for purposes
authorized by the Government.

Borrower hetreby certifies that it is unable to obtain
sufficient credit elsevhere to finance 1its 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 tima.

This Bond, together with any additional bonds ranking on a
parity herewith vhich amay be issued and cutstanding for the purpose
of providing funds for financing coets of construction and acquisi-
ticn of improvements for the watervorks system (the "System") of the
Borrowar, is payable solely from the revenues to be derived from the
operation of the System after there bave been first paid from such
revenues the reasonabla current costs of operation and maintenance
of the System. This Bond does not in any manner coustitute an



indebtedness of che Borrowver wvithin the mesaning of any counstitu-
tional or statutory provision or limitacion.

Registration of this Bond s ctransferable by the
registered owvner hereof in person or by his, her or its attorney
duly authorized 1in writing, at the office of the Ragistrar as
defined in the Resolution hereinafter described, but only in cthe
manner, subject to the limications and upon payment of the charges,
if any, provided in said Resolution, and upon surrender and
capcellation of this Bond. Upon sych transfer a vavw Bond or Ronds,
of authorized denomination or dencminations, for the like principal
amount, vill be issued to the transferee in exchange herefor,

This Bond, under the provisions of the Act, 1is and has all
the qualities and incidents of a negotiable inscrument under the
Uniform Commercial Code of the State of West Virginia, but may only
be transferred by ctransfer of registration hereof wvith che
Regiscrar.,

This Bond has been issued under and in full compliance
wvith the Constitution and statutes of the State of West Virginia,
including, among others, Article 13A of Ghapter 16 of the West
Virginia Code and a Resolution of the Borrower (the "Rasolution").

If at any time it shall appear to thse Government that Bor-
rover may be able to obtain a loan from a responsible cooperative or
private credit source at reasonable rates and terms for loans for
sintlar purpoees and periods of ctime, Borrower will, at the Govern-
ment's request, apply for and accept such losa in sufficient amount
to repay the Government.

This Bond is given as evidence of a loan to Borrover made
or insured by the Government pursuant to the Counsolidated Farmers
Home Rural Development Act. This Bond shall be subject to the pre-
sent rTegulations of the PFarmers Home Administration and to its
future regulations not inconsistent vith the express provisions
hereof.
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This Bond is omn a parity in all respects vith the 1976
Bond described in said Rasolutioan.

GRANT COUNTY PUBLIC SERVICE DISTRICT
(Nama of Borrowver)

{CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executi{ve Official)

5 Highland Avenus

(P. 0. Box No. or Street Address)

Petersburg, West Virginia 26847
(Cicy, State and Zip Code)

ATTEST: -

(Signature of Attesting Official)

Secreta Public Service Boarxd
(Ticle of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(L) s 6) $
(2) $ ' (1) _$
(3) S (8) $
() _$ (9) 8
(3) § 10) $

TOTAL $

ASSIGNMENT

Pay to the Order of

UNITED STATES OF AMERICA
FARMERS EOME ADMINISTRATION

By

(Title)

13.



(No writing on this Bond except by the Issuer as Registrar)

Date of In Whose Name Signature of Secretary
Registration Registered of Registrar
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ARTICLE III

BOND PROCEEDS; REVENUES
AND APPLICATION TREREOF

Section 3.01. Bond Procaeds; Project Construction
Account. The proceeds of sale of the Boud shall be deposited on
receipt by the Issuer in the Grant County Bank, Petersburg,
West Virginia, a meaber of Federal Deposit Insurance Corporatiom
(the "FDIC"), 1in a special account hereby created and designated ae
"Grant County Public Servica District Project Comstruction Accouat”
(herein called the "Project Construction Account"). The acneys in
the Project Comstruction Account in excess of the amount insured by
FDIC shell be secured at all times by such bank by securicies or in
s manner lawvful 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 solsly for the purposes
provided herein.

Until completion of acquisition and construction of che
Project,:the Issuer will cransfer from the Project Comstructiocan
Account and pay to the Purchaser on or before the due date, such
suns as shall be from time to time required to make the wmounthly
installmeuts on the Bond if chere are not sufficient Net Ravenues to
make such asonthly payment.

Monsys in the Project Comstruction Account shall be used
solely to pay the cost of acquisition and coastruction of tche
Project upon vouchers and other documentation approved by Purchaser.

If the Issuer shall determine at any time that all funds
on deposit in the Project Comstruction Account exceed the estimated
disbursemsnts on account of the Project for the ensuing 90 days, the
Issuer may invest such excess funds in direct obligations of, or
obligations the principal of and interest on wvhich are gusranteed
by, the United States of America ("Government Obligations"), wvhich
shall macture not later than eighteen months after the date of such
investaent, or in iavestments secured by a pledge of Govermment
Obligations. All such investments and the income therefrom shall be
carried to the credit of the Project Coanstruction Account.

When acquisition and construction of the Project has desen
completed and all costs thersof have been psid or provision for such
payment has been made, any balance remaining in the Project
Construction Account shall be disposed of 1in accordence vith the
regulations of the Purchaser.
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Section 3.02. Covenants of the Issuer as to Ravenues and
Funds. So long as the Bond shall be outstanding and uanpaid, or
uatil there shall have been set apart in the Reserve Fund herein-
after described, a sum sufficient to pay, vhen due or at the
earliest practical prepayment date, the entire principal of the Bond
remaining unpaid, ctogether with interest accrued and to accrue
thereon, the Issuer further covenants with the holder of the Bond as
follows: '

A. REVENUE FUND. The entire Gross Ravenues derived from
the operation of the Systam, and all parts thereof, and all tap fees
received, shall be ceposited as collected by the Issuer in a special
fund in a bank or trust company in the State of West Virginia wvhich
is a member of FDIC, vhich Fund, known as the "Revenue Fund" vas
established by cthe 1976 Resolution and hereby continued. The
Revenue Fund shall coostitute a trust fund for the purposes provided
in the Rasolutions and shall be kept separate and distinct from all
other funds of the Issuer and used only for the purposes and in the
manner provided in the Resolutions.

B. DISPOSITION OF REVENUES. All Revenuaes at any time on
deposit in the Revenue Fund shall be disposed of only in the follow-
ing order and priority:

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

(2) The Issuer shall next, om or before the dus date
of payment of each installment on the Bonds, transfer from
<he Revenus Fund and pay to the National Finance Office
designated in the Bonds or othervise the amounts requiraed
to pay the interest on the Bonds, and to amortize the
principal of these Bonds over the life of each Bond issue.

(3) The Ilssuer shall next, by the fifteenth day of
each month, transfer from ths Ravenus Fund and deposit
with the said Bank in the Resarve Fund established by the
1976 Resolution and hereby continued, 1/12¢th of 1/10th of
the amount of principal and i{ntersst becoming due oun the
Bonds in any year until the amount in the BReserve Fund
equals the sum of $435,000, such sum being herein called
the "Minimum Reserve.". After the Minimum Reserve has been
accumilated in the Raserve Fund, the Issuer shall =monthly
deposit 1into tha BRaeserve Fund such part of the monays
reacining in the Revenue Fund, after such provision for
paymeat of asonthly installments o the Bonda and for
paymsnt of operating expenses of the System, as shall be
required to maintain the Minimum Reserve in the Raeserve
Pund. Moneys in the Rassrve Fund shall be used solely to

l6.



make up any deficiency for amonthly payments of the
principal of and interest on che Bonds to said National
Finance Office as the same shall become due or for
prepayment of installments on the Bonds, or for mandatory
prepayment of the Sonds as hereinafter provided, and for
no other purpose; provided, however, that when the Minimunm
Reserve has been accumulated in the Reserve Fuad all
earuings of investments of moneys therein shall at least
annually be transferred to and deposited in the Revenue
Fund and used for ratable prepayment of primcipal of the
Bonds.

(4) The Issuer shall next, each month, transfer from
the Revenue Fund and deposit in the Depreciation Reserve,
established by che 1976 Resolution with said Baank and
hereby continued, the moneys remaining in the Revenue Fuad
and not permitted to be retained therein, until there has
been accumulated in the Depreciation Reserve the aggregate
sum of $143,000, and thereafter such sums as shall be
required to maintain such amount therein. Moneys in the
Depreciation Reserve shall be used first to make up any
deficiencies for wmonthly payments of principal of and
interest on the Bonds as the same become due, and next to
restore to the Reserve Fund any sum or sums transferred
therefrom. Thereafter, and provided that payments 1iato
the Reserve Fund are current and 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 System, or any part thereof,

(5) After all cthe foregoing provisions for use of
moneys in the Revenus Fund have been fully cowmplied with,
any monays remaining therein and not permitted to be
retained ctherein may be used to prepay portions of the
principal amounts of the Bonds ratably or for any lawful
purpose.

Whenever the moneys in the Reserve Fund shall be
sufficient to prepay the Bonds in full, it shall be the
mandatory duty of cthe Issuer, anything to the countrarcy
herein notwvithstanding, to prepay the Bonds at the
earliest practical date and in accordance with applicable
provisions hereof.

The aforesaid Bank (and any successor appointed by
the Issuer) is hereby dssignated as the Fiscal Agemt for
the adainistration of the Reserve Fund aad the
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Depreciation Reserve as herein provided, and all amounts
required cherefor will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the times
provided herein, together with written advice stating cthe
amount remitted for deposit into each such Fund.

All che funds provided for im this Section shall
constitute ctrust tunds 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 furcher
securing payment of the Bonds and the interest thereon,
but the aforesaid Bank shall not be a trustee as to such
funds. The moneys in excess of the sum insured by FDIC in
any of such funds shall at all cimes be secured, to the
full exctent thereof in excess of such insured sum, in a
manner lawful for securing deposits of State and municipal
funds under che laws of che State of West Virginia.

If on any payment dace the revenues are insufficient
to make the payments and ctransfers as hereinabove
provided, tche deficiency shall be made up in che
subsequent payments and transfers in addition to cthose
wvhich would otherwise be required to be made on the
subsequent payment dates.

The Fiscal Agent shall keep the moneys in the Reserve
Fund and the Depreciation Reserve invested and reinvested
to the fullest extent practicable in direct obligations
of, or obligations the payment of the principal of and
interest on wvhich are guaranteed by, the United States of
America and having maturities not exceeding two years.
Earnings upon moneys in the Reserve Fund, so long as the
Minimum Reserve is on deposit and maintained therein,
shall be paid annually in January into the Revenue Fund by
the Fiscal Agent.

C. CHANGE OF FISCAL AGENT., The Issuer may designate
another bank insured by FDIC as Figcal Agent if the aforesaid Bank
should ceasa for any reason to serve or if the Governing Body de-
termines by resolution that said Bank or its successor should no
longer serve ss Fiscal Ageant. Upon any such change, the Governing
Body will cause notice of the change to be sent by registered ot
certified mail to cthe Purchaser.

D. USER CONTRACTS. The Issuer, prior to delivery of the
Bond, shall obtain signed user agreements from st lesst 210 bona
fide full time users initially to be served by the Project and
deposit in the Project Comstruction Account not less than §$10,500,
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based on a tap fee of $50 in full compliance with the conditions and
requirements of the Purchaser.
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ARTICLE IV

GENERAL COVENANTS

Section 4.0l. General Statement. So long as the Bond
shall be outstanding and unpaid, or uncil chere shall have been set
apart in the Reserve Fund a sum sufficient to prepay tha entire
principal of the Bond remaining unpaid, together with incerest
eccrued and to accrue theracn to the date of prepayment, the cove-
nants and agreements contained herein shall be and comscitute valid
and legally binding covenants betveen the lssuer and the Purchaser.

Section 4.02. Rates. The lssuer will, in the manmer pro-
vided in the Act, fix and collact such ratees, fees or other charges
for the services and facilicies of the System, and revise the sane
from time to time wvhenever uscessary, as vill alvays provide
Ravenues in each fiscal year sufficient to produce Net Ravenues
equal to not less than 110X of the aanual debt service on the Bonds
and sufficient to maks the payments required herein into the Reserve
Fund and the Depreciation Reserve and all the necessary axpenses of
operating and maintaining the System during such fiscal year and
such races, fees and other charges ehall not be reduced 80 as to be
insufficient to provide adequate revenuss for such purposes.

Section 4.03. Sale of the Systes. The System vill not be
sold without the prior written counsent of the Purchaser so long as
the Bond is outstanding. Such consent will provide for disposition
of tha proceeds of any such sale.

Section 4.04. Issuance of Additional Parity Bonds. No
additional parity bonds payable out of tha revenues of the Systea
shall be 1issued, except wvith the prior written congent of the
Purchaser.

Saction 4.0S. Iosurance and Bomds. The Issuser hersby
covenants and agrees thac it will, as an expense of constructioa,
operaticn and maintenance of the System, procure, carry and msin-
tain, so long as che Bond remains outstanding, insurance with a
reputabls insurance carrier or carriers covering tha following risks
and in the following amounts:

(a) [PMire, Lightning, Vandalism, Malicious
Mischief and Extended Coverage Insurance, to be
procured upon acceptance of any part of che
Project from tha coatractor, and immediastely
upon any portion of the System now in use, o2
all above-ground structures of the System and
mschanical and slectrical equipment in place or
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stored on the sits in an amount equal to the
full insurable value thereof. In the event of
any damage to or destruction of asny portion of
the Systea, the lssuer will promptly arrange for
the application of the insurance proceeds for
the repair or recomstruction of such damaged or
destroyed portion. The Issuer will icself, or
will require each contractor and subcontractor
to, obtain and maintain builder's risk insurance
to protect the interests of the Issuer during
construction of the Project in cthe full
insurable value thereof.

(b) Publie Liability Insurance, with
limics of not less than $500,000 for one or more
persons injured or killed in one accident ¢o
protect the Issuar from claims for bodily i{ajury
and/or death, and not less than $200,000 to
protect the Issuer from claims for damage to
property of others vhich may arise from the
operation of the System, such insurance to be
procured not later than the date of delivery of
the Bond.

(¢) Vehicular Public Liadbility Insurance,
in the event ths Issuer owns or operates aay
vehicle in the operation of the System, or in
the event that any vebhicle not owned by the
Issusr is operated at any tize or timas for the
benafit of the lssuer, with limits of not less
than $500,000 for ons or mors perscns 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 claime for damaga to property of others
vhich say arise from such operation of vehiclas,
such insurance to be procured prior to
acquisition or commencement of opsration of any
such vehicle for the Issusr.

(d) Vorkmen's Compensation Coverage for
All Employees of the Discrict !11‘11310 Therefor

and Performance and Payment Bouds, such bonds to
be in the amounts of 100% of the comstructiom
contract, will be required of each prime
contractor, and such paysent bonds vill be filed
vich tha Clerk of the County Commission of said
County prior to commencement of comstruction of
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the Project in compliance with West Virginia
Code Seccion 38-2-139.

(e) Fidelity Bonds will be provided as to
every umember of cthe Governing Body and as to
every officer and employee chereof having
custody of cthe Revenue Fund or of any revenues
or other funds of the Issuer in an amount at
least equal to the total funds in the custody of
any such person at any one time, and initially
in the amount of $10,000 upon the treasurer,
provided, however, that 0o bond shall be
required 1insofar as custody of the Project
Construction Account 1is concerned so long as
checks thereon require the signature of a
represeatative of the Purchaser.

(f) Provided, however, and in lieu of and
notvithstanding the foregoing provisions of chis
Section, during conscruction of the Project and
so long as the Bond is outstanding, the Issuer
will <carry insurance and bonds or cause
insurance and bonds to be carried for the
protection of tcthe Issuer, and during such
construction will require each contractor and
subcontractor to carry insurance, of such types’
and in such amounts as the Purchaser may
specify, wich insurance carriers or bonding
companies acceptable to the Purchaser.

Section 4.06. Statutory Mortgage. For the further pro-
tection of che Purchaser, a statutory mortgage lien upon the System
is granted and created by the Act, which statutory mortgage lien is
hereby recognized and declared to be valid and binding and shall
take effect immediately upon the delivery of the Bond and shall be

for tha equal benefit of the Bonds.

events is

Section 4.07. Events of Default. Each of the followving

hereby declared an 'Event of Dafault":

(a) Failure to make paymeat of any monthly
amortizacion installment upon the Bond at the
date specified for payment thereof; and

(b) Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained
in the Bond or herein, or violation of or
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failure to observe any provision of any
pertinent law,

Section 4.08. Enforcement. Upon the bhappening of any
Event of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by an ap-
propriate action in any court of competent jurisdiction, either for
the specific performance of any covensnt or agreement, or execution
of any power, or for the enforcement of any proper legal or equit-
able remedy as shall be deemad most effectual to protect and enforce
such rights. ’

Upon application by the Purchaser, such court may, upon
proof of such default appoint a recsiver for the affairs of che Is-
suer and the System. The receiver 3o appointed shall administer the
System on behalf of the Issuer, shsll exercise all the rights and
povers of the Issuer vith respect to the System, shall proceed under
the direction of the court to obtain authorization to increase rates
snd charges of the System, and shall have the pover to collect and
receive all revenues and apply the same in such manner as che court
may direct.

Section 4.09. Fiscal Year; Budget. While the Bond 1is
outstanding and unpaid and to the extent not now prohibited dy law,
the System shall be operated and maintgined on a fiscal year bdasis
commencing on July 1 of each year and ending om the following June
30, wvhich period shall also constitute the budget year for the
operation and maintenance of the System., Not later than thirty days
prior to the beginning of each fiscal year, the Issuer agrses to
adopt the Ansual Budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in aexcess of
cthe Aanyal Budget shall be made during such fiscal year unless
unanimcusly suthorized and directed by the Goverming Body., Copiss
of esch Anaoual Budget shall be delivered to the Purchaser by the
beginning of each fiscal year.

If for aay reason the lssusr shall not have adopted the
Annual Budget before ths firsc day of any fiscal year, it shall
adopt s Budget of Current Expenses from mounth to moath until the
adoption of the Annual Budget; provided, howaver, that no such
monthly budget shall exceed the budget for the corresponding mounth
in tha next year preceding by more than tea per centum; and provided
further, thac adoption of a Budget of Current Expenses sball not
constitute compliance with the covenant to adopt an Annual Budget
unless failure to adopt an Annual Budget be for a reason beyond the
control of the Issuer. Each such Budget of Current Expenses shall
be zailed immediately to the Purchaser.
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Section 4.10. Compeunsation of Mambers of Governing Body.
The Issuer hereby covenants and agrees that no compensation for
policy direction shall be paid to the meabers of the Governing Body
in excess of the amount permicted by the Act. Payment of any com-
pensation o any such member for policy direction sball not be made
if such paymeant would cause the Net Revenues to fall belov che
amount required to meet all payments provided for herein, nor vhen
there is default in che performance of or compliance with any cove-
nant or provisiom hereof.

Section 4.1l. Covenant to Proceed and Complete. The
Issuer hereby covenants to proceed as promptly as possible with the
construction of the Project to completion thereof in accordance with
the plans and specificatiocus prepared by the Consulting Engineer and
on file with the Secretary on the date of adoption hereof, subjact
to permitted changes.

Section 4.12. Books and Racords; Audits. The Issuer will
keep books and records of the System, vhich shall be separate and
apart from all other books, records and accounts of the Issuer, in
vhich complete and correct entries shall be made of all transactions
relating to ths System, and the Purchaser shall have the righc ac
all reasonable times to inspect the System and all records, accouncs
and data of the Issuer relating therato.

The Issuer shall, at least once a year, cause said books,
records and accounts of the System to be properly audited by an in-
dependent competent firm of cercified public sccountants and shall
mail a copy of such audit report to the Purchaser.

Section 4.13. Maintenance of Systea. The Issuer cove-
nants that 4t will continuously operate, in an economical and
efficient manner, and aaintain the System as a revenue-producing
utilicy as herein provided so long as the Bond is outstanding.

Section 4.14. No Competition. Tha Iseuer will not permit
competition vith cthe Systeam vithin its boundaries or within the ter-
ritory served by it and will not graat or cause, conseat to or allow
the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency or instru-
mentality vhatsoever to provide aany of the services supplied by the
System vithin the boundaries of the Issuer or within the territory
served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale
of the Bond will not be invested in such a vay as to violate the
regulations of che Intsrnal Ravenue Service or of the Treasury De-
partment of the United States of America in connection with che
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arbitrage provisions of Section 103(c) of the Internsl Ravenue Code
of 1954, as amended.
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ARTICLE V

RATES, EIC.

Section 5.0l1. Inicial Schedule of Rates and Charges;
Rules. A. The initial schedule of rates and charges for the
services and facilities of the System, subject to change comsonant
wich the provisions hereof, shall be as set forth in the Final Order
of the Public Service Commission of West Virginia, entered om May
30, 1984, Case No. 83.478=W-CN, which Final Order is incorporated
herein by refsrence as a part hersof.

B. There shall not ba any discriminstion or differential
in rates batween customars in similar circumstances.

C. All delinquent fees, rates and charges for sarvices
or facilities of the Systes shall be liens on the premises served of
aqual degree, rank and priority with the lien on such premises of
state, county, school and municipal taxes, as provided in cthe Act.
When such fees, rates and charges have been delinquent for cthirty
days, tha Issuer shall have pover pursuant to the Act forthwich to
foreclose the lien on the premises served in the same manner pro-
vided by the laws of the State of West Virginia for the foreclosure
of mortgages on real property.

D. Tha Issuer will not render or cause to be rendered
any free services of any nature by the System nor any of the facili-
ties; and in the event that the Issusr or any depertment, agency,
officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same feas, rates and
charges applicable to other customars receiving like services under
similar circumetances shall be charged, such charges shall be paid
as they accrua, and revenues 30 received shall be depositad and
accounted for in the ssme manner as other revenues of the System.

E. The Issusr say require any applicant for any service
by the System to deposit a reasonable and equitable amount to insure
payment of all charges for tha services tendered by the System,
vhich deposit shsll be handled and disposed of under the applicabdble
rules and regulations of cthe Public Service Commission of
West Virginias.

?. The Issusr, to the extent permitted by law, will not
accept payment of any vater bill from a customer served vich wvacer
and sewer services by the Issuer vithout paymeat at the same time of
s sever bill owved by such customer for the same premises.

26.



ARTICLE V1
MISCELLANEQUS
Section 6.0l. Modification or Asendment. The Bond

Legislation may not be modified or amended after final passage
without the prior vritten consent of the Purchaser.

Section 6.02. Dejlivery of Bond No. R-1. The Chairman,
Secretary and Treasurer of the Govornin' Body are hereby authorized
and directed to cause Bond No. R=l, hereby avarded to the Purchaser
pursuant to prior agreemsnt, to be delivered to the Purchaser as
soon as the Purchaser vill accept such delivery.

Section 6.03. Severability of Ianvalid Provisions. If any
one or mors of the covenants, a;xonanntn or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibiced, or against
public policy, or shall for any reason vhacsoever be held invalid,
then such coverants, agresmante or provisicus shall be null and void
and shall be desmed sever from the remaining covensnts, agreemants
or provisions hereof, and shall in no vay affect the validity of all
the other provisions hereof or the Bond.

Section 6.04. 1976 Raesolutionm; Conflicting Provisiouns
Rapealed. The 1976 Rasolution and all parts thereof not expressly
hereby changed shall continue in full force and effect and cthis Bond
Lagislation shall be supplemental to the 1976 Bond Resolution.

All resolutions and orders, or parts thereof, in conflict
vith cthe provisions hereof are, to the extent of such conflicts,
heredy repesled; provided that this section shall not be applicable
to the Loan Resolution (Form FPmHA 442-47).

Section 6.05. Table of Contents and Headings. The Table
of Coutents and headings of the articles, sections and subsections
hereof are for convenience only and shall neither control nor affect
in any vay the meaning or constructiocn of any of che provisions
hereof, '
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Section 6.06. Effective Time. This Resolution sha.l take
effact immediately upon its adoption.

Adopted: June 21, 1984

. ! N /.. -
Chai{;# of Public Service Board

Mamber - v g

Tt o matra.

Member

06/18/86
GRANT1-A
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G c PUBLIC v

RESOLUTION AUTHORIZING THE ISSUANCE OF $209,000
WATER REVENUE BOND, SERIES 1990, OF GRANT COUNTY
PUBLIC SERVICE DISTRICT, ON PARITY WITH THE
1976 BOND AND 1984 BOND OF THE DISTRICT, IO
FINANCE ACQUISITION AND CONSTRUCTION OF CERTAIN
PUBLIC SERVICE PROPERTIES  CONSISTING OF
ADDITIONS, EXTENSIONS AND IMPROVEMENTS TO THE
EXISTING WATERWORKS SYSTEM OF THE DISTRICT AND
ALL APPURTENANT FACLLITIES IN THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS
OF THE BOND; PROVIDING GENERALLY FOR THE RIGHTS
AND REMEDIES AND SECURITIES OF THE HOLDER OF THE
BOND; AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

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

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for 1This Resolution. This

Resolution 1is adopted pursuant to the provisions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act”),
and other applicable provisions of law. Grant County Public Service
District (the "Issuer”) is a public service district and political
subdivision of the State of West Virginia in Grant County of said
State, duly created pursuant to the Act by The County Commission of
Grant County.

Eindings and Determinations. It is hereby

found, determined and &oclared as follows:

A. The lssuer now has a public waterworks system and
desires to finance and acquire, construct, operate and maincain
certain additional public service properties consisting of additions,
betterments and improvements for such existing waterworks facilicies
of the Issuer with all appurtenant facilities, within the boundaries
of the Issuer and to be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for
the health, wvelfare, safety, advantage and convenience of the
inhabitants of the Issuer, and, accordingly, it is hereby ordered,



that there be acquired and constructed certain additions, extensions
and improvements to the existing waterworks facilities of the Issuer,
consisting of an extension of the System (herein defined) by
approximately 9,000 LF of four inch and two inch water line to serve
nine families on Greenland Gap Road, Possum Hollow Road and across
country to the Kessel Property, construction of two 31,000 gallon
water storage tanks and the increase of the Route 42 booster station
capacity from 75 GPM to 100 GPM and the addition of radio telemetry
to control the Route 42 booster station, and all necessary appurtenant
facilicies (the "Project”), parcticularly 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 Issuer will
continue to purchase wvater from the City of Petersburg pursuant to a
water purchase contract between the Issuer and said Cicty. The
existing waterworks facilicies of the Issuer, together with the
Project and any further addictions, extensions or fmprovements thereto
is 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 necessitcy.

C. The estimated revenues to be derived in each year from
the operation of the System after completion of the Project will be
sufficient to pay all the costs of the operation and maintenance of
the System, the principal of and interest on the Bond (as hereinafter
defined) and all debt service, reserve fund and other payments
provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project is $330,000, of which $209,000 will be
obtained from the proceeds of sale of the Bond herein authorized and
$121,000 from a grant by the Purchaser (as hereinafter defined).

E. It is necessary for the Issuer to issue its revenue
bond in the principal amount of $209,000 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
deened to include, without being limited to, the acquisition and
construction of the Project; the acquisiction of any necassary
property, real or personal, or interest therein; interest on the Bond
prior to, during and for six months after completion of such
construction to the extent that revenues of the Systeam 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 incidental
to the acquisition and construction of the Project and the financing
authorized hereby; provided that, reimbursement to the Issuer for any
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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 40 years.

G. There are outstanding obligations of the Issuer which
will rank on a parity with the Bond as to liens, pledges and source
of and security for payment, being the Water Revenue 3ond,
Series 1976, dated November 13, 1978 (the “1976 Bond”), issued in the
original principal amount of $350,000 and the Water Revenue Bond,
Series 1984, dated August 14, 1984 (the 1984 Bond"), issued in the
original principal amount of $400,000, both of which are held by the
Purchaser. The 1976 Bond and the 1984 Bond are hereinafter
collectively referred to as the “Prior Bonds.” There are no other
outstanding bonds or obligations which will rank prior to or on a
parity with the Bond as to liens, pledges and/or source of and
security for payment. ) <

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

H. It is in the best interest of the Issuer that the Bond
be sold to the United States Department of Agriculture, Farmers Home
Administration (the “Purchaser”), pursuant to the terms and provisions
of a Letter of Conditions dated August 30, 1988, and all amendments
thereto (collectively, the "Letter of Conditions”).

I. The Issuer has complied wich all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
the 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 other applicable 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 for rehearing and
appeal of which have expired.

Section 1.03. pBond Legislation Constitutes Contract. In

consideration of the acceptance of the Bond by those who shall be the
registered ovner of the same from time to time, this Resolution (the
“Bond Legislation®”) shall be deemed to be and shall constitute a
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contract between the Issuer and such Bondholder, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for
the benefit, protection and security of the registered owner of the

Bond.
Section 1,04. Definitions. The following terms shall have

the following meanings herein unless the text otherwise expressly
requires:

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

*Bond” means the Water Revenue Bond, Series 1990, authorized
hereby.

“Bond Legislation” means this Resolution and all resolucions
supplemental hereto and amendatory hereof.

“Bonds” means, collectively, the Bond, the 1976 Bond and
the 1984 Bond.

"1976 Bond” means the outstanding Water Revenue Bond,
Series 1976, of lssuer described in Section 1.02C hereof.

1984 Bond” means the outstanding Water Revenue Bond,
Series 1984, of the Issuer described in Section 1.02G hereof.

"Chairman” means the Chairman of the Governing Body.

"Consulting Engineer® means Vaughn Consultants, Inc.,
St. Clairsville, Ohio, or any qualified engineer or firm of engineers
which shall at any time hereafter be retained by the Issuer as
Consulting Engineer for the Systeam.

"Depository Bank” means Grant County Bank, Petersburg,
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 Systea and also any tangible properties
wvhich may hereafter be added to 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 year beginning on July 1l 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 guaranteed by,
the United States of America.

"Herein” or "herei{n” means in this Bond Legislation.

“Issuer,” "Borrower” or "District® means Grant County Public
Service District, in Grant County, West Virginia, and includes the
Governing Body.

*Letter of Conditions” means the Letter of Conditions of
the Purchaser dated August 30,1988, che amended Letter of Conditions
dated June 7, 1989, and all amendments thereto.

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

"Operating Expenses” means the current expenses, paid or
accrued, of operation and maintenance of the System and {ts
facilicies, and includes, without limiting the generality of the
foregoing, insurance premiums, salaries, vages and administrative
expenses of the Issuer relating and chargeable solely to the System,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed 1/6th of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as vorking capital, provided that
all monthly amortization payments upon the Bonds and into the Reserve
Fund and Depreciation Reserve have been made to the last monchly
payaent date prior to the date of such retention.

"Prior Bonds” means, collectively, the 1976 Bond and the
1984 Bond,

*Prior Resolutions” means, collectively, the 1976 Resolution
and the 1984 Resolution, both hereinafter defined.



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

"Purchaser” or “Government” peans United States Department
of Agriculture, Farmers Home Administration, and any successor

thereof.

"Qualified Investments” means and includes any of cthe
following:

(a) Government Obligations;

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

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

(d) Any bond, debenture, note,
participation certificate or other similar
obligations {ssued by the Federal National
Mortgage Associstion to the extent such
obligation 1is guaranteed by the Government
Nacional Mortgage Assoclation 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)
vhich, to the extent not insured by the FDIC
(hereinbefore defined) 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
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with the maturity of said time accounts or must
be replaced or increased so that the market value
thereof is always at least equal to the principal
amount of said time accounts;

(f) Money market funds or similar funds
wvhose only assets are investments of the type
described {n paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
(a) through (e) above, with banks or national
banking associations which are members of FDIC or
wvith government bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that said {nvestments
securing said repurchase agreements ejither 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 {s 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 “consclidated fund”
managed by the West Virginia Sctate Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

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

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

"Registrar” means the Issuer, which shall usﬁally s0 act by
its Secretary.



"Resolutions” means, collectively, the 1976 Resolution, the
1984 Resolution and the Bond Legislation.

"1976 Resolution” means the resolution of the Issuer adopted
August 5, 1977, authorizing the 1976 Bond.

"1984 Resolution” means the resolution of the Issuer adopted
June 21, 1984, authorizing the 1984 Bond.

"Revenues” or "Gross Revenues” means all rates, rents, fees,
charges or other income received by the Issuer, or accrued to the
Issuer, or any department, board, agency or instrumentality thereof
in 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.

"Systemn” means the waterworks of the Issuer as improved,
enlarged and expanded by the Project, and includes the complete
waterworks system of the Issuer and all wvaterworks facilities owned

by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection
with the waterworks systea; and shall also include any and all
additions, extensions, improvements, properties or other facilities
at any time acquired or constructed for the waterworks system of the
Issuer.

"Tap Fees” nmeans the fees, if any, paid by prospective
custoumers of the System in order to 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 importing the masculine,
feminine or neuter gender shall include any other gender.



&RIICLE IX

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Project. There is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $330,000, {n
accordance wvith 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 hereof.



ARTICLE IIT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

. of Bond. Subject and pursuant
to the provisions of the Bond Legislation, the Bond of the Issuer, to
be known as "Water Revenue Bond, Series 1990,° is hereby authorized
to be issued in the aggregate principal amount of not exceeding
$209,000 for the purpose of permanently financing a portion of the
cost of the acquisition and construction of the Project.

Section 3.02. Descripcion of Bond. The Bond shall be

issued in single form, numbered R-1, only as a fully registered Bond,
and shall be dated the date of delivery thereof. The Bond shall bear
interest from the date of delivery, payable monthly at the rate of 5%
per annum, and shall be sold for the par value thereof.

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

Exchangs of Bonda. The Bond shall be and have all the qualities and

incidents of a negotiable instrument under the Uniform Coummercial Code
of the State of West Virginia, but the Bond, and the right to
principal of and stated interest on the Bond, may only be transferred
by transfer of the registration thereof upon the books required to be
kept pursuant to Section 3.04 hereof, by the party in vhose name it
is registered, in person or by attorney duly authorized in writing,
upon surrender of the Bond for cancellation, accompanied by delivery
of a written instrument of transfer, duly executed in a form
acceptable to the Registrar. No interest in the Bond shall be
transferable except by means of transfer of registration of a Bond
representing such interest and delivery of a new Bond or Bonds in
exchange therefor in accordance with this Bond Legislation.

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 a like aggregate principal amount. The
Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid
vich respect to such transfer, but the Issuer shall pay any other
expenses incurred by the Registrar with respect to such transfer.
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No registration of transfer of the Bond shall be permitted
to be made after the 15th day next preceding any installment payment
date on the Bond.

Section 3,04. Registrar. The Issuer shall be the Registrar

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

The Registrar shall accept the Bond for registration or
transfer only i{f ownership thereof i{s to be registered in the name of
the Government, an {ndividual (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 corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer identification number and date of each trust and
the name of the trustee of each trust and/or such other identifying
nunber and information as may be required by law.

Section 3.05. Execution of Bond. The Bond shall be
executed in the name of the Issuer by the Chairman and {ts corporate
scal 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 so
signed and sealed have been actually sold and delivered, such Bond may
nevertheless bde sold and delivered as herein provided and may be
issued as i{f the person vho signed or sealed such Bond had not 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 execution of
such Bond shall hold the proper office in the Issuer, although at the
date of such Bond such person may not have held such office or may not
have been so authorized.

Section 3.06. Bonds Mucilaced, Destroved. Sgolem or lest.
In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may in its discretion issue and deliver a new Bond
of 1like tenor as the Bond 3o mutilated, destroyed, stolen or lost, i(n
exchange and substitution for such mutilated Bond or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the
‘holder’'s furnishing the Issuer proof of his ownership thereof and
complying with such other reasonable regulations and conditions as the
Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Issuer. If the Bond shall have matured
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or be about to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Bond Secured by Pledge of Net Revepues. The
payment of the debt service of the Bond shall be secured forthwith by
a first lien on the Net Revenues derived from the System on a parity
wich the Prior Bonds in addfition to the statutory mortgage lien on the
System hereinafter provided for as to the Bonds. The Net Revenues
derived from the System in an amount sufficient to pay the principal
of and interest on the Bond, and to 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 all on
a parity with the Prior Bonds.

Section 3.08. Form of Bond. Subject to the provisions
hereof, the text of the Bond and the other details thereof shall be

of substantially the following tenor, with such omissions, insertions
and variations as may be authorized or permitted hereby or any
resolution adopted after the date of adoption hereof and prior to the
issuance thereof:
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(Form of Bond)

WATER REVENUE BOND, SERIES 1990

GRANT COUNTY PUBLIC SERVICE DISTRICT
$209,000

No. R-1 . Date:

FOR VALUE RECEIVED, GRANT COUNTY PUBLIC SERVICE DISTRICT
(herein called "Borrower”) promises to pay to the order of the United
States of America, acting through the Farmers Home Administration,
United States Department of Agriculture (the "Government”), or its
registered assigns, at i{ts National Finance O0ffice, St. Louis,
Missouri, 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of TWO HUNDRED NINE
THOUSAND DOLLARS ($209,000), plus interest on the unpaid principal
balance at the rate of 5% per annum. The said principal and interest
shall be paid in the following installments on the following dates:
Monthly installments of interest only, commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each
month for the first 24 months after the date hereof, and $1,027,
covering prineipal and interest, thereafter on said corresponding day
of each month, except that the finsl 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 modifying the foregoing schedule
of payments.

If the total smount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrover as requested
by Borrower and approved by the Govermment and interest shall daccrue
on the amount of sach advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

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

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Hoae
Adninistration according to the source of funds involved, shall, after
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payment of interesc, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.

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

While this Bond i{s held by an insured lender, prepayments
as above authorized made by Borrover may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annual {nstallment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

Borrower hereby certifies that it {s unable to obtain
sufficient credit elsevhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds 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 watervorks system (the “System”) of the Borrowver,
is payable solely from the revenues to be derived from the operation
of the Systea after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System.
This Bond does not in any manner constitute an indebtedness of the
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Borrower within the wmeaning of any constitutional or statutory
provision or limitation.

Registration of cthis Bond {s transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in wvriting, at the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of cthe
charges, if any, provided in the herein defined Resolution and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor.

This Bond, under the provisions of the Act, {s and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act”), and a Resolution of the Borrower
authorizing {ssusnce of this Bond (the "Resoluction”).

If at any time it shall appear to the Govermment that
Borrower may be able to obtain a loan from & responsible cooperative
or private credit source at reasonable rates and terms for loams for
similar purposes and periods of time, Borrower will, at the
Governaent's request, apply for and accept such loan in sufficient
amount to repay the Goverraent.

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

This Bond is on a parity as to liens, pledges and source of
and security for payment, and in all other respects, with the
1976 Bond and the 1984 Bond described in said Resolution.

[ CORPORATE SEAL]

ATTEST:

CRANT COUNTY PUBLIC SERVICE DISTRICT

(Name of Borrower)

(Signacture of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

P.O, Box 816

(P. O. Box No. or Street Address)

u 47
(Cicy, State and Zip Code)

(Signature of Attesting Official)

(Title of Executive Official)
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(Form of)

RECORD OF ADVANCES

AMOQUNT _DATE AMOUNT
(1) _§ (6) §
(2} _$ (1) _$
) s (8) §
() § (9) §
(5) _§ (10) §
TOTAL $
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(Form of Assignment]

ASS [CNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: '

In the presence of:
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ARIICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01l. Establishment of Funds and Accounts with
Reposistoxy Bank. The following special funds or accounts are hereby
crested and established with (or continued if previously established
by the 1976 Resolution and continued by the 1984 Resolution), and
shall be held by, the Depository Bank separate, distinct and apart
from all other funds or accounts of the Depository Bank and from each
other:

(1) Revenue Fund (established by the 1976 Resolution and
continued by the 1984 Resolution and hereby);

(2) Depreciation Reserve (established by the
1976 Resolution and continued by the 1984 Resolution
and hereby);

(3) Reserve Fund (established by the 1976 Resolution and
continued by the 1984 Resolution and hereby); and

(4) Project Construction Account.

Section 4.02. mmasﬂa'zmsssmum&mmm
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 amount insured by FDIC
shall be secured at all times by the Depository Bank by securities or
in a manner lavful for the securing of deposits of State and municipal
funds under West Virginia law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

Moneys in the Project Construction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the
Project, the Issuer will additionally ctransfer from cthe Project
Construction Account and pay to the Purchaser on or before the due
date, such suns as shall be from time to time required to make the
monthly installments on the Bond {f there are not sufficient Net
Revenues to make such monthly payment.
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Pending application as provided in this Section 4.02, moneys
and funds in the Project Construction Account shall be invested and
reinvested at the direction of the Issuer, to the extent possible in
accordance vith applicable law, in Qualified Investments.

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

Section 4.03. Covenarcs of the lssuer ag to System Revenues
and Funds. So long as any of the Bonds shall be outstanding and
unpaid, or until there shall have been set apart in the Reserve Fund,
a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bonds remaining unpaid,
together with interest accrued and to accrue thereon, the Issuer
further covenants with the holders of the Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues derived
from the operation of the System, and all parts thereof, and
all Tap Fees received, shall be deposited as collected by
the Issuer in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in the
Resolutions and shall be kept separate and distinct from all
other funds of the lssuer and used only for the purposes and
in the manner provided in the Resolutions.

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

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

(11) The Issuer shall next, each month, on
or before the due date of payment of each
installment on cthe Bonds, transfer froa the
Revenue Fund and pay to the National Finance
Office designated in the Bonds or otherwise (or
such other place as mwmay be subsequently
designated pursuant to the Bond with respect to
the Bond), the amounts required to pay the
interest on the Bonds, and to amortize <che
principal of the Bonds over the respective lives
of each Bond issue.

20.



(i11) The Issuer shall next, by the
fifteenth day of each month, transfer from the
Revenue Fund and deposit with the Depository Bank
in the Reserve Fund, 1/12th of 1/10th of the
maximum aggregate amount of principal and
interest becoming due on the Bonds in any year,
until the amount in the Reserve Fund equals such
maxipum aggregate amount (the "Minimum Reserve”).
After the Minimum Reserve has been accumulated in
the Reserve Fund, the Issuer shall monthly
deposit into the Resetve Fund such part of the
moneys remaining in the Revenue Fund, after such
provision for payment of monthly installments on
the Bonds and for payment of Operating Expenses
of the Systea, as shall be required to maintain
the Minimum Reserve in the Reserve Fund. Moneys
in the Reserve Fund shall be used solely to make
up any deficiency for monthly payments of the
principal of and interest on or with respect to
the Bonds to said National Finance Office (or
other place provided) as the same shall become
due or for prepayment of installments on the
Bonds, or for mandatory prepayment of the Bonds
as hereinafter provided, and for no other
purpose; provided, however, that when the Minimunm
Reserve has been accumulated in the Reserve Fund
all earnings of investments of moneys therein
shall st least annually be transferred to and
deposited in the Revenue Fund and used for
ratable prepayment of principal of the Bonds.

(1v) The 1ssuer shall next, each month,
transfer from the Revenue Fund and deposit in the
Depreciation Reserve, the moneys remaining in the
Revenus Fund and not permitted to be retained
therein, until there has been accumulated in the
Depreciation Reserve the aggregate sum of
$159,500, and thereafter such sums as shall be
required to maintain such amount therein. Moneys
in the Depreciation Reserve shall be used first
to make up any deficiencies for monthly payments
of principal of and interest on the Bonds as the
same become due, and next to restore to the
Reserve Fund any sum or sums transferred
" therefrom. Thereafter, and provided that
payments into the Reserve Fund are current and in
accordance wvith the foregoing provisions, moneys
in the Depreciation Reserve may be wichdrawn by
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the Issuer and used for extraordinary repairs and
for replacements of equipment and improvements
for the System, or any part thereof.

(v) Afcter all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, any moneys remaining therein and
not permitted to be retained therein may be used
to prepay portions of the principal amounts of
the Bonds, ratably, or for any lawful purpose.

Whenever the moneys {n the Reserve Fund shall be
sufficient to prepay the Bonds in full, it shall be the
mandatory duty of cthe Issuer, anything to the contrary
herein notwithstanding, to prepay the Bonds at the earliest
practical date and in accordance with applicable provisions
hereof.

The Depository Bank is hereby designacted as the Fiscal
Agent for the administraction of the Reserve Fund and che
Depreciation Reserve as herein provided, and all amounts
required cherefor will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the times
provided herein, together with written advice stating the
amount remitted for deposit into each such fund.

All cthe funds provided for in this Article IV, other
than the Project Construction Account, shall constitute
trust funds and shall be used only for the purposes and in
the order provided herefn, and until so used, the Purchaser
shall have a lien thereon for further securing payment of
the Bonds and the {nterest thereon, but the Depository Bank
shall not be a trustse as to such funds.

If on any payment date the Revenues are insufficient
to make the payments and transfers as hereinabove provided,
the deficiency shall be made up in the subsequent payments
and transfers in addition to those which would otherwise be
required to be made on the subsequent payment dates.

Subject to the Prior Resolutions, the Depository Bank
shall keep the moneys 1in the Reserve Fund and the
Depreciation Reserve invested and reinvested to the fullest
extent possible in accordance with applicable law, and to
the extent practicable, in Qualified Investments having
maturities consonant with the required wuse thereof.
Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided in the Prior
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Resolutions or herein, or unless otherwise required by law,
be valued at the lower of cost or the then current market
value, or at the redemption price thereof if chen redeemable
at the option of the holder, including value of accrued
interest and giving effect to the amortization of discount,
or at par if such investment is held by the "consolidated
fund” managed by the WVest Virginia State Board of
Investments. Subject to the Prior Resolutions, any
investment shall be held in and at all times deemed a part
of the fund or account {n which such moneys were originally
held, and interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings upon moneys
in the Reserve Fund, so long as the Minimum Reserve is on
deposit and maintained therein, shall be paid annually in
January {nto the Revenue Fund by the Depository Bank.

C. CHANGE OF FISCAL AGENT. The Issuer may designate
another bank or trust company insured by FDIC as Depository
Bank and Fiscal Agent if the Depository Bank should cease
for any reason to serve or if the Governing Body determines
by resolution that the Depository Bank or its successor
should no longer serve as Depository Bank and Fiscal Agent.
Upon any such change, the Governing Body will cause notice
of the change to be sent by registered or certified mail to
the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to
delivery of the Bond, provide evidence that there will be
at least 892 bona fide users upon the System on completion
of the Project, in full compliance wich the requirements and
conditions of the Purchaser.

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

F. INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sum insured by FDIC in any of such funds or
accounts shall at all times be secured, to the full extent
thereof in excess of such i{nsured sum, {n a lawful manner
for securing deposits of State and municipal funds under che
lavs of the State of West Virginia.

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

GENERAL COVENANTS, ETC.

. General Statement. So long as the Bonds
shall be outstanding and unpaid, or until there shall have been se:
apart in the Reserve Fund a sum sufficient to prepay the entire
principal of the Bonds remaining unpaid, together with interest
accrued and to accrue thereon to the date of prepsyment, the covenants
and agreements contained herein shall be and constitute valid and
legally binding covenants between the Issuer and the holders of the
Bonds.

Section 5.02. Rates. The Issuer will, in the wmanner
provided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will alwvays provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not
less than 1108 of the annual debt service on the Bonds and sufficient
to make the payments required herein into the Reserve Fund and the
Depreciation Reserve and all the necessary expenses of operating and
maintaining the System during such Fiscal Year and such races, fees
and other charges shall not be reduced so as to be insufficient to
provide adequate Revenues for such purposes.

Sale of the System. The System will not be

sold without the prior written consent of the Purchaser so long as
the Bond is outstanding. Such consent will provide for dispositior
of the proceeds of any such sale.

Section 5.04. Issuance of Additional PRarity Bonds eox
Obligations. No additional parity bonds or obligations payable out
of any of the Revenues of the System shall be issued, except with the
prior vritten consent of the Purchaser.

Seccion 5.03. Insurance and Bondg. The Issuer hereby

covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bond remains outscanding, insurance with a reputable
{nsurance carrier or carriers covering the following risks and in the
following amounts:

(a) FEire, Lightning. Vandalisa, Malicious
Mischief and Extended Coverags Insurance, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
any portion of the System now in use, on all
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above-ground structures of the System and
mechanical and electrical equipment in place or
stored on the site in an amount equal to the full
insurable value thereof. In the event of any
damage to or destruction of any portion of the
System, the Issuer will proaptly arrange for the
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portion. The Issuer will {tself, or
will require each contractor and subcontractor
to, obtain and maintain builder’s risk insurance
to protect the interests of the Issuer during
construction of the Project in the full {nsurable
value thereof.

(b) Public Liability Insurance. with limics

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 vhich may arise from the opsration of the
System, such insurance to be procured not later
than the date of delivery of the Bond.

(¢) Vehicular Public Liabilicy Insurance.
in the event the Issuer owns or operates any
vehicle in the operation of the Systea, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, vith 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 froa
such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the lssuer.

(d) Vorkers' Compensation Coverage for All
Explovees of the Disgricg Eligible Thexefor and
Performance and Payment Bonds, such bonds to be

in the amounts of 1008 of the construction
contract, vill be required of each prime
contractor, and such payment bonds have been or
will be filed with cthe Clerk of cthe County
Commission of said County prior to commencement
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of construction of the Project in compliance with
West Virginia Code Section 38-2-39, Workers'
compensation coverage shall be maintained as
required by the laws of the State of
West Virginia.

(e) Flood Insurance to be procured, to the

extent available at reasonable cost to the
Issuer.

(f) Efideljty Bonids 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 equal
to the total funds in the custody of any such
person at any one time, and initially in the
amount of $50,000 upon the treasurer, provided,
however, that no bond shall be required insofar
-as custody of the Project Construction Account is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

(g) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause insurance
and bonds to be carried for the protection of the
Issuer, and during such construction will require
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser wmay specify, with {insurance
carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statustory Mortgage. For the

protection 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 recognized and declared to be valid and binding and
shall take effect immediately upon the delivery of the Bond and shall
be for the equal benefit of the Bonds and on a parity with such liens

in favor of the Prior Bonds.

Section 5,07. Events of Default. Each of the folloving

events {s hereby declared an “Event of Default”:
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(a) Fallure to make payment of any monthly
amortization insctallment upon the Bond at the
dace specified for payment thereof; and

(b) Failure duly and punctually to observe
or perform any of the covenants, condi{tions and
agreements on the part of the Issuer contained in
the Bond or herein, or viclation of or failure to
observe any provision of any pertinent law.

. Enforcement. Upon the happening of any Event
of Default specified above, then, and in every such case, the

Purchaser may proceed to proctect and enforce its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution
of any power, or for che enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such
rights.

Upon application by the Purchaser, such court may, upon
proof of such default appoint a receiver for the affairs of the Issuer
and cthe System. The receiver so appointed shall administer che System
on behalf of the Issuer, shall exercise all the rights and powers of
the Issuer with respect to the System, shall proceed under the
direction of the court to obtain authorization to increase rates and
charges of the System, and shall have the power to collect and receive
all revenues and apply the saze in such manner as the court may
direct.

Fiscal Year; Budget. VWhile the Bond is

outstanding and unpaid and to the extent not now prohibited by law,

the System shall be operated and maintained on a Fiscal Year basis

commencing on July 1 of each year and ending on the following June 30,

vhich period shall also constitute the budget year for the operation
and maintenance of the System. Not later than 30 days prior to the

beginning of each Fiscal Year, the Issuer agrees to adopt the Annual

Budget for the ensuing year, and no expenditures for operation and
maintenance expenses of the System in excess of the Annual Budget

shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Copies of each Annual Budget

shall be delivered to the Purchaser by the beginning of each Fiscal:
Year.

1f for any reason the Issuer shall not have adopted the
Annual Budget before the lst day of any Fiscal Year, ic shall adopt
a Budget of Current Expenses from month to 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
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preceding by more than 10%; and provided further, that adoption of a
Budget of Current Expenses shall not constitute compliance with the
covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the control of the Issuer. Each such
Budget of Current Expenses shall be wmailed immediately to the
Purchaser.

Section 5.10. Compensation of Members of Governming Body.

The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid to the members of the Governing Body in excess
of the amount permitted by the Act. Payment of any compensation to
any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet
all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

Seccion 5.11. Covenant to Proceed and Complete. The Issuer

hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secretary on the date of adoption
hereof, subject to permitted changes.

Section 5.12. Books and Records; Audits. The Issuer will
keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the Issuer, in
which complete and correct entries shall be made of all transactions
relating to the System, and the Purchaser shall have the right at all
reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

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

Maintenance of Syatem. The Issuer covenants

that it will continuously operate, in an economical and efficient
manner, and maintain the System as a revenue-producing utility ‘as
herein provided so long as the Bond is outstanding.

Section 5.14. No Competition. To the extent legally

allowable, the Issuer will not permit competition with the Systea
within its boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation,
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public or private body, agency or instrumentality whatsocever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the Systeam.
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ARTICLE VI
RATES, ETC.

Schedule of Races and Charges: Rules.
A. The initial schedule of rates and charges for the services and
facilities of the Systea, subject to change consonant with the
provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on May 30, 1990,
Case No. 89-628-PWD-CN, which Final Order is incorporated herein by
reference as a part hereof.

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

C. All delinquent fees, rates and charges for services or
facilities of the System shall 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 all remedies and powers provided under the Act
and other applicable provisions of law with regard to the collection
and enforcement of such fees, rates and charges.

D. The Issuer will not render or cause to be rendered any
free services of any nature by the Syatem nor any of the facilities;
and in the event that the Issuer or any department, agency, officer
or employee thereof should avail itself or themselves of the services
or facilities of the System, the same fees, rates and charges
applicable to other customers receiving like services under siamilar
circumstances shall be charged, such charges shall be paid as they
accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

E. The lssuer may require any applicant for any service
by the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

F. The lssuer, to the extent permitted by law, will not
accept payment of any water bill from a customer served with water
and sever services by the Issuer without payment at the same time of
a sever bill owed by such customer for the same premises.
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ARTICLE VII
MISCELLANEOUS

Defeasance of Bond. If the Issuer shall pay

or cause to be paid, or there shall otherwise be paid, to the Holder
of the Bond, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then with respect to the Bond, the pledge of Net
Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owner of the Bond, shall thereupon cease,
terminate and become void and be discharged and satisfied.

Secction 7,02. Modification or Amendment The Bond

Legislation may not be modified or amended after final passage without
the prior written consent of the Bondholder.

Section 7.03. Delivery of Bond No, R-1. The Chairman,

Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. R-1, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon
as the Purchaser will accept such delivery.

Section 7,04. gSeverabilicty of Invalid Provisions. If any

one or more of the covenants, agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void
and shall be deemed severable from the remaining covenants, agreements
or provisions hereof, and shall in no way affect the validity of all
the other provisions hereof or the Bond.

Section 7,03. pPrior Rescolutions: Conflicting Provisions
Repealed. The Prior Resolutions and all parts thereof not expressly
heredby changed or heretofore changed shall continue in full force and
effect and this Bond Legislation shall be supplemental to the Prior

Resolutions.

All resolutions and orders, or parts thereof, in conflict
with the provisions hereof are, to the extent of such conflicts,
‘hereby repealed; provided that this Section shall not be applicable
to the Loan Resolution (Form FmHA 442-47).

Table of Contents and Headings. The Table

of Contents and headings of the articles, sections and subsections
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hereof are for convenience only and shall neither control nor affect
in any way the wmeaning or construction of any of the provisions
hereof.

Section 7.07. Covenant of Due Proceduyre, Etc. The Issuer
covenants that all acts, conditions, things and procedures required
to exist, to happen, to bs 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 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 offices.

. Effective Time. This Resolution shall take
effect immediately upon its adoption.

Adopted: June 28, 1990

s gte T e et oF

Chalrman of Public Service Board

Member

Member
06/27/90

GPSDWJ.AJ
34959788001
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CRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $600,000
WATER REVENUE BOND, SERIES 1991, OF GRANT COUNTY
PUBLIC SERVICE DISTRICT, THE BOND BEING JUNIOR
AND SUBORDINATE TO THE OUTSTANDING 1990 BOND,
1984 BOND, 1976 BOND, 1974 BOND AND 1973 BOND OF
" THE DISTRICT ALL ISSUED BY PREDECESSORS OF THE
DISTRICT, TO FINANCE THE COST, NROT OTHERWISE
PROVIDED, OF ACQUISITION AND CONSTRUCTION OF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF THE DISTRICT AND APPURTENANT
FACILITIES; DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BOND; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES AND SECURITIES OF THE
HOLDER OF THE BOND; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

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

ARIICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authorfcy for Ihis Resolution. This
Resolution is adopted pursuant to the provisions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act”),
and other applicable provisions of law. Grant County Public Service
Discrict (in its own capacity and as the consolidated entity resulting
from the consolidation of Dorcas and Grant County PSD, both
hereinafter defined, into Grant County Public Service District, the
"Issuer”) is a public service district and political subdivision of
the State of West Virginia in Grant County of said State, duly created
pursuant to the Act by The County Commission of Grant County and
consented to and approved by the Public Service Commission of
West Virginia. The Issuer is the consolidated entity resulting from
the consolidation of Dorcas Public Service District ("Dorcas”) and the
former Grant County Public Service District ("Grant County PSD*), both
public service districts and political subdivisions of the State of
West Virginia in Grant County, West Virginia, and both heretofore duly
created pursuant to the Act by The County Commission of Grant County,
into the lssuer.



Findings and Determipations. It {s hereby

found, determined and declared as follows:

A. The Issuer now has a public wvaterworks system and
desires to finance and acquire, construct, operate and maintain
certain additional public service properties consisting of
improvements and extensions to such existing waterworks facilities
with all appurtenant facilities, within the boundaries of the Issuer
to be owned and operated by the Issuer.

B. It is deemed essentisl, convenient and desirable for
the health, welfare, safety,- advantage and convenience of the
inhabitants of the Issuer, and, accordingly, it is hereby ordered,
that there be acquired and constructed certain improvements and
extensions to the existing waterworks facilities of the Issuer,
consisting of water facilities in the Rough Run, Boot Hill and
Franklin Pike areas of Grant County, including water main extensions,
wvater tank and booster pump construction and installation, land and
right-of-way acquisition, and all 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 Issuer will continue to purchase
vater from the City of Petersburg pursuant to water purchase contracts
between Dorcas and Grant County and said City. 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.

i C. The estimated revenues to be derived in each year from
the operation of the System (hereinafter defined) after completion of
the Project will be sufficient to pay all the costs of the operation
and maintenance of the System, the principal of and interest on the
Bond (hereinafter defined) and all debt service, reserve fund and
other payments provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project will not exceed $1,256,000, of which
approximately $600,000 will be obtained from the proceeds of sale of
the Bond herein authorized and approximately $656,000 will be obtained
from a grant by the Purchaser (hereinafter defined).

E. It is necessary for the Issuer to issue its revenue
bond in the principal amount of $600,000 to finance a portion of the
cost of such acquisition and construction in the manner hereinafter
provided. The cost of such acquisition and construction shall be
deemed to include, without being limited to, the acquisition and
construction of the Project; the acquisition of any necessary
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property, real or personal, or interest therein; interest on the Bond
prior to, during and for six months after completion of such
construction to the extent that revenues of the System are not
sufficient therefor; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications
and surveys; and such other expenses 8s may be necessary or incidental
to the acquisition and construction of the Project and the financing
authorized hereby: provided that, reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of
the Bond or for the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project.

F. The period of usefulness of the System after completion
of the Project is not less than 40 years.

G. There are outstanding obligations of the Issuer which
will rank senior and prior to the Bond as to liens, pledge and source
of and security for payment, as follows:

(i) WVater Revenue Bond, Series 1990, dated
September 25, 1990 (the 1990 Bond”), issued in
the original principal amount of $209,000, by
Grant County PSD, and held by the Purchaser;

(i1) Water Revenue Bond, Series 1984, dated
August 14, 1984 (the “1984 Bond®), issued in the
original principal amount of $400,000 by Grant
County PSD, and held by the Purchaser;

(111) Water Revenue Bond, Series 1976, dated
November 13, 1978 (the "1976 Bond"”), issued in the
original principal amount of $350,000 by Grant
County PSD, and held by the Purchaser;

(iv) Vater Revenue Bond, Series 1974, dated
January 7, 1975 (the "1974 Bond"), issued in the
original principal amount of $90,000 by Dorcas,
and held by or through General Electric Capital
Corporation; and

(v) Vater Revenue Bond, Series 1973, dated
September 21, 1973 (the ~1973 Bond”), issued in
the original principal amount of $188,000 by
Dorcas, and held by or through General Electric
Capital Corporation.

~ The 1990 Bond, the 1984 Bond, the 1976 Bond, the 1974 Bond
and the 1973 Bond are hereinafter collectively referred to as the
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"Prior Bonds." Other than the Prior Bonds, there are no outstanding
bonds or obligations which will rank prior to or on a parity with the
Bond as to liens, pledge and/or source of and security for payment.

H. It 1s in the best interest of the Issuer that the Bond
be sold to the United States Department of Agriculture, Farmers Home
Administration (the "Purchaser®), pursuant to the terms and provisions
of a letter of Conditions dated May 25, 1989, and all amendments
thereto (collectively, the "Letter of Conditions”).

I. The Issuer has complied with all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
the 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 other applicable 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 for rehearing and
appeal of which have expired.

Section 1,03. Bond Legislation Constitutes Coptract. 1In

consideration of the acceptance of the Bond by those who shall be the
registered owner of the same from time to time, this Resolution (the
"Bond Legislation®”) shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholder, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for
the benefit, protection and security of the registered owner of the

Bond.

Section 1.04. Definitiong. The following terms shall have

the following meanings herein unless the text otherwise expressly
requires:

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

*Bond” means the Water Revenue Bond, Series 1991, authorized
hereby.

*1990 Bond” means the outstanding Water Revenue Bond,
Series 1990, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.

"1984 Bond* means the outstanding Water Revenue Bond,
Series 1984, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.
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*1976 Bond® means the outstanding Water Revenue Bond,
Series 1976, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.

*1974 Bond” wmeans the outstanding Water Revenue Bond,
Series 1974, of the Issuer described in Section 1.02G hereof and
originally issued by Dorcas.

”1973 Bond" means the outstanding Water Revenue Bond,
Series 1973, of the Issuer described in Section 1.02G hereof and
originally issued by Dorcas.

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

“Bonds” means, collectively, the Bond, the 1990 Bond, the
1984 Bond, the 1976 Bond, the 1974 Bond and the 1973 Bond.

"Chairman” means the Chairman of the Governing Body.

"Commission” means the West Virginia Munfcipal Bond
Commission, formerly known as the State Sinking Fund Commission, or
any other agency of the State of West Virginia that succeeds to the
functions of the Commission.

"Consulting Engineer” means William Pallavicini, P.E.,
Petersburg, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the Issuer
as Consulting Engineer for the System.

“"Depository Bank” means Potomac Valley Bank, Petersburg,
West Virginia, a bank or trust company which is a member of FDIC
(herein defined), and its successors and assigns.

"Dorcas” shall have the meaning stated in Sectionm 1.01.

*"Facilities®” or “vaterworks facilities* means all the
tangible properties of the System and also any tangible properties
vhich may hereafter be added to 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 year 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 guaranteed by,
the United States of America.

"Grant County PSD" shall have the meaning stated 1in
Section 1.01.

"Herein” or 'hqrein"means in this Bond Legislation.

"Issuer” or "Borrower” means Grant County Public Service
District, in Grant County, West Virginia, in its own capacity and as
the consolidated entity resulting from the consolidation of Dorcas and
Grant County PSD into the Issuer, and includes the Governing Body.

"Letter of Conditions” means the Letter of Conditions of
the Purchaser dated May 25, 1989, and all amendments thereto.

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

*"Operating Expenses” means the current expenses, paid or
accrued, of operation and maintenance of the System and its
facilicies, and includes, without 1limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the Systenm,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed l/6th of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bonds and into the Grant
County Reserve Fund, the Depreciation Reserve, the Dorcas Sinking
Fund, the Dorcas Reserve Account, the Dorcas Depreciation Reserve and
the 1991 Reserve Fund have been made to the last monthly payment date
prior to the date of such retention.

"Prior Bonds" means, collectively, the outstanding
1990 Bond, 1984 Bond, 1976 Bond, 1974 Bond and 1973 Bond of the Issuer
described in Section 1.02G hereof.



*Prior Resolutions” means, collectively, the
1990 Resolution, the 1984 Resolution, the 1976 Resolution, the
1974 Resolution and the 1973 Resolution, all as hereinafter defined.

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

"Purchaser” or "Government” means United States Department
of Agriculture, Farmwers Home Administration, and any successor
thereof.

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

(a) Government Obligations;

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

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

(d) Any bond, debenture, note,
participation cerctificate or other similar
obligations issued by the Federal National
Mortgage Association to the extent such
obligation s 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
(hereinbefore defined) or Federal Savings and
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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 sald time accounts or must
be replaced or increased so that the market value
thereof is alvays at least equal to the principal
amount of said time accounts;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
(a) through (e) above, with banks or national
banking assoclations 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 fyrther that cthe 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 Sctate Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

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

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



"Registrar” means the Issuer, vhich shall usually so act by
its Secretary.

"Resolutions” means, collectively, the 1990 Resolution, the
1984 Resolution, the 1976 Resolution, the 1974 Resolution, the 1973
Resolution and the Bond lLegislation.

"1990 Resolution” means the resolution of the governing body
of Grant County PSD adopted June 28, 1990, authorizing the 1990 Bond.

1984 Resolution” means the resolution of the governing body
of Grant County PSD adopted June 21, 1984, authorizing the 1984 Bond.

"1976 Resolution” means the resolution of the governing body
of Grant County PSD adopted August 5, 1977, authorizing the 1976 Bond.

"1974 Resolution” means the resolution of the governing body
of Dorcas adopted February 28, 1974, authorizing the 1974 Bond.

1973 Resolution” means the resolution of the governing body
of Dorcas adopted June &4, 1973, authorizing the 1973 Bond.

“Revenues” or "Gross Revenues” means all rates, rents, fees,
charges or other income received by the Issuer, or accrued to the
Issuer, or any department, board, agency or instrumentality thereof
in control of the management and opersation 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.

"Syster” means the waterworks of the Issuer as improved,
enlarged and expanded by the Project, and includes the complete
watervorks system of the Issuer and all waterworks facilities owned
by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection
with the waterworks system; and shall also include any and all
additions, extensions, improvements, properties or other facilities
at any time acquired or constructed for the waterworks system of the
Issuer.

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

Words importing singular number shall include the plural
number in each case and vice versa; words importing persons shall



include firms and corporations; and words importing the masculine,
feminine or neuter gender shall include any other gender.

Section 1,05. Compliance with Reguirements of Prior Bonds

and Prior Resolutfons. The issuance of the Bond junior and
subordinate to the Prior Bonds is permitted under the terms of the

Prior Bonds and the Prior Resolutions and the Issuer has complied with
the terms of the Prior Bonds and the Prior Resolutions with respect
to the issuance of the Bond or obtained a waiver thereof. The Issuer
{s not in default under the terms of the Prior Bonds, the Prior
Resolutions or any document or agreement in connection therewith and
has complied with all requirements of all the foregoing with respect
to the issuance of the Bond.
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ARTICLE IX

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorizationof Acquisitiop and Construction
of the Project. There is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$1,256,000, 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 hereof.
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ARTICLE III1

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorization of Bond. Subject and pursuant

to the provisions of the Bond Legislation, the Bond of the Issuer, to
be known as "Water Revenue Bond, Series 1991," is hereby authorized
to be issued in the aggregate principal amount of not exceeding
$600,000 for the purpose of permanently financing a portion of the
cost of the acquisition and construction of the Project.

Sectjon 3,02. Description of Bond. The Bond shall be
issued in single form, numbered R-1, only as a fully registered Bond,
and shall be dated the date of delivery thereof. The Bond shall bear
interest from the date of delivery, payable monthly at the rate of 5%
per annum, and shall be sold for the par value thereof.

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

ect Negotiabjilicy, Regiscration., Iransfer and
Exchange of Bonds. The Bond shall be and have all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code
of the State of West Virginia, but the Bond, and the right to
principal of and stated interest on the Bond, may only be transferred
by transfer of the registration thereof upon the books required to be
kept pursuant to Section 3.04 hereof, by the party in whose name it
is registered, in person or by attorney duly authorized in writing,
upon surrender of the Bond for cancellation, accompanied by delivery
of a written instrument of transfer, duly executed in a forw
acceptable to the Registrar. No interest in the Bond shall be
transferable except by means of transfer of registration of a Bond
representing such interest and delivery of a new Bond or Bonds in
exchange therefor in accordance with this Bond Legislation.

WVhenever the Bond shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in
authorized denominations, for a like aggregate principal amount. The
Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid
vith respect to such transfer, but the Issuer shall pay any other
expenses incurred by the Registrar with respect to such transfer.
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No registration of transfer of the Bond shall be permitted
to be made after the 15th day next preceding any installment payment
date on the Bond.

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

The 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 corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer identification number and date of each trust and
the name of the trustee of each trust and/or such other identifying
number and information as may be required by law. The Bond shall
initially be fully registered as to both principal and interest in che
name of the United States of America, Farmers Home Administration.
So long as the Bond shall be registered in the name of the
United States of America, Farmers Home Administration, the address of
the United States of America, Farmers Home Administracion, for
registration purposes shall be Post Office Box €78, Morgantown,
West Virginia 26505, or such other address as shall be stated in
writing to the 1ssuer by the United States of America, Farmers Home
Administration.

Section 3.05. [Execution of Bend. The Bond shall be

executed in the nams af the Issuer by the Chairman and its corporate
seal shall be affixed thereto and attested by the Secretary. In case
any one or more of the officers who shall have signed or sealed the
Bond shall cease to be such officer of the Issuer before the Bond so
signed and sealed have been actually 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 not 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 execution of
such Bond shall hold the proper office in the Issuer, although at the
date of such Bond such person may not have held such office or may not
have been so authorized.
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Bonds Mutilated, Destroved, Stolep or Lost.

In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer 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 destroyed, stolen or lost, and upon the
holder’'s furnishing the Issuer proof of his owvnership thereof and
complying with such other reasonable regulations and conditions as the
Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Issuer. If the Bond shall have matured
or be about to mature, instead of {ssuing a substitute Bond the Issuer
may pay the same, and, i{f such Bond be destroyed, stolen or lost,
without surrender thereof.

- Dbond Secured by Pledge of Net Revenues. The
payment of the debt service of the Bond shall be secured forthwith by

a lien on the Net Revenues derived from the System in addition to the
statutory mortgage lien on the System hereinafter provided for, but
such liens and pledge are junior and subordinate to the liens and
pledges of the Prior Bonds. The Net Revenues derived from the System
in an amount sufficient to pay the principal of and interest on the
Bond, and to 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 as herein provided.

. Form of Bond. Subject to the provisions
hereof, the text of the Bond and the other details thereof shall be

of substantfally the following tenor, with such omissions, insertions
and variations as may be authorized or permitted hereby or any
resolution adopted after the date of adoption hereof and prior to the
issuance thereof:
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(Form of Bond)

WATER REVENUE BOND, SERIES 1991

GRANT_COUNTY PUBLIC SERVICE DISTRICT
$600,000

No. R-1 Date:

FOR VALUE RECEIVED, GRANT COUNTY PUBLIC SERVICE DISTRICT
(herein called "Borrower”) promises to pay to the order of the United
States of America, Farmers Home Administration (the "Government”), or
its registered assigns, at its National Finance Office, St. louis,
Missouri 63103, or at such other place as the Governament may hereafter
designate in writing, the principal sum of SIX HUNDRED THOUSAND
DOLLARS ($600,000), plus interest on the unpald principal balance at
the rate of 5% per annum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery
of the Bond and continuing on the corresponding day of each month for
the first 24 months after the date hereof, and $2,946, covering
principal and interest, thereafter on saild 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 modifying the foregoing schedule
of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

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

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Adminiscration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the remaining inscallments as scheduled herein.

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

" 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 Government and remitted
to the holder on either & calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrowver, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits cthe
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 Borrower and the
Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

Borrower hereby certifies that it {s unable to obtain
sufficient credit elsevhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for
similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose
of providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the “System”) of Borrower, is
payable solely from the revenues to be derived from the operation of
the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the Systes.
This Bond does not in any manner constitute an indebtedness of
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Borrower within the meaning of any constitutional or statutory
provision or limitation.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of Borrower, as Registrar, but only in the
manner, subject to the limitations and upon payment of the charges,
if any, provided in the herein defined Resolution and upon surrender
and cancellation of this Bond. Upon such transfer a new Bond or
Bonds, of authorized denomination or denominations, for the like
principal amount, will be issued to the transferee in exchange
herefor. .

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act"), and a Resolution of Borrower authorizing
issuance of this Bond (the "Resolution”).

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

This Bond is given as evidence of a loan to Borrower made
or insured by the Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is junior and subordinate, as to liens on, pledge
and source of and security for payment from such revenues, and in all
other respects, to the 1990 Bond, the 1984 Bond, the 1976 Bond, the
1974 Bond and the 1973 Bond, all defined and described in the
Resolution.

IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal
to be hereunto affixed or imprinted hereon and attested by its
Secretary, all as of the date hereinabove written.

(Name of Borrower)

[ CORPORATE SEAL)]

(Signature of Executive Qfficial)

oard
(Title of Executive Official)

(P. 0. Box No. or Street Address)

(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

ecret o
(Ticle of Executive Official)
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
() s (6) §
) ¢ (s
(3) s (8) §
(4) (9) §
(5) 10) S
TOTAL $
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[Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereb& 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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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Fupnds and Accounts with
Deposjtory Bank and Commission. The following special funds or
accounts are hereby created and established with (or continued {f
previously established and/or continued by any one or more of the
Prior Resolutions), and-shall be held by, the Depository Bank

separate, distinct and apart from all other funds or accounts of the
Depository Bank and from each other:

(1) Revenue Fund (which shall consist of the Revenue
Fund established by the 1973 Resolution and continued by the
1974 Resolution and the Revenue Fund established by the
1976 Resolution and continued by the 1984 Resolution and the

1990 Resolution, which are hereby ordered to be and are
combined);

(2) Depreciation Reserve (established by the 1976
Resolution and continued by the 1984 Resolution and the

1990 Resolution and herein called the “*Depreciation
Reserve”);

(3) Project Construction Account;

(4) Reserve Fund (established by the 1976 Resolution
and continued by the 1984 Resolution and the 1990 Resolution
and herein called the “Grant County Reserve Fund”); and

(5) 1991 Reserve-Fund.

The following special funds or accounts are hereby created
and established with (or continued if previously established and/or
continued by any one or more of the Prior Resolutions) the Commission:

(1) Sinking Fund (established by the 1973 Resolution

and continued by the 1974 Resolution and herein called the
"Dorcas Sinking Fund”);

(a) Within the Dorcas Sinking Fund, the
Reserve Account (established by the
1973 Resolution and continued by the

1974 Resolution and herein called the “Dorcas
Reserve Account”),
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(2) Depreciation Reserve (established by the
1973 Resolution and continued by the 1974 Resolution and
herein called the "Dorcas Depreciation Reserve”).

The Governing Body by this Bond Legislation determines that
Grant County Bank, Petersburg, West Virginia, depository bank and
fiscal agent under the 1990 Resolution, the 1984 Resolution and the
1976 Resolution should no longer serve as such depository bank, unless
‘reappointed in accordance with the terms hereof, and it is hereby
acknowledged and agreed that the project construction account created
and established by the 1990 Resolution with respect to the 1990 Bond
shall be maintained with the bank or trust company and for the sole
and only purposes provided in the 1990 Resolution.

Section 4,02. Bond Proceeds: Pxoject Construction Account.
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 amount insured by FDIC
shall be secured at all times by the Depository Bank by securities or
in a manner lawful for the securing of deposits of State and municipal
funds under West Virginia law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

Moneys in the Project Construction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the
Project, the lIssuer will additionally transfer from the Project
Construction Account and pay to the Purchaser on or before the due
date, such sums as shall be from time to time required to make the
monthly installments on the Bond if there are not sufficient Net
Revenues to make such monthly payment.

Pending application as provided in this Section 4.02, money
and funds in the Project Construction Account shall be invested and
reinvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, {n Qualified Investments,.

When acquisition and construction of the Project has been
completed and all costs thereof have been paid or provision for such
payment has been made, any balance remaining in the Project
Construction Account shall be disposed of in accordance vith the
regulations of the Purchaser.

Section 4,03. Covenants of the Issuer as £o System Revepues
and Funds. So long as any of the Bonds shall be outstanding and
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unpaid, or until there shall have been set apart in the 1991 Reserve
Fund, the Grant County Reserve, the Dorcas Sinking Fund and the Dorcas
Reserve Account, sums sufficient to pay, when due or at the earliest
practical prepayment or redemption date, the entire principal of the
respective Bonds remaining unpaid, together with interest accrued and
to accrue thereon to the date of such payment or redemption, the
Issuer further covenants with the holders of the Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues derived
from the operation of the System, and all parts thereof,
and all Tap Fees received, shall be deposited as collected
by the Issuer in the Revertue 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 used only for the purposes
and in the manner provided in the Resolutions.

B. DISPOSITION OF REVENUES. All Revenues at any time
on deposit in the Revenue Fund shall be disposed of only in
the following order and priority, subject to and in
accordance with the terms of the Prior Resolutions and this
Bond Legislation:

(1) The Issuer shall first each wmonth pay
from the moneys in the Revenue Fund all current
Operating Expenses.

(1{1) The Issuer shall next, each month, on or
before the due date of payment on each
installment of the 1990 Bond, the 1984 Bond and
the 1976 Bond, transfer from the Revenue Fund and
pay to the National Finance Office designated in
the 1990 Bond, the 1984 Bond and the 1976 Bond,
respectively, or otherwise, the amounts required
to pay the Iinterest on the 1990 Bond, the
1984 Bond and the 1976 Bond, and to amortize the
principal of the 1990 Bond, the 1984 Bond and the
1976 Bond over the respective lives of each such
issue, and shall, before the end of each month,
transfer from the Revenue Fund and remit to the
Commission, for deposit into the Dorcas Sinking
Fund, one-twelfth of the amount required to pay
the interest becoming due on the 1973 Bond and
the 1974 Bond on the next interest payment date
and one-tvelfth of the amount of principal
maturing on the next 1973 Bond and 1974 Bond
principal maturity dacte.
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The Issuer shall also remit to the
Commission, from time to time, such amounts as
shall be required to pay the fiscal charges due
to paying agents for paying the 1973 Bond and the
1974 Bond and the interest thereon.

(111) The Issuer shall next, by the fifteenth
day of each month, transfer from the Revenue Fund
and deposit with the Depository Bank in the Grant
County Reserve Fund, 1/12th of 1/10th of the
maximum aggregate amount of principal and
interest becoming due on the 1990 Bond, the
1984 Bond and the 1976 Bond in any year, until
the amount in the Grant County Reserve Fund
equals such maximum aggregate amount (the "Grant
County Minimum Reserve”). After the Grant County
Minimum Reserve has been accumulated in the Grant
County Reserve Fund, the Issuer shall monthly
deposit into the Grant County Reserve Fund such
part of the moneys remaining in the Revenue Fund,
after such provision for payment of monthly
installments on and payment of maturing principal
of and interest on the Prior Bonds, on a pro rata
and parity basis, and for payment of Operating
Expenses of the System, as shall be required to
maintain the Grant County Minimum Reserve in the
Grant County Reserve Fund, on a pro rata and
parity basis as to the Prior Bonds. Moneys in
the Grant County Reserve Fund shall be used
solely to make up any deficiency for monthly
payments of the principal of and interest on or
with respect to the 1990 Bond, the 1984 Bond and
the 1976 Bond to said National Finance Office as
the same shall become due or for prepayment of
installments on the 1990 Bond, the 1984 Bond and
the 1976 Bond, or for mandatory prepayment of the
1990 Bond, the 1984 Bond and the 1976 Bond, as in
the 1990 Resolution, the 1984 Resolution and the
1976 Resolution provided, all on a pro rata and
parity basis with the 1974 Bond and the 1973
Bond, and for no other purpose; provided,
however, that when the Grant County Minimum
Reserve has been accumulated in the Grant County
Reserve Fund all earnings of investments of
moneys therein shall at least annually be
transferred to and deposited in the Revenue Fund
and used for ratable prepayment of principal of
the 1990 Bond, the 1984 Bond and the 1976 Bond,
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on a parity and pro rata basis with the 1974 Bond
and the 1973 Bond.

The District shall, on each date cthat
payment is made as set forth in the preceding
provisions of this Section 4.03B (i1i{), transfer
from the Revenue Fund and remit to the
‘Commission, for deposit into the Dorcas Reserve
Account, 1/12th of 1/10th of the maximum annual
aggregate amount of interest and principal which
will fall due on the 1973 Bond and the 1974 Bond
outstanding until the amount in the Dorcas
Reserve Account equals such maximum annual
aggregate amount of interest and principal.
After such amount has been accumulated in the
Dorcas Reserve Account, the Issuer shall monthly
remit to the Commission such part of the moneys
remaining 1in the Revenue Fund, after such
provision for payment of maturing principal of
and interest on and payment of wmonthly
installments on the Prior Bonds, on a pro rata
and parity basis, as shall be required to
maintain such amount in the Dorcas Reserve
Account, on a pro rata and parity basis as to the
Prior Bonds. Moneys in the Dorcas Reserve
Account shall be used solely to make up any
deficlency in the Dorcas Sinking Fund for payment
of the principal of and interest on the 1973 Bond
and the 1974 Bond as the same shall mature or for
mandatory purchase or redemption of the 1973 Bond
and the 1974 Bond (together with moneys in the
Dorcas Sinking Fund) as i{n the 1973 Resolution
and the 1974 Resolution provided, all on a pro
rata and parity basis with the 1990 Bond, the
1984 Bond and the 1976 Bond, and for no other

purpose.

(iv) Afcer all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, the Issuer shall next, on or
before the due date of each installment on the
Bond, transfer from the Revenue Fund and pay to
the National Finance Office designated in the
Bond (or such other place as may be subsequently
designated pursuant to the Bond), the amounts
required to pay the interest on the Bond, and to
amortize the principal of the Bond over the life
of the Bond issue, and, thereafter, the Issuer
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shall transfer from the Revenue Fund and deposit
in the 1991 Reserve Fund, 1/12th of 1/10th of the
amount equal to the maximum amount of principal
and interest becoming due on the Bond in any
year, until the amount in the 1991 Reserve Fund
equals such maximum amount (the *1991 Minimum
Reserve”). After the 1991 Minimum Reserve has
_ been accumulated in the 1991 Reserve Fund, the
Issuer shall monthly deposit into the
1991 Reserve Fund such part of the moneys
remaining in the Revenue Fund, after such
provision for the payments hereinabove provided,
as shall be required to maintain the 1991 Minimum
Reserve in the 1991 Reserve Fund. Moneys in the
1991 Reserve Fund shall be used solely to make up
any deficiency for monthly payments of the
principal of and interest on the Bond to 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 hereinafter provided,
and for no other purpose; provided, however,
that when the 1991 Minimum Reserve has been
accumulated in the 1991 Reserve Fund, all
earnings of investments of moneys therein shall
at least annually be transferred to and deposited
in the Revenue Fund and used for prepayment of
the principal of the Bond.

(v) The Issuer shall next, each month,
transfer from the Revenue Fund and deposit in the
Depreciation Reserve, one-half of the moneys
remaining in the Revenue Fund and not permitted
to be retained therein, until there has been
accumulated in the Depreciation Reserve the
aggregate sum of $222,300, and thereafter such
suns as shall be required to maintain such amount
therein. Moneys in the Depreciation Reserve
shall be used, first, to make up any deficiencies
in the Dorcas Sinking Fund with respect to
current payments of principal and interest on the
1974 Bond and the 1973 Bond as the same mature
and to make up any deficiencies for monthly
payments of principal of and interest on the 1990
Bond, the 1984 Bond and the 1976 Bond as the same
become due, on a pro rata and parity basis, and
next to restore to the Grant County Reserve Fund
and the Dorcas Reserve Account any sum or suas
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transferred therefrom, on a pro rata and parity
basis, and, thereafter, to meet the principal,
interest and reserve payments upon the Bond, on
a subordinate basis, to the extent that moneys in
the 1991 Reserve Fund are insufficient therefor.
Thereafter, and provided that payments into the
Dorcas Sinking Fund, the Dorcas Reserve Account,
the Grant County Reserve Fund and the
1991 Reserve Fund are current and in accordance
wvith 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 System, or any part thereof.

The Issuer shall, on each date that payment
is made as set forth in the preceding provisions
of this Section 4.03B(v), transfer from the
Revenue Fund and remit to the Commission the
balance of the moneys remaining in the Revenue
Fund and not permitted to be retained therein,
for deposit in the Dorcas Depreciation Reserve,
until there has been accumulated therein the sum
of $12,000 and thereafter, such sums as shall be
required to maintain such amount therein. Moneys
in the Dorcas Depreciation Reserve shall be used,
first, to make up any deficiencies {n the Dorcas
Sinking Fund with respect to current payments of
principal and interest on the 1974 Bond and the
1973 Bond as the same mature and to wmake up any
deficiencies for monthly payments of principal of
and interest on the 1990 Bond, the 1984 Bond and
the 1976 Bond as the same become due, on a pro
rata and parity basis, and next to restore to the
Dorcas Reserve Account and the Grant County
Reserve Fund any sum or sums transferred
therefrom, on a pro rata and parity basis, and,
thereafter, to meet principal, interest and
reserve payments upon the Bond, on a subordinate
basis, to the extent that wmoneys in the
1991 Reserve Fund are insufficient therefor.
Thereafter, and provided that payments into the
Dorcas Sinking Fund, the Dorcas Reserve Account,
the Grant County Reserve Fund and the 1991
Reserve Fund are current and in accordance with
the foregoing provisions, moneys in the Dorcas
Depreciation Reserve may be withdrawn by the
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Issuer and used for extensions, replacements and
improvements of the System, or any part thereof.

(vi) After all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, any moneys remaining therein and
not permitted to be retained therein may be used
to prepay installments of or redeem Prior Bonds
outstanding, pro rata as to each series, and,
thereafter, to prepay installments on the Bond,
or for any lawful purpose of the System.

Whenever the moneys in the 1991 Reserve Fund shall be
sufficient to prepay the Bond in full, it shall be the
mandatory duty of the Issuer, anything to the contrary
herein notwithstanding, to prepay the Bond at the earliest
practical date and in accordance with applicable provisions
hereof.

The Depository Bank 1is hereby and by the 1990
Resolution, the 1984 Resolution and the 1976 Resolution
designated as the Fiscal Agent for the adminiscration of the
Grant County Reserve Fund, the 1991 Reserve Fund and the
Depreciation Reserve as herein and therein provided, and all
amounts required for the Grant County Reserve Fund, the
1991 Reserve Fund and the Depreciation Reserve will be
deposited therein by the Issuer upon transfers of funds from
the Revenue Fund at the times provided herein and in the
1990 Resolution, the 1984 Resolution and the
1976 Resolution, together with written advice stating the
amount remitted for deposit into each such fund.

The Commission is hereby and by the 1974 Resolution and
the 1973 Resolution designated as the Fiscal Agent for the
administration of the Dorcas Sinking Fund, the Dorcas
Reserve Account and cthe Dorcas Depreciation Reserve as
herein and therein provided, and all amounts required for
the Dorcas Sinking Fund, the Dorcas Reserve Account and the
Dorcas Depreciation Reserve will be remitted to the
Commission from the Revenue Fund by the Issuer at the times
provided herein and in the 1974 Resolution and the
1973 Resolution, together with written advice stating the
amount remitted for deposit into said fund, account and
reserve.

All the funds provided for in this Article IV other
than the Project Construction Account and any project
construction account created and established by the
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1990 Resolution with respect to the 1990 Bond shall
constitute trust funds and shall be used only for the
purposes and in the order provided herein and in the Prior
Resolutions, and until so used, the Purchaser shall have a
lien thereon for further securing payment of the Bond and
the interest thereon, which lien shall be junior and
subordinate to the liens of the holders of the Prior Bonds,
but the Depository Bank shall not be a trustee as to such
funds.

If on any payment date the Revenues are insufficient
to make the payments and transfers and to place the required
amount in any of the funds or accounts as hereinabove and
in the Prior Resolutions provided, the deficiency shall be
made up in the subsequent payments and transfers in addition
to those vhich would otherwise be required to be made on the
subsequent payment dates.

Subject to the Prior Resolutions, the Depository Bank,
at the direction of the Issuer, shall keep the moneys in the
Crant County Reserve Fund, the 1991 Reserve Fund and the
Depreciation Reserve invested and reinvested to the fullest
extent possible in accordance with applicable law, and to
the extent practicable, in Qualified Investments having
maturities consonant with the required use thereof.
Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided in the Prior
Resolutions or herein, or unless otherwise 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 value of accrued
interest and giving effect to the amortization of di{scount,
or at par if such investment i{s held by the “consolidated
fund” wmanaged by the West Virginia State Board of
Investments. Subject to the Prior Resolutions, any
investment shall be held {n and at all times deemed a part
of cthe fund or account in which such moneys were originally
held, and interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings upon moneys
in the Grant County Reserve Fund and the 1991 Reserve Fund,
so long as the respective Grant County Minimum Reserve and
1991 Minimum Reserve are on deposit and maintained therein,
shall be paid annually in January into the Revenue Fund by
the Depository Bank.

The Commission shall keep the moneys in the Dorcas
Sinking Fund, the Dorcas Reserve Account and the Dorcas
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Depreciation Reserve invested and reinvested to the fullest
extent practicable in direct obligations of, or obligations
the payment of the principal of and interest on which are
guaranteed by, the United States of America and having
maturities not exceeding two years.

C.  CHANGE OF DEPOSITORY BANK AND FISCAL AGENT. The
Issuer may designate another bank or trust company insured
by FDIC as Depository Bank and Fiscal Agent {if the
Depository Bank should cease for any reason to serve or if
the Governing Body determines by resolution that the
Depository Bank or its successor should no longer serve as
Depository Bank and Fiscal.Agent. Upon any such change, the
Governing Body will cause notice of the change to be sent
by registered or certified mail to the Purchaser and shall
give such other notice as required under, and in the manner
provided in, the Prior Resolutions.

D. USER CONTRACTS. The I1ssuer shall, prior to
delivery of the Bond, provide evidence that there will be
at least 514 bona fide users upon the System on completion
of the Project, in full compliance with the requireaments
and conditions of the Purchaser.

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

F. INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sum insured by FDIC in any of such funds or
accounts with the Depository Bank shall at all times be
secured, to the full 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 of

West Virginia.

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

H. GROSS REVENUES. The Gross Revenues of the System
shall only be used for purposes of the System.

I. PRO RATA PAYMENTS. No payments required to be
made on behalf of the 1974 Bond and the 1973 Bond into the
Dorcas Sinking Fund and the Dorcas Reserve Account, or on
behalf of the 1990 Bond, the 1984 Bond and the 1976 Bond
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with respect to payment of principal or interest thereon and
into the Grant County Reserve Fund, shall have any
preference or priotrity over the other. All payments
required to be made on behalf of the 1974 Bond and the 1973
Bond into the Dorcas Sinking Fund and the Dorcas Reserve
Account, and on behalf of the 1990 Bond, the 1984 Bond and
the 1976 Bond with respect to payment of principal or
interest thereon and into the Grant County Reserve Fund,
shall be made pro rata in accordance with the then
outstanding principal amounts thereof, in the event that
moneys atre not avallable to make all such payments in full.
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ARTICLE V
GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Bond shall

be outstanding and unpaid, or until there shall have been set apart
in the 1991 Reserve Fund a sum sufficient to prepay the entire
principal of the Bond remaining unpaid, together with interest accrued
and to 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 Purchaser.

Section 5,02. Bg;gi: The Issuer will, in the manner

provided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to the
payment and deposits on account of the Prior Bonds, plus Net Revenues
equal to not less than 1108 of the annual debt service on the Bond and
sufficient to make the payments required herein into the 1991 Reserve
Fund and the Depreciation Reserve and all the necessary expenses of
operating and maintaining the System during such Fiscal Year and such
rates, fees and other charges shall not be reduced so as to be
insufficient to provide adequate Revenues for such purposes.

Sale of the System. The System will not be

sold without the prior written consent of the Purchaser so long as
the Bond is outstanding. Such consent will provide for disposition
of the proceeds of any such sale.

4. Jssuance of Additional Parity Bonds of
Obligations. No additional parity bonds or obligations payable out
of any or all of the Revenues of the System shall be issued, except
with the prior written consent of the Purchaser.

Section 5.05. Insurance and Bonds. The Issuer hereby

covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bond remains outstanding, insurance with a reputable
insurance carrier or carriers covering the following risks and in the

following amounts:

(a) [Eire, Lightning. Vandalism, Malicioug
Mischief and Extended Coverage Insurance, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
any portion of the System now in use, on all
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above-ground structures of the System and
mechanical and electrical equipment in place or
stored on the site in an amount equal to the full
insurable value thereof. 1In the event of any
damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or
will require each contractor and subcontractor
to, obtain and maintain builder’s risk insurance
to protect the interests of the Issuer during
construction of the Project in the full insurable
value thereof.

(b) Public Liabilicy 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 later
than the date of delivery of the Bond.

(¢) Yehicular Public Liabiliry Insurance,
in the event the Issuer owns or operates any
vehicle in the operation of the System, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more persons injured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from
such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) Workers' Compensation Coverage for All
Emplovees of the District Eligible Therefor and
Performance and Payment Bonds. such bonds to be
in the amounts of 1008 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
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of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers'
compensation coverage shall be maintained as
required by the 1laws of the State of
West Virginia.

(e) [Fidelity Bonds will be provided as to
every member of the Governing Body and as to
every officer and employee thereof having custody
of the Revenue Fund or of any revenues or other
funds of the Issuer in an amount at least equal
to the total funds in the custody of any such
person at any one time, and initially in che
amount of $50,000 upon the treasurer, provided,
howvever, that no bond shall be required insofar
as custody of the Project Construction Account is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

(f) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause insurance
and bonds to be carried for the protection of the
Issuer, and during such construction will require
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser may specify, with {insurance
carriers or bonding companies acceptable to the
Purchaser.

Section 5,06. Statutory Hortgage. For the

protection 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 recognized and declared to be valid and binding and
take effect immediately upon the delivery of the Bond, but
junior and subordinate to the lien in favor of the holders of the

Prior Bonds.

Section 5.07. Events of Default. Each of the following

events is hereby declared an "Event of Defaulc”:

(a) Fallure to make payment of any monthly
amortization installment upon the Bond at the
date specified for payment thereof; and
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(b) Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the Bond or herein, or violation of or failure to
observe any provision of any pertinent law.

. Enforcepent. Upon the happening of any Event
of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution
of any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such
rights. )

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

Section 5.09. Fiscal Year: Budget. While the Bond is
outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a Fiscal Year basis
commencing on July 1 of each year and ending on the followving June 30,
which period shall also constitute the budget year for the operation
and maintenance of the System. Not later than 30 days prior to the
beginning of each Fiscal Year, the Issuer agrees to adopt the Annual
Budget for the ensuing year, and no expenditures for operation and
maintenance expenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Copies of each Annual Budget
shall be delivered to the Purchaser by the beginning of each Fiscal
Year.

I1f for any reason the Issuer shall not have adopted the
Annual Budget before the lst day of any Fiscal Year, it shall adopt
a Budget of Current Expenses from month to 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 a
Budget of Current Expenses shall not constitute compliance with the
covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the control of che Issuer. Each such
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Budget of Current Expenses shall be npailed immediately to the
Purchaser.

Section 5.10. Compensation of Members of Governing Body.
The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid to the members of the Governing Body in excess
of the amount permitted by the Act. Payment of any compensation to
any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall belov the amount required to meet
all. payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer
hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secretary on the date of adoption
hereof, subject to permitted changes.

Section 5.12. Rooks and Records: Audits. The Issuer will
keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the Issuer, in
vhich complete and correct entries shall be made of all transactions.
relating to the System, and the Purchaser shall have the right at all
reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

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

Majntenance of System. The Issuer covenants

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

. No competition. To the extent legally
allowable, the Issuer will not permit competition with the System
within i{ts boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation,
public or private body, agency or instrumentality wvhatsoever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the Systea.
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ARTICLE VI
RATES, ETC.

sSection 6.01. Initial Schedule of Rates and Charges: Rules.

A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the orders of the Public
Service Commission of West Virginia, entered on May 30, 1990, Case
No. 89-628-PWD-CN, August 30, 1990, and September 19, 1990, Case No.
90-475-PWD-30B, May 31, 1990, and July 16, 1990, Case No.
89-520-PWD-CN and December 11, .1990, Case No. 90-640-PWD-30B, which
orders are incorporated herein by reference as a part hereof.

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

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

D. The Issuer will not render or cause to be rendered any
free services of any nature by the System nor any of the facilicies;
and in the event that the Issuer or any department, agency, officer
or employee thereof should avail itself or themselves of the services
or facilities of the System, the same fees, rates and charges
applicable to other customers receiving like services under similar
circumstances shall be charged, such charges shall be paid as they
accrue, and Revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the Systeam.

E. The Issuer may require any applicant for any service
by the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

F. The Issuer, to the extent permitted by law, will not
accept payment of any vater bill from a customer served with water
and sewer services by the Issuer without payment at the same time of
a sewer bill owed by such customer for the same premises.
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ARTICLE VII
MISCELLANEQUS

+

Section 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 due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Bond, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owner of the Bond, ‘shall thereupon cease, terminate and
become void and be discharged and satisfied.

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 Bond No, R-1. The Chairman,
Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. R-1, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon
as the Purchaser will accept such delivery.

Section 7,04. Severability of Invalid Provisions. If any
one or more of the covenants,.agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void
and shall be deemed severable from the remaining covenants, sgreements
or provisions hereof, and shall in no way affect the validity of all
the other provisions hereof or the Bond.

Section 7.03. cConflicting Provisions Repealed. All other

resolutions and 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 FrHA 442-47) or the Prior Resolutions; provided,
further, that, notwithstanding the foregoing, the Prior Resolutions
shall be, and hereby are, modified and amended to the extent of any
express inconsistencies with the provisions of this Bond Legislation
but the Prior Resolutions shall otherwise remain in full force and
effect.

Iable of contents and Headings. The Table

of Contents and headings of the articles, sections and subsections
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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. Covenant of Due Procedure, Exgc. 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 applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all times when any actions in
connection with this Resolution occurred and are duly in office and
duly qualified for such office.

Section 7.08. Effective Iime. This Resolution shall take
effect immediately upon its adoption.

Adopted: January 3, 1991

Cog Ko

Chairm(a of Public Service Board

Member N

01/02/91
GRPSDB. A4
34965\87001
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GRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $130,000
WATER REVENUE BOND, SERIES 1993, OF GRANT COUNTY
PUBLIC SERVICE DISTRICT, THE BOND BEING JUNIOR
AND SUBORDINATE TO THE OUTSTANDING 1990 BOND,
1984 BOND, 1976 BOND, 1974 BOND AND 1973 BOND OF
THE DISTRICT ALL ISSUED BY PREDECESSORS OF THE
DISTRICT, AND ON A PARITY WITH THE OUTSTANDING
1991 BOND OF THE DISTRICT, TO FINANCE THE COST,
NOT OTHERWISE PROVIDED, OF ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE PROPERTIES
CONSISTING OF IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING WATERWORKS SYSTEM OF THE DISTRICT AND
ALL APPURTENANT FACILITIES; DEFINING  AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE BOND;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES
AND SECURITIES OF THE HOLDER OF THE BOND; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAKE EFFECT

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

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This
Resolution is adopted pursuant to the provisions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act"),
and other applicable provisions of law. Grant County Public Service
District (in its own capacity and as the consolidated entity resulting
from the consolidation of Dorcas and Grant County PSD, both
hereinafter defined, into Grant County Public Service District, the
"Issuer") is a public service district and political subdivision of
the State of West Virginia in Grant County of said State, duly created
pursuant to the Act by The County Commission of Grant County and
consented to and approved by the Public Service Commission of
West Virginia. The Issuer is the consolidated entity resulting from
the consolidation of Dorcas Public Service District ("Dorcas") and the
former Crant County Public Service District ("Grant County PSD"), both
public service districts and political subdivisions of the State of
West Virginia in Grant County, West Virginia, and both heretofore duly
created pursuant to the Act by The County Commission of Grant County,
into the Issuer.



Section 1,02. Findings and Determipations. It is hereby

found, determined and declared as follows:

A. The Issuer now has a public waterworks system and
desires to finance and acquire, construct, operate and maintain
certain additional public service properties consisting of
improvements and extensions to such existing waterworks facilities
with all appurtenant facilities, within the boundaries of the Issuer
and to be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for
the health, welfare, safety, advantage and convenience of the
inhabitants of the Issuer, and, accordingly, it is hereby ordered,
that there be acquired and constructed certain improvements and
extensions to the existing waterworks facilities of the Issuer,
consisting of the installation and upgrading of new water lines, pumps
and storage tanks to serve existing customers in and around
Vandevander Acres subdivision and Meadow Ridge subdivision in Milroy
District, near Petersburg, Grant County, West Virginia, and all
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 Issuer will continue to purchase water from the City of
Petersburg pursuant to water purchase contracts between Dorcas and
Grant County PSD and sald City. 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 (as hereinafter defined) after completion
of the Project will be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and interest
on the Bond (as hereinafter defined) and all debt service, reserve’
fund and other payments provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project will not exceed $480,000, of which
approximately $130,000 will be obtained from the proceeds of sale of
the Bond herein authorized and $350,000 will be obtained from a grant
by the Purchaser (as hereinafter defined).

E. It is necessary for the Issuer to issue its revenue
bond in the principal amount of $130,000 to finance a portion of the
cost of such acquisition and construction irn the manner hereinafter
provided. The cost of such acquisition and construction shall be
deemed to include, without being limited to, the acquisition and
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construction of the Project; the acquisition of any necessary
property, real or personal, or interest therein; interest on the Bond
prior to, during and for six months after completion of such
construction to the extent that revenues of the System are not
sufficient therefor; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications
and surveys; and such other expenses as may be necessary or incidental
to the acquisition and construction of the Project and the financing
authorized hereby; provided that, reimbursement to the Issuer for any
amounts expended by it for the repayment of indebtedness incurred for
costs of the Project by the Issuer shall be deemed costs of the

Project.

F. The period of usefulness of the System after completion
of the Project is not less than 40 years.

G. There are outstanding obligations of the Issuer which
will rank senior and prior to the Bond as to liens, pledge and source
of and security for payment, as follows:

(1) Water Revenue Bond, Series 1990, dated
September 25, 1990 (the "1990 Bond"), issued in
the original principal amount of $209,000 by
Grant County PSD, and held by the Purchaser;

(il) Water Revenue Bond, Series 1984, dated
August 14, 19846 (the "1984 Bond"), issued in the
original principal amount of $400,000 by Grant
County PSD, and held by the Purchaser;

(iii) VWater Revenue Bond, Series 1976, dated
November 13, 1978 (the "1976 Bond"), issued in
the original principal amount of $350,000 by
Grant County PSD, and held by the Purchaser;

(iv) Water Revenue Bond, Series 1974, dated
January 7, 1975 (the "1974 Bond"), issued in the
original principal amount of $90,000 by Dorcas,
and held by or through General Electric Capital
Corporation; and

(v) Water Revenue Bond, Series 1973, dated
September 21, 1973 (the "1973 Bond"), issued in
the original principal amount of $188,000 by
Dorcas, and held by or through General Electric
Capital Corporation.



There is outstanding an obligation of the Issuer which will
rank on a parity with the Bond as to liens, pledge and source of and
security for payment, being the Water Revenue Bond, Series 1991, dated
August 6, 1991 (the "1991 Bond"), issued in the original principal
amount of $600,000 by the Issuer, and held by the Purchaser.

The 1990 Bond, the 1984 Bond, the 1976 Bond, the 1974 Bond
and the 1973 Bond are hereinafter collectively referred to as the
"Prior Bonds." Other than the Prior Bonds and the 1991 Bond, there
are no outstanding bonds or obligations which will rank prior to or on
a parity with the Bond as to liens, pledge and/or source of and
security for payment.

H. It is in the best interest of the Issuer that the Bond
be sold to the United States Department of Agriculture, Farmers Home
Administration (the “Purchaser"), pursuant to the terms and provisions
of a Letter of Conditions dated August 21, 1992, and all amendments
thereto (collectively, the "Letter of Conditions").

I. The Issuer has complied with all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
the 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 other applicable 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 for rehearing and
appeal of which have expired.

Section 1.03. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bond by those who shall be the

registered owner of the same from time to time, this Resolution (the
"Bond Legislation”) shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholder, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for
the benefit, protection and security of the registered owner of the
Bond.

Sectiopn 1.04. Definitions. The following terms shall have

the following meanings herein unless the text otherwise expressly
requires:

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



/

"Bond" means the Water Revenue Bond, Series 1993, authorized
hereby.

1991 Bond" mwmeans the outstanding Water Revenue Bond,
Series 1991, of the Issuer described in Section 1.02G hereof and
originally issued by the Issuer.

"1990 Bond" means the outstanding Water Revenue Bond,
Series 1990, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.

1984 Bond" means the outstanding Water Revenue Bond,
Series 1984, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.

"1976 Bond" means the outstanding Water Revenue Bond,
Series 1976, of the Issuer described in Section 1.02G hereof and
originally issued by Grant County PSD.

"1974 Bond" means the outstanding Water Revenue Bond,
Series 1974, of the Issuer described in Section 1.02G hereof and

originally issued by Dorcas.

“1973 Bond" means the outstanding Water Revenue Bond,
Series 1973, of the Issuer described in Section 1.02G hereof and
originally issued by Dorcas.

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

"Bonds®” means, collectively, the Bond, the 1991 Bond, the
1990 Bond, the 1984 Bond, the 1976 Bond, the 1974 Bond and the
1973 Bond.

"Chairman" means the Chairman of the Governing Body.

"Commission® means the West Virginia Municipal Bond
Commission, formerly known as the State Sinking Fund Commission, or
any other agency of the State of West Virginia that succeeds to the
functions of the Commission.

"Consulting Engineer” means William Pallavicini, P.E.,
Petersburg, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the Issuer
as Consulting Engineer for the System.



"Depository Bank” means Potomac Valley Bank, Petersburg,
West Virginia, a bank or trust company which is a member of FDIC
(herein defined), and its successors and assigns.

"Dorcas" shall have the meaning stated in Section 1.01.

"Facilities" or “waterworks facilities" means all the
tangible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
extensions and improvements thereto and properties, furnicure,
fixtures or equipment therefor, hereafter at any time constructed or
acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

“Fiscal Year” means each year 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 guaranteed by,
the United States of America.

"Grant County PSD" shall have the meaning stated 1in
Section 1.01.

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

"Issuer" or "Borrower" means Grant County Public Service
Disctrict, in Grant County, West Virginia, in its own capacity and as
the consolidated entity resulting from the consolidation of Dorcas and
Grant County PSD into the Issuer, and includes the Governing Body.

"letter of Conditions" means, collectively, the Letter of
Conditions of the Purchaser dated August 21, 1992, and all amendments
thereto.

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

"Operating Expenses" means the current expenses, paid or
acerued, of operation and maintenance 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 System,
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the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed 1/6th of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bonds and into the Grant
County Reserve Fund, the Depreciation Reserve, the Dorcas Sinking
Fund, the Dorcas Reserve Account, the Dorcas Depreciation Reserve and
the 1991 Reserve Fund have been made to the last monthly payment date
prior to the date of such retention.

"Prior Bonds” means, collectively, the outstanding
1990 Bond, 1984 Bond, 1976 Bond, 1974 Bond and 1973 Bond of the Issuer
described in Section 1.02G hereof.

"Prior Resolutions” means, collectively, the
1991 Resolution, the 1990 Resolution, the 1984 Resolution, the
1976 Resolution, the 1974 Resolution and the 1973 Resolution, all as
hereinafter defined.

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

"Purchaser” or "Government" means United States Department
of Agriculture, Farmers Home Administration, and any successor

thereof.

"Qualified Investments" means and includes any of the
following:

(a) Government Obligations;

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

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

(d) Any bond, debenture, note,
participation certificate or other similar
obligations 1issued by the Federal National
Mortgage Association to the extent such
obligation 1s pguaranteed 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
(hereinbefore defined) 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 {s always at least equal to the principal
amount of said time accounts;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs
(a) through (e) above, with banks or national
banking associations which are members of FDIC or
with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, provided, that said investments
securing said repurchase agreements either must
mature as nearly as 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
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such collateral, and such collateral must be free
of all c;aims by third parties;

(h) The West Virginia "consolidated fund®
managed by the West Virginia State Board of
Investments pursuant to Chapter 12, Article 6 of
the 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 or
Standard & Poor’s Corporation.

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

"Registrar" means the Issuer, which shall usually so act by
its Secretary.

"Resolutions" means, collectively, the 1991 Resolution, the
1990 Resolution, the 1984 Resolution, the 1976 Resolution, the
1974 Resolution, the 1973 Resolution and the Bond Legislation.

"1991 Resolution” means the resolution of the governing body
of the Issuer adopted January 3, 1991, authorizing the 1991 Bond.

"1990 Resolution” means the resolution of the governing body
of Grant County PSD adopted June 28, 1990, authorizing the 1990 Bond.

"1984 Resolution" means the resolution of the governing body
of Grant County PSD adopted June 21, 1984, auchorizing che 1984 Bond.

"1976 Resolution” means the resolution of the governing body
of Grant County PSD adopted August 5, 1977, authorizing the 1976 Bond.

"1974 Resolution” means the resolution of the governing body
of Dorcas adopted February 28, 1974, authorizing the 1974 Bond.

"1973 Resolution”" means the resolution of the governing body
of Dorcas adopted June &4, 1973, authorizing the 1973 Bond.

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

"Secretary" means the Secretary of the Governing Body.

“System" means the waterworks of the Issuer as improved,
enlarged and expanded by the Project, and includes the complete
waterworks system of the Issuer and all waterworks facilities owned by
the Issuer and all facilities and other property of every nature, real
or personal, now or hereafter owned, held or used in connection with
the waterworks system; and shall also include any and all additions,
extensions, improvements, properties or other facilities at any time
acquired or constructed for the waterworks system of the Issuer,

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

Words importing singular number shall include the plurel
number 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.

Section 1,05. Compliance with Requirements of Prior Bonds
and Prior Resolutions. The issuance of the Bond junior and
subordinate to the Prior Bonds is permitted under the terms of the
Prior Bonds and the Prior Resolutions and the Issuer has complied with
the terms of the Prior Bonds and the Prior Resolutions with respect to
the issuance of the Bond or obtained a waiver thereof. The Issuer {is
not in default under the terms of the Prior Bonds, the Prior
Resolutions or any document or agreement in connection therewith and
has complied with all requirements of all the foregoing with respect
to the issuance of the Bond.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorizationof Acquisition and Construction
of the Project. There 1is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $480,000, 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 hereof.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3,0]. Authorization of Bond. Subject and pursuant

to the provisions of the Bond Legislation, the Bond of the Issuer, to
be known as "Water Revenue Bond, Series 1993," is hereby authorized to
be issued in the aggregate principal amount of not exceeding $130,000
for the purpose of permanently financing a portion of the cost of the
acquisition and construction of the Project.

Section 3,02. Description of Bond. The Bond shall be

issued in single form, numbered R-1, only as a fully registered Bond,
and shall be dated the date of delivery thereof. The Bond shall bear
interest from the date of delivery, payable monthly at the rate of 5%
per annum, and shall be sold for the par value thereof.

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

Section 3,03. Negotiability, Registration, Iransfer and
Exchange of Bondg. The Bond shall be and have all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code
of the State of West Virginia, but the Bond, and the right to
principal of and stated interest on the Bond, may only be transferred
by transfer of the registration thereof upon the books required to be
kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly authorized in writing, upon
surrender of the Bond for cancellation, accompanied by delivery of a
written instrument of transfer, duly executed in a form acceptable to

the 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 a like aggregate principal amount. The
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
expenses incurred by the Registrar with respect to such transfer.

No registration of transfer of the Bond shall be permitted
to be made after the 15th day next preceding any installment payment
date on the Bond.
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Section 3.04. Registrar. The Issuer shall be the Registrar
and will keep, or cause to be kept by its agent, at its office,
sufficient books for the registration and transfer of the Bond, and,
upon presentation for such purpose, the Registrar shall, under such
reasonable regulations as it may prescribe, register the Bond
initially issued pursuant hereto and register the transfer, or cause
to be registered by its agent, on such books, the transfer of the Bond
as hereinbefore provided.

The 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 corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer idencification number and date of each trust and
the name of the trustee of each trust and/or such other identifying
number and information as may be required by law. The Bond shall
initially be fully registered as to 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 States of America, for registration purposes shall be
Federal Building, Room 320, 75 High Street, Morgantown, West Virginia
26505-7500, or such other address as shall be stated in writing to the
Issuer by the United States of America.

Section 3,05. Execution of Bond. The Bond shall be

executed in the name of the Issuer by the Chairman and its corporate
seal shall be affixed thereto and attested by the Secretary. In case
any one or more of the officers who shall have signed or sealed the
Bond shall cease to be such officer of the Issuer before the Bond so
signed and sealed have been actually 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 not 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 execution of
such Bond shall hold the proper office in the Issuer, although at the
date of such Bond such person may not have held such office or may not
have been so authorized.

Section 3,06. Bonds Mutilated, Destroyed, Stolen or Lost.
In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer 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 destroyed, stolen or lost, and upon the
holder’s furnishing the Issuer proof of his ownership thereof and
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complying with such other reasonable regulations and conditions as the
Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Issuer. If the Bond shall have matured or
be about to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Bond Secured by Pledge of Net Revenues. The
payment of the debt service of the Bond shall be secured forthwith by
a lien on the Net Revenues derived from the System, in addition to the
statutory mortgage lien on the System hereinafter provided, on a
parity with the 1991 Bond, but such liens and pledge are junior and
subordinate to the liens and pledges of the 1990 Bond, the 1984 Bond,
the 1976 Bond, the 1974 Bond and the 1973 Bond. The Net Revenues
derived from the System in an amount sufficient to pay the principal
of and interest on the Bond, and to 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 as herein
provided.

Section 3.08. Form of Bond. Subject to the provisions
hereof, the text of the Bond and the other details thereof shall be of

substantially the following tenor, with such omissions, insertions and
variations as may be authorized or permitted hereby or any resolution
adopted after the date of adoption hereof and prior to the issuance

thereof:
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(Form of Bond)

GRANT COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1993

$130,000

No. R-1 Date:

FOR VALUE RECEIVED, GRANT COUNTY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United
States of America (the "Government"), or its registered assigns, at
ics National Finance Office, St. Louis, Missouri 63103, or at such
other place as the Government may hereafter designate in writing, the
principal sum of ONE HUNDRED THIRTY THOUSAND DOLLARS ($130,000), plus
interest on the unpaid principal balance at the rate of 5% per annum.
The sald principal and interest shall be paid in the following
installments on the following dates: Monthly installments of interest
only, commencing 30 days following delivery of the Bond and continuing
on the corresponding day of each month for the first 24 months after
the date hereof, and $639, covering principal and interest, thereafter
on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of this
Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Goverrment and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

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

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.

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

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 Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the interest - to which the holder 1is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

by the Government.

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the "System") of the Borrower,
is payable solely from the revenues to be derived from the operation
of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the Syster.
This Bond does not in any manner constitute an indebtedness of the
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Borrower within the meaning of any constitutional or statutory
provision or limitation.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange

herefor.

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution”).

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

This Bond is given as evidence of a loan to Borrower made or
insured by the Government pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is on a parity, as to liens on, pledge and source
of and security for payment from such revenues, and in all other
respects, with the 1991 Bond, defined and described in the Resolution.

This Bond is junior and subordinate, as to liens on, pledge
and source of and security for payment from such revenues, and in all
other respects, to the 1990 Bond, the 1984 Bond, the 1976 Bond, the
1974 Bond and the 1973 Bond, all defined and described in the
Resolution.

IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal
to be hereunto affixed or imprinted hereon and attested by f{ts
Secretary, all as of the date hereinabove written.

GRANT COUNTY PUBLIC SERVICE DISTRICT

(Name of Borrower)

[ CORPORATE SEAL]

(Signature of Executive O0fficial)

Chairman, Public Service Board
(Title of Executive Officilal)

(P. 0. Box No. or Street Address)

(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretar Public Service Board
(Tictle of Executive Official)
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(Form of)

ECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) § (6) §
(2) ¢ (1) ¢
(3) § (8) $
(4) § (9)_§
(5) $ (10) _ §
TOTAL $
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[Form of Assignment]

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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CLE 1V

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.0]. Establishment of Funds and Accounts with
Depository Bapk and Commission. The following special funds or

accounts are hereby created and established with (or continued if
previously established and/or continued by any one or more of the
Prior Resolutions), and shall be held by, the Depository Bank
separate, distinct and apart from all other funds or accounts of the
Depository Bank and from each other:

(1) Revenue Fund (which shall consist of the Revenue Fund
established by the 1973 Resolution and continued by the
1974 Resolution and the Revenue Fund established by the
1976 Resolution and continued by the 1984 Resolution
and the 1990 Resolution, which were combined by the
1991 Resolution);

(2) Depreciation Reserve (established by the
1976 Resolution and continued by the 1984 Resolution,
the 1990 Resolution and the 1991 Resolution and herein
called the "Depreciation Reserve”);

(3) Reserve Fund (established by the 1976 Resolution and
continued by the 1984 Resolution, the 1990 Resolution
and the 1991 Resolution and herein called the "Grant
County Reserve Fund");

(4) 1991 Reserve Fund (established by the 1991 Resolution);
and

(5) Project Construction Account.

The following special funds or accounts are hereby created
and established with (or continued if previously established and/or
continued by any one or more of the Prior Resolutions) the Commission:

(1) Sinking Fund (established by the 1973 Resolution
and continued by the 1974 Resolution and herein called the
"Dorcas Sinking Fund");

(a) Within the Dorcas Sinking Fund, the

Reserve Account (established by the
1973 Resolution and continued by the
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1974 Resolution and herein called the "Dorcas
Reserve Account").

(2) Depreciation Reserve (established by the
1973 Resolution and continued by the 1974 Resolution and
herein called the "Dorcas Depreclation Reserve").

Section 4,02. Bond Proceeds; Project Construction Account.
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 amount insured by FDIC
shall be secured at all times by the Depository Bank by securities or
in a manner lawful for the securing of deposits of State and municipal
funds under West Virginia law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

Moneys in the Project Construction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the
Project, the Issuer will addictionally transfer from the Project
Construction Account and pay to the Purchaser on or before the due
date, such sums as shall be from time to time required to make the
monthly installments on the Bond if there are not sufficient Net
Revenues to make such monthly payment.

Pending application as provided in this Section 4.02, moneys
and funds in the Project Construction Account shall be invested and
reinvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments.

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

Section 4,03. (Covenants of the Issuer as to System Revenues
and Funds. So long as any of the Bonds shall be outstanding and
unpaid, or until there shall have been set apart in the 1991 Reserve
Fund, the Grant County Reserve Fund, the Dorcas Sinking Fund and the
Dorcas Reserve Account, sums sufficient to pay, when due or at the
earliest practical prepayment date, the entire principal of the
respective Bonds remaining unpaid, together with interest accrued and
to accrue thereon to the date of such prepayment, the Issuer further
covenants with the holders of the Bonds as follows:
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A. REVENUE FUND. The entire Gross Revenues derived
from the operation of the System, and all parts thereof, and
all Tap Fees received, shall be deposited as collected by
the Issuer in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in the
Resolutions and shall be kept separate and distinct from all
other funds of the Issuer and used only for the purposes and
in the manner provided in the Resolutions.

B. DISPOSITION OF REVENUES. All Revenues at any time
on deposit in the Revenue Fund shall be disposed of only in
the following order and priority, subject to and in
accordance with the terms of the Prior Resolutions and this
Bond Legislation:

() The Issuer shall first each month pay
from the moneys in the Revenue Fund all current
Operating Expenses.

(11) The lssuer shall next, each month, on
or before the due date of payment of each
installment of the 1990 Bond, the 1984 Bond and
the 1976 Bond, transfer from the Revenue Fund and
pay to the National Finance Office designated in
the 1990 Bond, the 1984 Bond and the 1976 Bond,
respectively, or otherwise, the amounts required
to pay the intefest’ on the 1990 Bond, the N4
1984 Bond and the 1976 Bond, and to amortize the
principal of the 1990 Bond, the 1984 Bond and the
1976 Bond over the respective lives of each such
issue, and shall, before the end of each month,
transfer from the Revenue Fund and remit to the
Commission, for deposit into the Dorcas Sinking
Fund, one-twelfth of the amount required to pay
the interest becoming due on the 1973 Bond and
the 1974 Bond on the next interest payment date
and one-twelfth of the amount of principal
maturing on the next 1973 Bond and 1974 Bond

principal maturity date.

The Issuer shall also remit to the
Commission, from time to time, such amounts as
shall be required to pay the fiscal charges due
to paying agents for paying the 1973 Bond and the
1974 Bond and the interest thereon.

(11i1) The 1Issuer shall next, by the
fifteenth day of each month, transfer from the
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Revenue Fund and deposit with the Depository Bank
in the Grant County Reserve Fund, 1/12th of
1/10th of the maximum aggrégate— amount of
principal and interest becoming due on the
1990 Bond, the 1984 Bond and the 1976 Bond in any
year, until the amount in the Grant County
Reserve Fund equals such maximum aggregate amount
(the "Grant County Minimum Reserve"). After the
Grant County Minimum Reserve has been accumulated
in the Grant County Reserve Fund, the Issuer
shall monthly deposit into the Grant County
Reserve Fund such part of the moneys remaining in
the Revenue Fund, after such provision for
paynent of monthly installments on and payment of
maturing principal of and interest on the Prior
Bonds, on a pro rata and parity basis, and for
payment of Operating Expenses of the System, as
shall be required to maintain the Grant County
Minimum Reserve in the Grant County Reserve Fund,
on a pro rata and parity basis as to the Prior
Bonds. Moneys in the Grant County Reserve Fund
shall be used solely to make up any deficiency
for monthly payments of the principal of and
interest on or with respect to the 1990 Bond, the
1984 Bond and the 1976 Bond to said National
Finance Office as the same shall become due or
for prepayment of installments on the 1990 Bond,
the 1984 Bond and the 1976 Bond, or for mandatory
prepayment of the 1990 Bond, the 1984 Bond and
the 1976 Bond, as 1in the 1990 Resolution, the
1984 Resolution and the 1976 Resolution provided,
all on a pro rata and parity basis with the
1974 Bond and the 1973 Bond, and for no other
purpose; provided, however, that when the Grant
County Minimum Reserve has been accumulated in
the Grant County Reserve Fund all earnings of
investments of moneys therein shall at least
annually be transferred to and deposited in the
Revenue Fund and used for ratable prepayment of
principal of the 1990 Bond, the 1984 Bond and the
1976 Bond, on a parity and pro rata basis with
the 1974 Bond and the 1973 Bond.

The District shall, on each date that
payment is made as set forth in the preceding
provisions of this Section 4.03B (ii{), transfer
from the Revenue Fund and remit to the
Commission, for deposit into the Dorcas Reserve .
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Account, 1/12th of 1/10th of the maximum annual
dggregate amount of interest and principal which
will fall due on the 1973 Bond and the 1974 Bond
outstanding wuntil the amount in the Dorcas
Reserve Account equals such maximum annual
aggregate amount of interest and principal.
After such amount has been accumulated in the
Dorcas Reserve Account, the Issuer shall monthly
remit to the Commission such part of the moneys
remaining in the Revenue Fund, after such
provision for payment of maturing principal of
and interest on and payment of monthly
installments on the Prior Bonds, on a pro rata
and parity basis, as shall be required to
maintain such amount in the Dorcas Reserve
Account, on a pro rata and parity basis as to the
Prior Bonds. Moneys in the Dorcas Reserve
Account shall be used solely to make up any
deficiency in the Dorcas Sinking Fund for payment
of the principal of and interest on the 1973 Bond
and the 1974 Bond as the same shall mature or for
mandatory purchase or redemption of the 1973 Bond
and the 1974 Bond (together with moneys in the
Dorcas Sinking Fund) as in the 1973 Resolution
and the 1974 Resolution provided, all on a pro
rata and parity basis with the 1990 Bond, the
1984 Bond and the 1976 Bond, and for no other

purpose.

(iv) After all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, the Issuer shall next, on or
before the due date of each installment on the
1991 Bond and the Bond, transfer from the Revenue
Fund and pay to the National Finance Office
designated in the 1991 Bond and the Bond (or such
other place as may be subsequently designated
pursuant to the 1991 Bond and the Bond), the
amounts required to pay the interest on the
1991 Bond and the Bond, and to amortize the
principal of the 1991 Bond and the Bond over the
respective lives of each such issue; provided
that, all payments with respect to principal of
and interest on the 1991 Bond and the Bond shall
be made on an equal pro rata basis in accordance
with the respective aggregate principal amounts
thereof outstanding and on a parity with each
other, and, thereafter, the Issuer shall transfer

25.



from the Revenue Fund and deposit in the
1991 Reserve Fund, 1/12th of 1/10th of the amount
equal to the maximum amount of principal and
interest becoming due on the 1991 Bond and the
Bond in any year, until the amount 1in the
1991 Reserve Fund equals such maximum amount (the
"1991 Minimum Reserve"). After the 1991 Minimum
Reserve has been accumulated in the 1991 Reserve
Fund, the Issuer shall monthly deposit into the
-1991 Reserve Fund such part of the moneys
remaining in the Revenue Fund, after such
provision for the payments hereinabove provided,
as shall be required to maintain the 1991 Minimum
Reserve in the 1991 Reserve Fund. Moneys in the
1991 Reserve Fund shall be used solely to make up
any deficiency for monthly payments of the
principal of and interest on the 1991 Bond and
the Bond to said National Finance Office (or
other place provided) as the same shall become
due or for prepayment of installments on the
1991 Bond and the Bond, or for mandatory
prepayment of the 1991 Bond and the Bond as
provided 4in the 1991 Resolution and this
Resolution, and for no other purpose, on an equal
pro rata basis in accordance with the respective
aggregate principal amounts thereof outstanding
and on a parity with each other; provided,
however, that when the 1991 Minimum Reserve has
been accumulated in the 1991 Reserve Fund, all
earnings of investments of moneys therein shall
at least annually be transferred to and deposited
in the Revenue Fund and used for prepayment of
the principal of the 1991 Bond and the Bond on a
pro rata and parity basis.

(v) The Issuer shall next, each wmonth,
transfer from the Revenue Fund and deposit in the
Depreciation Reserve, one-half of the moneys
remaining in the Revenue Fund and not permitted
to be retained therein, until there has been
accumulated in the Depreciation Reserve the
aggregate sum of $246,300, and thereafter such
sums as shall be required to maintain such amount
therein. Moneys 1in the Depreciation Reserve
shall be used, first, to make up any deficiencies
in the Dorcas Sinking Fund with respect to
current payments of principal and interest on the
1974 Bond and the 1973 Bond as the same mature
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and to make up any deficiencies for monthly
payments of principal of and interest on the
1990 Bond, the 1984 Bond and the 1976 Bond as the
same become due, on a pro rata and parity basis,
and next to restore to the Grant County Reserve
Fund and the Dorcas Reserve Account any sum or
sums transferred therefrom, on a pro rata and
parity basis, and thereafter, to meet the
principal, interest and reserve payments upon the
1991 Bond and the Bond, on a subordinate basis,
to the extent that moneys in the 1991 Reserve
Fund are insufficient therefor. Thereafter, and
provided that payments into the Dorcas Sinking
Fund, the Dorcas Reserve Account, the Grant
County Reserve Fund and the 1991 Reserve Fund are
current and 1in 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 System, or any
part thereof.

The Issuer shall, on each date that payment
is made as set forth in the preceding provisions
of this Section 4.03B(v), transfer from the
Revenue Fund and remit to the Commission the
balance of the moneys remaining in the Revenue
Fund and not permitted to be retained therein,
for deposit in the Dorcas Depreciation Reserve,
until there has been accumulated therein the sum
of $12,000 and thereafter, such sums as shall be
required to maintain such amount therein. Moneys
in the Dorcas Depreciation Reserve shall be used,
first, to make up any deficiencies in the Dorcas
Sinking Fund with respect to current payments of
principal and interest on the 1974 Bond and the
1973 Bond as the same mature and to make up any
deficiencies for monthly payments of principal of
and interest on the 1990 Bond, the 1984 Bond and
the 1976 Bond as the same become due, on a pro
rata and parity basis, and next to restore to the
Dorcas Reserve Account and the Grant County
Reserve Fund any sum or sums transferred
therefrom, on a pro rata and parity basis, and,
thereafter, to meet principal, interest and
reserve payments upon the 1991 Bond and the Bond,
on a subordinate basis, to the extent that moneys
in the 1991 Reserve Fund are insufficient
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therefor. Thereafter, and provided that payments
into the Dorcas Sinking Fund, the Dorcas Reserve
Account, the Grant County Reserve Fund and the
1991 Reserve Fund are current and in accordance
with the foregoing provisions, moneys in the
Dorcas Depreciation Reserve may be withdrawn by
the Issuer and used for extensions, replacements
and Iimprovements of the System, or any part
thereof.

(vi) After all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, any moneys remaining therein and
not permitted to be retained therein may be used
to prepay installments of or redeem Prior Bonds
outstanding, pro rata as to each series, and,
thereafter, to prepay Iinstallments on the
1991 Bond and the Bond, pro rata as to each
series, or for any lawful purpose of the System.

Whenever the moneys in the 1991 Reserve Fund shall be
sufficient to prepay the 1991 Bond and the Bond in full, it
shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the 1991 Bond and
the Bond at the earliest practical date and in accordance
with applicable provisions hereof.

The Depository Bank 1is hereby and by the
1991 Resolution, the 1990 Resolution, the 1984 Resolution
and the 1976 Resolution designated as the Fiscal Agent for
the administration of the Grant County Reserve Fund, the
1991 Reserve Fund and the Depreciation Reserve as herein and
‘therein provided, and all amounts required for the Grant
County Reserve Fund, the 1991 Reserve Fund and the
Depreciation Reserve will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the times
provided herein and 1in the 1991 Resolution, the
1990 Resolution, the 1984 Resolution and the
1976 Resolution, together with written advice stating the
amount remitted for deposit into each such fund.

The Commission is hereby and by the 1974 Resolution and
the 1973 Resolution designated as the Fiscal Agent for the
administration of the Dorcas Sinking Fund, the Dorcas
Reserve Account and the Dorcas Depreciation Reserve as
herein and therein provided, and all amounts required for
the Dorcas Sinking Fund, the Dorcas Reserve Account and the
Dorcas Depreciation Reserve will be remitted to the
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Commission from the Revenue Fund by the Issuer at the times
provided herein and in the 1974 Resolution and the
1973 Resolution, together with written advice stating the
amount remitted for deposit into said fund, account and
reserve.

All the funds provided for in this Article IV, other
than the Project Construction Account, shall constitute
trust funds and shall be used only for the purposes and in
the order provided herein and in the Prior Resolution, and
until so used, the Purchaser shall have a lien thereon for
further securing payment of the Bond and the interest
thereon, which lien shall be junior and subordinate to the
liens of the holders of the Prior Bonds but the Depository
Bank shall not be a trustee as to such funds.

If on any payment date the Revenues are insufficient to
make the payments and transfers in any of the funds and
accounts as hereinabove and in the Prior Resolutions
provided, the deficiency shall be made up in the subsequent
payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment
dates.

Subject to the Prior Resolutions, the Depository Bank
shall keep the moneys in the Grant County Reserve Fund, the
1991 Reserve Fund and the Depreciation Reserve invested and
reinvested to the fullest extent possible in accordance with
applicable law, and to the extent practicable, in Qualified
Investments having maturities consonant with the required
use thereof. Investments in any fund or account under this
Bond Legislation shall, unless otherwise provided in the
Prior Resolutions or herein, or unless otherwise 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 value of
accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the
"consolidated fund"” managed by the West Virginia State Board
of Investments. Subject to the Prior Resolutions, any
investment shall be held in and at all times deemed a part
of the fund or account in which such moneys were originally
held, and interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings upon moneys in
the Grant County Reserve Fund and the 1991 Reserve Fund, so
long as the respective Crant County Minimum Reserve and the
1991 Minimum Reserve are on deposit and maintained therein,
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shall be paid annually in January into the Revenue Fund by
the Depository Bank.

The Commission shall keep the wmoneys in the Dorcas
Sinking Fund, the Dorcas Reserve Account and the Dorcas
Depreciation Reserve invested and reinvested to the fullest
extent practicable in direct obligations of, or obligations
the payment of the principal of and interest on which are
guaranteed by, the United States of America and having
maturities not exceeding two years.

C. CHANGE OF DEPOSITORY BANK AND FISCAL AGENT. The
Issuer may designate another bank or trust company insured
by FDIC as Depository Bank and Fiscal Agent 1if 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 and Fiscal Agent. Upon any such change, the
Governing Body will cause notice of the change to be sent by
registered or certified mail to the Purchaser and shall give
such other notice as required under and in the manner
provided in, the Prior Resolutions.

D. USER CONTRACTS. The 1Issuer shall, prior to
delivery of the Bond, provide evidence that there will be at
least 1,577 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 Issuer shall remit from the
Revenue Fund to the Depository Bank such additional sums as
shall be necessary to pay the charges and fees of the
Depository Bank then due.

F. INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sum insured by FDIC in any of such funds or
accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, in a lawful manner
for securing deposits of State and municipal funds under the
laws of the State of West Virginia.

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

H. GROSS REVENUES. The Gross Revenues of the System
shall only be used for purposes of the System.
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I. PRO RATA PAYMENTS. No payments required to be
made on behalf of the 1974 Bond and the 1973 Bond into the
Dorcas Sinking Fund and the Dorcas Reserve Account, or on
behalf of the 1990 Bond, the 1984 Bond and the 1976 Bond
with respect to payment of principal or interest thereon and
into the Grant County Reserve Fund, shall have any
preference or priority over the other. All payments
required to be made on behalf of the 1974 Bond and the
1973 Bond into the Dorcas Sinking Fund and the Dorcas
Reserve Account, and on behalf of the 1990 Bond, the
1984 Bond and the 1976 Bond with respect to payment of
principal or {interest thereon and into the Grant County
Reserve Fund, shall be made pro rata in accordance with the
then outstanding principal amounts thereof, in the event
that moneys are not available to make all such payments in
full.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. Geperal Statement. So long as the Bonds

shall be outstanding and unpaid, or until there shall have been set
apart in the 1991 Reserve Fund a sum sufficient to prepay the entire
principal of the Bond remaining unpaid, together wicth interest accrued
and to 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 holders of the 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 services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to the
payment and deposits on account of the Prior Bonds, plus Net Revenues
equal to not less than 110% of the annual debt service on the
1991 Bond and the Bond and sufficient to make the payments required
herein into the 1991 Reserve Fund and the Depreciation Reserve and all
the necessary expenses of operating and maintaining the System during
such Fiscal Year and such rates, fees and other charges shall not be
reduced so as to be insufficient to provide adequate Revenues for such
purposes.

Section 5.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as the

Bond is outstanding. Such consent will provide for disposition of the
proceeds of any such sale.

Section 5,04, JIssuance of Additional Parity Bonds or
Obljigations. No additional parity bonds or obligations payable out of
any of the Revenues of the System shall be issued, except with the
prior written consent of the Purchaser.

Section 5,05. Insurance and Bonds. The Issuer hereby

covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bond remains outstanding, insurance with a reputable
insurance carrier or carriers covering the following risks and in the
following amounts:

" (a) Fire, Lightning, Vandalism, Malicious

Mischief and Extended Coverage Insurance, to be
procured upon acceptance of any part of the

Project from the contractor, and immediately upon
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any portion of the System now in use, on all
above-ground structures of the System and
mechanical and electrical equipment in place or
stored on the site in an amount equal to the full
insurable value thereof. 1In the event of any
damage to or destruction of any portion of the
System, the Issuer will promptly arrange for tche
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or
will require each contractor and subcontractor
to, obtain and maintain builder’s risk insurance
to protect the interests of the 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 cthe
Issuer from claims for damage to property of
others which may arise from the operation of the
System, such insurance to be procured not later
than the date of delivery of the Bond.

(¢) VYehicular Public Liability Insurance,
in the event the Issuer owns or operates any
vehicle in the operation of the System, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more persons injured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from
such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) Workers'’ Compensation Coverage for All
Employees of the District Eligible Therefor and
Performance and Payment Bonds, such bonds to 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
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Commission of said County prior to commencement
of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers'’
compensation coverage shall be maintained as
required by the laws of the State of
West Virginia.

(e) Flood Insurance to be procured, to the

extent available at reasonable cost to the
Issuer; however, if the Issuer is located in a
community which has been notified as having
special flood or mudslide prone areas, flood
insurance must be obtained.

(f) Fidelity Bonds will be provided as to
every 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 equal
to the total funds {n the custody of any such
person at any one time, and initially in the
amount of $50,000 upon the treasurer, provided,
however, that no bond shall be required insofar
as custody of the Project Construction Account {is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

(g) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause insurance
and bonds to be carried for the protection of the
Issuer, and during such construction will require
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage Lien. For the further
protection 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 recognized and declared to be valid and binding and
shall take effect immediately upon the delivery of the Bond, but
junior and subordinate to the lien in favor of the Holders of the
Prior Bonds and on a parity with the lien in favor of the Holder of
the 1991 Bond.
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Section 5.07. Events of Default. Each of the following
events is hereby declared an "Event of Default":

(a) Failure to make payment of any monthly
amortization installment upon the Bond at the
date specified for payment cthereof; and

(b) Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the Bond or herein, or violation of or failure to
observe any provision of any pertinent law.

Section 5.08. Enforcement. Upon the happening of any Event

of Default specified above, then, and in every such case, the
Purchaser may proceed to protect and enforce its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of
any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such
rights.

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

Section 5,09. Fiscal Year; Budget. While the Bond is

outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a Fiscal Year basis
commencing on July 1 of each year and ending on the following June 30,
which period shall also constitute the budget year for the operation
and maintenance of the System. Not later than 30 days prior to the
beginning of each Fiscal Year, the Issuer agrees to adopt the Annual
Budget for the ensuing year, and no expenditures for operation and
maintenance expenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Coples of each Annual Budget
shall be delivered to the Purchaser by the beginning of each Fiscal
Year.

If for any reason the Issuer shall not have adopted the
Annual Budget before the lst day of any Fiscal Year, it shall adopt a
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Budget of Current Expenses from month to month until the adoption of
the Annual Budget; 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 a
Budget of Current Expenses shall not constitute compliance with the
covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for a reason beyond the control of the Issuer. Each such
Budget of Current Expenses shall be mailed immediately to the
Purchaser.

Section 5.10. Compensation of Members of Governing Body.
The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid to the members of the Governing Body in excess
of the amount permitted by the Act. Payment of any compensation to
any such member for policy direction shall not be made i{f such payment
would cause the Net Revenues to fall below the amount required to meet
all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer
hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secretary on the date of adoption
hereof, subject to permitted changes.

Section 5.12. Books and Records; Audits. The Issuer will
keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the Issuer, in
which complete and correct entries shall be made of all transactions
relating to the System, and the Purchaser shall have the right at all
reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

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

Section 5.13. Maintenance of System. The Issuer covenants

that it will continuously operate, in an economical and efficient
manner, and maintain the System as a revenue-producing uctility as
herein provided so long as the Bond is outstanding.

ection 5.14. No Competition. To the extent legally
allowable, the Issuer will not permit competition with the System
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within its boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation,
public or private body, agency or instrumentality whatsoever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the System.
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ARTICIE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules.

A. The initlal schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the orders of the Public
Service Commission of West Virginia, entered on May 30, 1990, Case
No. 89-628-PWD-CN, August 30, 1990, and September 19, 1990, Case
No. 90-475-PWD-30B, May 31, 1990, and July 16, 1990, Case
No. 89-520-PWD-CN and December 11, 1990, Case No. 90-640-PWD-30B,
which orders are incorporated herein by reference as a part hereof.

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

C. All delinquent fees, rates and charges for services or
facilities of the System shall 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 all remedies and powers provided under the Act
and other applicable provisions of law with regard to the collection
and enforcement of such fees, rates and charges.

D. The Issuer will not render or cause to be rendered any
free services of any nature by the System nor any of the facilities;
and in the event that the Issuer or any department, agency, officer or
employee thereof should avail itself or themselves of the services or
facilities of the System, the same fees, rates and charges applicable
to other customers receiving like services under similar circumstances
shall be charged, such charges shall be paid as they accrue, and
revenues so received shall be deposited and accounted for in the same
manner as other Revenues of the System.

E. The Issuer may require any applicant for any service by
the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

F. The Issuer, to the extent permitted by law, will not
accept payment of any water bill from a customer served with water and -
sewer services by the Issuer without payment at the same time of =z
sewer bill owed by such customer for the same premises.
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ARTICLE VI1

MISCELLANEOUS
Section 7.01. Payment of Bond. If the Issuer shall pay or

there shall otherwise be paid, to the Holder of cthe Bond, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Bond, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owner of the Bond, shall thereupon cease, terminate and
become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond
Legislation may not be modified or amended after final passage without
the prior written consent of the Bondholder.

Section 7,.03. Delivery of Bond No. R-1. The Chairman,
Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. R-1, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon
as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any
one or more of the covenants, agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void
and shall be deemed severable from the remaining covenants, agreements
or provisions hereof, and shall in no way affect the validity of all
the other provisions hereof or the Bond.

Section 7.05. Conflicting Provisions Repealed. All other
resolutions and 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) or the Prior Resolutions; provided,
further, that, notwithstanding the foregoing, the Prior Resolutions
shall be, and hereby are, modified and amended to the extent of any
express inconsistencies with the provisions of this Bond Legislation
but the Prior Resolutions shall otherwise remain in full force and

effect.

Section 7.06. Table of Contents and Headings. The Table of
Contents and headings of the articles, sections and subsections hereof
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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. Covenant of Due Procedure, Etc. The Issuer

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

Section 7,08. Effective Time. This Resolution shall take

effect immediately upon its adoption.

Adopted: December 6, 1993

Qwiht  Cuthur

Chairmqé]bf Public Service Board

-]
)<:fj5262414/hg{
Mepber S
Member 3 Eg

11//30/93
GCPSDC.A3
34959/92001
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GRANT COUNTY PUBLIC SERVICE DISTRICT
BOND AND LINE OF CREDIT RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING WATERWORKS FACILITY OF THE
GRANT COUNTY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF, THROUGH THE ISSUANCE BY
THE DISTRICT OF $1,850,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1999
AND THE SALE THEREOF TO THE UNITED STATES
DEPARTMENT OF AGRICULTURE, RURAL UTILITIES
SERVICE; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF THE GRANT
COUNTY PUBLIC SERVICE DISTRICT:
ARTICLE]
STATUTORY AUTHORITY'. FINDINGS AND DEFINITIONS
Section 1.01. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

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

"Additional Bonds" means additional bonds issued under the provisions and
within the limitations prescribed by Section 7.06.

"Authonized Officer" means the Chairman of the Governing Body of the Issuer
or any other person duly appointed as such by the Governing Body.

"Board" means the public service board of the Issuer and shall include the
membership of the Board as may hereafter be duly constituted as the legal successors to the



present membership or any other authonity vested with and authorized to exercise the powers
of the Issuer.

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

"Bond Registrar" means the bank or other entity to be de51gnated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds" means the $1,850,000 in aggregate principal amount of Water
Revenue Bonds, Series 1999 and any Additional Bonds hereafter issued within the terms,
restrictions and conditions contained in this Resolution.

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Bonds
for all or a significant portion of the proceeds representing the purchase of the Bonds by the
Government.

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

"Consulting Engineers” means William Pallavicini, Petersburg, West Virginia,
or any engineer or firm of engineers of reputation for skill and experience with respect to the
design and construction of waterworks svstems or facilities that shall at any time hereafter
be retained by the Issuer as Consulting Engineers for the System.

"Construction Trust Fund" means the Construction Trust Fund established by
Section 6.02.

"Costs" or "Costs of the Project” means those costs described in Section 1.03F
hereof to be a part of the cost of construction and acquisition of the Project.

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

"Depository Bank" means a bank or national banking association located in the
State, eligible under the laws of the State to receive deposits of state and municipal funds and
insured by the FDIC, which Depository Bank shall be named in the Supplemental
Resolution.



"Depreciation Reserve” means the Depreciation Reserve Account established
by the 1976 Resolution and continued by the 1984 Resolution, the 1990 Resolution, the 1991
Resolution and the 1993 Resolution and continued by Section 5.01(5) hereof.

"Event of Default" means any event or occurrence specified in Section 8.01.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions thereof. :

“First Lien Bonds” shall mean the Series 1990 Bonds, the Series 1984 Bonds,
the Series 1976 Bonds, the Series 1974 Bonds and the Series 1973 Bonds.

"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
is now or may hereafter be constituted.

"Government" means the United States Department of Agriculture, Rural
Utilities Service, which is expected to be the original purchaser of the Bonds.

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

"Grants" means collectively, the SCBG Grant and the RUS Grant.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments purchased pursuant to Section 9.01) or any
Tap Fees.

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
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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" or "District” means the Grant County Public Service District, a public
corporation and political subdivision of the State.

"Letter of Conditions" means the letter of conditions of the Government dated
December 11, 1997, and any supplements or amendments thereto.

"Net Revenues" means Gross Revenues less Operating Expenses.

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, fiscal
agents, depository banks, registrars, paying agents and trustees other than those capitalized
as part of the Costs, payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regularly be included under
generally accepted accounting principles; provided, that "Operating Expenses” does not
include payments on account of the principal of or redemption premium, of any, or interest
on the Bonds, charges for depreciation, losses from the sale or other disposition of, or from
and decrease in the value of, capital assets, amortization of debt discount or such
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
(1) any Bond canceled by the Bond Registrar at or pnior to said date; (ii) any Bond for the
payment of which moneys, equal to its pnincipal amount and redemption premium, if
applicable, with interest to the date of matunty 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 Section 10.06 hereof;, and (iv) for purposes of consents or
other action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

"Paying Agent" means the bank or banks or other entity designated as such for
the Bonds in the Supplemental Resolution or such entity or authority as may be designated
by the Issuer.

“Prior Bonds" means collectively, the Series 1993 Bond, the Series 1991
Bond, the Senies 1990 Bond, the Series 1984 Bond, the Series 1976 Bond, the Series 1974
Bond and the Senies 1973 Bond.

"Prior Resolutions" means collectively, the 1993 Resolution, the 1991
Resolution, the 1990 Resolution, the 1984 Resolution, the 1976 Resolution, the 1974
Resolution and the 1973 Resolution.



"Project” means the extension of water service to the areas of the District and
the necessary related appurtenances as more particularly defined in Exhibit A hereto.

""PSC" means the Public Service Commission of West Virginia and any
successor to the functions thereof.

"PSC Order" means the recommended decision of the PSC in Case No. 98-
0491-PWD-CN, which was entered by the Administrative Law Judge of the PSC on October
23, 1998, and became the final order on November 12, 1998, granting the Issuer a Certificate
of Convenience and Necessity to construct the Project and approving the financing thereof.

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

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

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

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

(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 any said time account or must be
replaced or increased so that the market value thereof is always at least
equal to the principal amount of said time account;
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()  Money market funds or similar funds whose only assets
are investments of the type described in paragraphs (a) through (e)
above;

(g)  Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing
any said repurchase agreement either must mature as nearly as
practicable coincident with the matunity of said repurchase agreement
or must be replaced or increased so that the market value thereof is
always at Jeast equal to the principal amount of said repurchase
agreement, and provided further that the holder of such repurchase
agreement shall have a prior perfected security interest in the collateral
therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

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

(J))  Advanced - Refunded Municipal Bonds.

"Resolution” means this resolution, as from time to time amended or .
supplemented.

"Revenue Fund" means the Revenue Fund established or continued by Section

5.01(A).

"RUS Grant" means the Rural Utilites Service Grant in the amount of
$500,000.

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

“Second Lien Bonds™ shall mean the Series 1993 Bonds and the Series 1991
Bonds.

"Secretary” means the Secretary of the Governing Body of the Issuer.
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"Senes l9§9 Reserve Account" means the reserve account established by
Section 5.01(A)(4) for the Bonds.

"Series 1999 Reserve Requirement" means the maximum amount of principal
and interest which will mature and become due on the Bonds in any succeeding Fiscal Year.

"Series 1999 Sinking Fund" means the Sinking Fund established by Section

5.01(A)(2).

“Series 1993 Bond” means the District’s $130,000 Water Revenue Bond,
Series 1993, issued on December 6, 1993, by resolution adopted on December 6, 1993.

“Series 1991 Bond” means the District’s $600,000 Water Revenue Bond,
Series 1991, issued on August 6, 1991, by resolution adopted on January 3, 1991.

“Series 1990 Bond” means the District’s $$209,000 Water Revenue Bond,
Sertes 1990, issued on September 25, 1990, by resolution adopted on June 28, 1990.

“Senies 1984 Bond” means the District’s $400,000 Water Revenue Bond,
Series 1984, issued on August 14, 1984, by resolution adopted on June 21, 1984.

“Series 1976 Bond” means the District’s $350,000 Water Revenue Bond,
Series 1976, issued on November 13, 1977, by resolution adopted on August 5, 1977.

“Series 1974 Bond” means the Dorcas Public Service District’s $90,000 Water
Revenue Bonds, Senes 1974, issued on January 7, 1975 pursuant to a resolution adopted on
February 25, 1974 by the public service board of the Dorcas Public Service District. The
District assumed the responsibility to repay the Series 1974 Bond when the District was
consolidated with Dorcas Public Service District effective December 5, 1990.

“Senes 1975 Bond™ means the Dorcas Public Service District’s $180,000
Water Revenue Bonds, Series 1973, issued on September 21, 1973 pursuant to a resolution
adopted on June 4, 1973 by the public service board of the Dorcas Public Service District.
The District assumed the responsibility to repay the Series 1973 Bond when the District was
consolidated with Dorcas Public Service District effective December 5, 1990.

“State" means the State of West Virginia.

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



"System" means the public service properties to be used for or in connection
with the diversion, development, pumping, impounding, treatment, storage, distribution or
furnishing of water to or for industrial, public, private or other uses, owned by the Issuer, and
any improvements or extensions thereto hereafter constructed or acquired from any sources
whatsoever, and includes the Project.

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

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not spccxﬁcal]y defined herein shall be given mcamng in accordance with
generally accepted accounting principles.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.

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

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

Section 1.02. Authonty for this Resolution. This Resolution is adopted

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

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

A.  Thelssuer (being a consolidated entity resulting from the consolidation
of the Dorcas Public Service District and the Grant County Public Service District) now
owns and operates a public waterworks system, furnishing water service to residences,
premises and businesses residing or located within and without the area of the Issuer. There
are, however, residents of the Issuer who are not currently served by the water system.

B.  Itis deemed necessary and desirable for the health, welfare and safety
of the inhabitants of the Issuer that there be acquired and constructed certain extensions,
additions and improvements to the existing System, the acquisition and construction to be
permanently financed, in pan, by the issuance of the Bonds to the Government all in
accordance with the plans and specifications prepared by the Consultng Engineers. The
acquisition and construction of the System was financed in part with the proceeds from the
Prior Bonds, authonzed pursuant to ‘the Prior Resolutions.



C.  The Issuer derives revenues from the System and, except for the pledge
thereof to secure and pay for the Prior Bonds, said revenues are not pledged or encumbered
in any manner. There are outstanding obligations of the Issuer which will rank on a parity
with the Bonds (the “First Lien Bonds”) or junior and subordinate to the Bonds (the “Second
Lien Bonds™) as to liens, pledge and source of and security for payment, as follows:

ISSUE LIEN POSITION
Series 1993 Bond, held by Second Lien
the Government;
Series 1991 Bond, held by Second Lien
the Government;
Series 1990 Bond, held by First Lien
the Government;
Series 1984 Bond, held by First Lien
the Government;
Series 1976 Bond, held by First Lien
the Government;
Series 1974 Bond, held by First Lien
or through GMAC Commercial

Mortgage Corporation; and

Series 1973 Bond, held by First Lien
or through GMAC Commercial
Mortgage Corporation; and

The Issuer has met the parity tests set forth in the Prior Resolutions or has
secured or will secure a waiver of the parity consent requirements of the Prior Resolutions.
Prior to the issuance of the Bonds, the Issuer will obtain the consent of the Prior Bond -
owners to the issuance of the Bonds on a parity with the lien of the First Lien Bonds as may
be required by the Prior Resolutions. Upon the issuance of the Bonds, the Issuer will grant
the Government a first lien on the Net Revenues of the System on a parity as to liens, pledge
and source of and security for payment with the lien of the First Lien Bonds.

D.  The estimated maximum cost of the construction of the Project is
$3,350,000. The Project will be financed with the proceeds of the sale of the Bonds
anticipated to be in the amount of $1,850,000, the RUS Grant proceeds in the amount of
$500,000 and the SCBG Grant :in the amount of $1,000,000.



E.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and interest on the Prior Bonds
and the Bonds authorized to be issued pursuant to this Resolution, and all sinking funds,
reserve and other payments provided for in this Resolution and the Prior Resolutions.

F. It is deemed necessary for the Issuer to issue its Bonds to permanently
finance all or 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 therefor; the cost of the construction of said extensions, additions, betterments and
improvements to the System and any other expenses necessary, incidental, desirable or
appurtenant to the acquisition and construction of the Project and such replacements as are
necessary therefor; the cost of interim financing for such Project; interest on the Bonds, prior
to, during and for six months after the estimated date of completion of construction of the
Project; engineering and legal expenses; expenses for estimates of costs and revenues;
expenses for plans, specifications and surveys; expenses for the service of registrars, paying
agents, depositories or other agents in connection with the issuance of the Bonds, and such
other expenses as may be necessary or desirable to said acquisition and construction of the
project and placing the same in operation and the financing authorized by this Resolution.

G.  The period of usefulness of the System after completion of the Project
is not less than 40 years. :

H. It is in the best interests of the Issuer that its Bonds be sold to the
Government pursuant to the terms and prowvisions of the Letter of Conditions.

L The Issuer has complied with all requirements of West Virginia law
relating to authonzation of the construction, acquisition and operation of the Project and
issuance of the Bonds, or will have so complied prior to issuance of any thereof, including,
among other things, the obtaining of the PSC Order, the time for rehearing and appeal of
which have expired.

J. The Issuer has obtained the approval of the West Virginia Infrastructure
and Jobs Development Council as to the feasibility of the Project.

Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Bonds by those who shall be the Registered Owners of the same from time
to time, this Resolution shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds by reason of
prionty of issuance or otherwisz, except as expressly provided therein and herein.
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ARTICLE T

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF PROJECT

Section 2.01. Authorization of Acquisition and Construction of Project. There
is hereby authorized the construction and acquisition of the Project in accordance with the
plans and specifications which have been prepared by the Consulting Engineers, heretofore
filed in the office of the Governing Body. The proceeds of the Bonds hereby authorized
shall be applied as provided in Article VI hereof.

The Issuer has received bids or entered into contracts for the acquisition and
construction of the Project.
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the provisions
hereof, the Bonds of the Issuer, to be known as "Grant County Public Service District Water

Revenue Bonds" (the "Bonds") are hereby authorized to be issued in the aggregate principal
amount of $1,850,000 for the purpose of permanently financing a portion of the Costs of the

Project.
Section 3.02. Description of Bonds.

(A) The Bonds shall be issued in the form of one Bond, numbered R-1, in a
principal amount not to exceed $1,850,000. The Bonds shall be fully registered in the name
of the Government. The Bonds shall be dated the date of delivery thereof. The Bonds shall
be sold for an amount not to exceed the par value thereof.

(B) The Bonds shall bear interest at a rate not to exceed four and seventy-five
one hundredths per centum (4.750%) per annum from the date of delivery, but only on
amounts advanced thereunder as shown on the record of advances and payments attached to
the Bonds.

(C) Principal and interest shall be paid in installments as provided in this
subsection. The Issuer shall make monthly installments of interest on amounts advanced
thereunder as shown on the record of advances and payments attached to the Bonds
beginning on the Payment Date and continuing on the corresponding day of each month for
the first twenty-four months after the date of delivery of the Bonds. At the end of this
twenty-four month period, the Issuer shall make monthly installments of principal and
interest in the amount of $8,788 on the corresponding day of each month, except that the
final installment shall be paid no later than forty years from the date of delivery of the Bond
in the sum of the unpaid pnincipal and interest due on that date.

(D) Notwithstanding the provisions of subsection (C) of this section, the
Issuer may prepay all or any portion of the scheduled monthly installments described in this
section. Prepayments of pnncipal and interest shall be indicated on the record of advances
and payments attached to the Bonds.

(E) The Bonds shall be subject to such other conditions as may be set forth
in the Supplemental Resolution.

Section 3.03. Execution of Bonds. The Bonds shall be executed in the name
of the Issuer by the manual or facsimile signature of the Chairman, and the seal of the Issuer

shall be impressed thereon and attested by the manual or facsimile signature of the Secretary.
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In case any one or more of the officers who shall have signed or sealed any of the Bonds
shall cease to be such officer of the Issuer before the Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased
to hold such office. Any Bonds may be signed and 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 Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Resolution unless
and until the Certificate of Authentication and Registration on such Bond, substantially in
the form set forth in Section 3.09, shall have been manually executed by the Bond Registrar.
Any such executed Certificate of Authentication and Registration upon any such Bond shall
be conclusive evidence that such Bond has been authenticated, registered and delivered under
this Resolution. The Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized
officer of the Bond Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3,05. Negonability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State, and each successive Holder, in accepting any of said Bonds, shall be conclusively
deemed to have agreed that such Bonds shall be and have all of the qualities and incidents
of negotiable instruments under the Uniform Commercial Code of the State, and each
successive Holder shall further be conclusively deemed to have agreed that said Bonds shall
be incontestable in the hands of a bona fide holder for value.

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

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

In all cases in which the privilege of exchanging or transferring the Bonds are
exercised, Bonds shall be delivered in accordance with the provisions of this Resolution. All
Bonds surrendered in any such exchanges or transfers shall forthwith be cancelled 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 o 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
incwrred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
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Registrar shall not be obligated to make any such exchange or transfer of Bonds during the
period commencing on the 15th day of the month preceding an interest payment date on the
Bonds or, in the case of any proposed redemption of Bonds, next preceding the date of the
selection of Bonds to be redeemed, and ending on such interest payment date or redemption

date.

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

Section 3.07. Bonds not 1o be Indebtedness of the Issuer. The Bonds shall not,

in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System, as herein provided, and amounts, if any,
in the Reserve Account. No Holder or Holders of any of the Bonds shall ever have the nght
to compel the exercise of the taxing power. if any, of the Issuer to pay the Bonds or the
interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of the Bonds and the First Lien Bonds shall be secured forthwith equally and

ratably by a first Lien on the Net Revenues denved from the System. The Second Lien Bonds
are junior and subordinate to the First Lien Bonds and the Bonds. Net Revenues of the
System in an amount sufficient to pay the principal of and interest on and other payments for
the Bonds and to make the pavments as hereinafter provided are hereby irrevocably pledged
to the payment of the principal of and interest on the Bonds as the same become due.

Section 3.09. Form of Bonds. The text of the Bonds shall be in substantially
the following form, with such omissions. insertions and variations as may be necessary and
desirable and authorized or permitted hereby, or by any Supplemental Resolution adopted
prior to the issuance thereof:
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[Form of Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS,
SERIES 1999

No. R-1 $1,850,000

, 1999

United States of America
National Finance Office
1520 Market Street

St. Louis, Missouri 63103

FOR VALUE RECEIVED, the GRANT COUNTY PUBLIC SERVICE
- DISTRICT, a public corporation organized and existing under the laws of, and a political
subdivision of, the State of West Virginia, in Grant County, West Virginia (herein called the
"Borrower"), promises to pay to the order of the UNITED STATES OF AMERICA (herein
called the "Government"), at its National Finance Office, St. Louis, Missouri, or at such
other place as the Government may hereafter designate in writing, and in the manner
provided below, the principal sum of One Million Eight Hundred Fifty Thousand Dollars
($1,850,000) or such lesser amount as shall then be reflected on the Record of Advances and
Payments attached hereto and incorporated herein by reference, plus interest on the unpaid
principal balance at the rate of four and seventy-five one hundredths percent (4.750%) per
annum. Notwithstanding any provision of this Bond to the contrary, this Bond shall evidence
only the indebtedness reflected as outstanding on the Record of Advances and Payments
attached hereto. Interest shall accrue only on the amount of each advance from its actual
date as listed on said Record of Advances and Payments and shall cease to accrue on the
amount outstanding, or portions thereof. as the same are paid, as reflected by said Record of
Advances and Payments.

The said principal and interest shall be paid in the following instaliments on
the following dates: Monthly instaliments of interest only on the amounts advanced
hereunder, commencing thirty days following the date of delivery of this Bond and
continuing on the corresponding day of each month for the first 24 months after the date
hereof, and installments of $8,788 covering principal and interest, thereafter on said
corresponding day of each moi:th, 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 herein below.
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ORIGINAL PRINCIPAL AMOUNT OF $350,000 (THE “SERIES 1976 BONDS™); THE
DORCAS PUBLIC SERVICE DISTRICT WATER REVENUE BONDS, SERIES 1974,
DATED JANUARY 7, 1975, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$90,000 (THE “SERIES 1974 BONDS”); AND THE DORCAS PUBLIC SERVICE
DISTRICT WATER REVENUE BONDS, SERIES 1973, DATED SEPTEMBER 21, 1973,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $188,000 (THE “SERIES 1973
BONDS,” AND COLLECTIVELY WITH THE SERIES 1990 BONDS, THE SERIES 1984
BONDS, THE SERIES 1976 BONDS AND THE SERIES 1974 BONDS, THE “FIRST
LIEN BONDS”). THIS BOND AND THE FIRST LIEN BONDS ARE SENIOR AS TO
SOURCE OF SECURITY FOR PAYMENT TO THE GRANT COUNTY PUBLIC
SERVICE DISTRICT WATER REVENUE BOND, SERIES 1993, DATED DECEMBER
6, 1993, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $130,000 (THE
“SERIES 1993 BONDS”) AND THE GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1991, DATED AUGUST 6, 1991 ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $600,000 (THE “SERIES 1991 BONDS,” AND
COLLECTIVELY WITH THE SERIES 1993 BONDS, THE “SECOND LIEN BONDS”).
THE FIRST LIEN BONDS AND THE SECOND LIEN BONDS ARE COLLECTIVELY
HEREINAFTER REFERRED TO AS THE “PRIOR BONDS.”

This Bond is payable only from and secured by a pledge of a first lien on the
Net Revenues (as defined in the Resolution) to be derived from the operation of the System,
which lien is on a parity as to security and source of payment with the lien of the First Lien
Bonds, moneys in the Reserve Account created under the Resolution (the "Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient
10 pay the pnincipal of and interest on this Bond, the Prior Bonds, and all bonds which may
be issued for the construction, acquisition, improvement, extension or betterment of such
System as and when the same become due and payable, and which shall be set aside and
remitted to the Government for the Bonds as provided herein and in the Resolution and in
the Prior Resolutions. This Bond does not constitute an indebtedness of the Borrower within
the meaning of any constitutional or statutory provisions or limitations, nor shall said
Borrower be obligated to pay the same or the interest hereon except from the Net Revenues
derived from the operation of said System, the moneys in the Reserve Account and
unexpended Bond proceeds. Pursuant to the Resolution, the Borrower has covenanted and
agreed to establish and maintain just and equitable rates or charges for the use of such
System and the services rendered thereby, which shall be sufficient to provide for the proper
and reasonable expenses of operation. repair and maintenance of said System, and to leave
a balance each year equal to at least 110% 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 prior to or on a parity with or subordinate to the Bonds,
including, without limitation, the Prior Bonds. The Borrower has entered into certain further
covenants with the owner of this Bond for the terms of which reference is made to said
Resolution. Remedies provided the owner of this Bond are exclusively as provided in the
Resolution, to which reference is here made for a detailed description thereof.
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This Bond is transferable, as provided in the Resolution, only upon the books
of , West Virginia (the “Registrar”) which
shall be kept for that purpose at thc office of the chxstrar by the owner or by its attorney
or legal representative duly authorized in writing, upon surrender of this Bond, together with
a wntten instrument of transfer satisfactory to the Reglstrar duly executed by the owner or
its attorney or legal representative duly authonzed in writing.

Subject to regisu%ﬁon requirements, 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.

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

If at any time it so appears to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private creditor at reasonable rates and terms
for loans for such purposes and period of time, Borrower will at the Government's request
apply for and accept such loan in sufficient amount to repay the Government.

This Bond will be in default should any proceeds 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. as set forth in Exhibit M of subpart G of Part 1940
of Title 7 of the Code of Federal Regulations, as amended.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts connected with the issuance hereof, as provided by law and the
Resolution, shall be applied solely to the costs of acquisition and construction of the Project,
and there shall be and hereby is created and granted a lien upon such moneys, until so
applied, in favor of the owner of this Bond.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist. happen and be performed precedent to and in the
1ssuance of this Bond have existed. have happened and have been performed in due time,
form and manner as required by law. and that the amount of this Bond, together with all
other obligations of said Borrower, does not exceed any limit prescribed by the Constitution
or statutes of the State of West Virginia and that a sufficient amount of the revenues of the
System of the Borrower has been pledged to and will be set aside into said special fund by
the Borrower for the prompt payment of the principal of and interest on this Bond.

All provisions of the Resolution, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOQF, the Grant County Public Service District has
caused this Bond to be signed by its Chairman and its seal to be hereunto impressed and
attested by its Secretary, all as of the date first written above.

GRANT COUNTY PUBLIC SERVICE
DISTRICT

Its: Chairman

[SEAL}

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

“This Bond is one of the Grant County Public Service District Water Revenue
Bonds, Series 1999, described in the within-mentioned Resolution and has been duly
registered in the name of the United States of America as of the date set forth below.

Date: , 1999

as Registrar

By
Its Authorized Officer
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RECORD OF ADVANCES AND PAYMENTS

Advances

Date Amount Initaled By

(1) $

(2) $
(3) b
(4) $
(3) A
(6) 3
(7) S
(8) S
(9) S
(10) A
TOTAL: $

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES
SERVICE

By:
(Title)
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RECORD OF ADVANCES AND PAYMENTS

Payments
Date Amount Initialed By
(1) $
(2) 3
(3) 3
(4) $
(5) $
(6) N
(7 _$
(8) S
(9) $
(10) Y
TOTAL: $

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES
SERVICE

By:
(Title)
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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 said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.10. Sale of Bonds. The Bonds shall be sold to the Government
pursuant to the terms and conditions of the Letter of Conditions. The provisions of the Letter
of Conditions are specifically incorporated in this Resolution.
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ARTICLE IV
LINE OF CREDIT
[RESERVED]
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ARTICLE V
~ SYSTEM REVENUES AND APPLICATION THEREOF

Section 5,01. System Revenues and Applicaton Thereof. So long as the
Bonds shall be Outstanding and unpaid, the Issuer covenants with the Bondholders as

follows:

(A) The entire Gross Revenues derived from the operation of the System
and all parts thereof shall be deposited by the Issuer in the Revenue Fund which was created
by the Prior Resolutions and hereby continued. The Revenue Fund shall constitute a trust
fund for the purposes provided in this Resolution and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner herein provided. Funds in the Revenue Fund shall be disposed of only in the
following manner and order of prionities.

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

(2)  Next from the moneys in the Revenue Fund, the Issuer shall make the
interest payments required by the Pnior Resolutions on account of the First Lien Bonds then
outstanding, and commencing on the day which is thirty days following the date on which
the Bonds were issued and continuing on the same day of each month thereafter, on a pro
rata basis with interest payments under this subdivision (2) on account of the First Lien
Bonds then outstanding, shall apportion and set apart out of the Revenue Fund and remit to
the office and place designated by the Bonds (the "Senes 1999 Sinking Fund") the monthly
payment of interest set forth in the Supplemental Resolution or such lesser amount as is
required to pay interest on the Bonds as evidenced by the Record of Advances and Payments
attached to the Bonds.

(3)  Next from the monevs in the Revenue Fund, the Issuer shall make the
principal payments required by the Prior Resolutions on account of the First Lien Bonds then
outstanding, and commencing on the date which is twenty-four months following the the date
on which the Bonds were issued and continuing on the same day of each month thereafier,
on a pro rata basis with principal payments under this subdivision (3) on account of the First
Lien Bonds then outstanding, shall apportion and set apart from the Revenue Fund and remit
to the Sinking Fund the monthly payment of principal set forth in the Supplemental
Resolution or such lesser amount as is evidenced by the Record of Advances and Payments
attached to the Bond as set forth in the Bond form in Section 3.09.

The deposits to the Sinking Fund provizled in this subdivision (3) and in

subdivision (2) above constitue actual payments of principal and interest on the Bonds
issued to the Government. The amounts required for principal and interest payments on the
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Bonds issued hereunder other than to the Government shall be deposited in a sinking fund
created by a Supplemental Resolution.

(4)  The Issuer shall next transfer from the Revenue Fund and make the
transfers then required by the Prior Resolutions into the reserve accounts established or
continued by the Prior Resolutions on account of the First Lien Bonds then outstanding, and
commencing on the day which is thirty days following the date on which the Bonds were
issued and continuing on the same day of each month thereafter, on a pro rata basis with
reserve fund payments under this subdivision (4) on account of the First Lien Bonds then
outstanding, deposit in the Series 1999 Reserve Account at the Commussion or at a banking
institution approved by the Government, or in the case of Bonds other than the Bonds
onginally authorized hereby, in a reserve account in a sinking fund created by Supplemental
Resolution or otherwise as designated by a Supplemental Resolution, an amount equal to %
of 1/12th of 1/10th of the amount, as of the date of calculation, equal to the maximum
aggregate amount of principal and interest which will become due on the Bonds in any year,
until the amount in the Series 1999 Reserve Account equals the Series 1999 Reserve
Requirement. In the event that additional funds are required to maintain the Series 1999
Reserve Requirement in the Series 1999 Reserve Account or to maintain the amounts
required to be maintained by the Prior Resolutions into the reserve accounts established or
continued by the Pnior Resolutions on account of the First Lien Bonds then outstanding or
both, the Issuer shall first make the required payments on a pro rata basis into the Series 1999
Reserve Account or the reserve accounts established or continued by the Prior Resolutions
on account of the First Lien Bonds or both prior to making any of the payments required by
subdivisions (5), (6), (7) or (8) of this subsection.

No further pavments shall be made into the Series 1999 Reserve Account when
there shall have been deposited therein. and as long as there shall remain on deposit therein,
an amount equal to the Series 1999 Reserve Requirement. Moneys in the Series 1999
Reserve Account shall be used only for the purpose of payment of maturing principal of or
interest on the Bonds when moneys in the Revenue Fund or, in the case of bonds other than
the Bonds originally authorized hereby, the funds in a sinking fund created by Supplemental
Resolution are insufficient therefor and for no other purposes.

Any withdrawals from the Series 1999 Reserve Account which result in a
reduction in the balance of the Series 1999 Reserve Account to below the Series 1999
Reserve Requirement shall be subsequently restored from the first Net Revenues available
after all required payments under subdivisions (2), (3) and (4) of this subsection, including
any deficiencies for prior payments, have been made in full.

As and when Additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made by Supplemental Resolution for additional payments sufficient to
pay the interest on such Additional Bonds and to accomplish retirement thereof at or before
matunity and to accumulate a balance in the Series 1999 Reserve Account in an amount equal
to the maximum provided and required to be paid in principal and interest in any succeeding
year for account of all the Bonds.
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(5) Next from the moneys in the Revenue Fund, the Issuer shall make the
interest payments required by the Prior Resolutions on account of the Second Lien Bonds
then outstanding, on a pro rata and parity basis among the Second Lien Bonds then

outstanding.

(6) Next from the moneys in the Revenue Fund, the Issuer shall make the
principal payments required by the Prior Resolutions on account of the Second Lien Bonds
then outstanding, on a pro rata and parity basis among the Second Lien Bonds then

outstanding.

(7)  Next from the moneys in the Revenue Fund, the Issuer shall make the
transfers required by the Prior Resolutions on account of the Second Lien Bonds then
outstanding to any and all reserve accounts established for the Second Lien Bonds, on a pro
rata and parity basis among the Second Lien Bonds then outstanding.

(8)  Thereafter, from the moneys remaining in said Revenue Fund, the Issuer
shall next make the transfers required to be made into the Depreciation Reserve by the 1993
Resolution until such account is fully funded pursuant to the 1993 Resolution, and shall,
commencing with the month succeeding the first full calendar month after commencement
of operation of the Project, transfer to the Depreciation Reserve, in addition to any amount
then required to be transferred pursuant to the 1993 Resolution, an additional amount equal
to % of 1/12th of 1/10th of the amount of the Series 1999 Reserve Requirement; provided,
that after the Series 1999 Reserve Requirement has been accumulated in the Senies 1999
Reserve Account pursuant to subdivision (4) of this subsection, the Issuer shall also transfer
from the Revenue Fund to the Depreciation Reserve an additional 4 of 1/12th of 1/10th of
the Series 1999 Reserve Requirement. Moneys in the Depreciation Reserve shall be used
first to make up any deficiencies for monthly payments of principal of and interest on
account of the First Lien Bonds then outstanding and the Bonds, on a pro rata basis, as the
same become due; next to restore to the reserve accounts established for the First Lien Bonds
then outstanding and the Series 1999 Reserve Account, on a pro rata basis, any sum or sums
transferred therefrom; next to make up any deficiencies for monthly payments of principal
of and interest on any Second Lien Bonds then outstanding, on a pro rata basis, as the same
become due; and thereafter to make up any deficiencies in the reserve accounts established
for any Second Lien Bonds then outstanding, on a pro rata basis, as the same become due.
Thereafter and provided that payments into the aforementioned reserve accounts are current
and in accordance with the foregoing provisions, monies in the Depreciation Reserve may
be withdrawn by the Issuer and used for extraordinary repairs and for replacements of
equipment and improvements for the System, or any part therefor. All funds in said
Depreciation Reserve shall be kept apart from all other funds of the Issuer, and all or any part
of said fund may be invested as provided by Article IX.

(9) Ifall of the above required payments are then current, the Issuer may
use any moneys remaining i: the Revenue Fund for the following purposes: (a) for
prepayment of the amount, or any part thereof, of the First Lien Bonds then outstanding and
of the Bonds, in accordance with the terms thereof, pro rata as to each series, (b) for
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prepayment of the amount, or any part thereof, of the.Second Lien Bonds then outstanding
and of the Bonds, in accordance with the terms thereof, pro rata as to each series, (c) for
additions, betterments or replacements to the System which the Consulting Engineers certify
are needed, (d) for payments of principal of and interest on subordinate waterworks and
sewerage system revenue bonds or other obligations which may hereafter be issued by the
Issuer, or (e) for any lawful purpose of the System.

(B) All of the funds and accounts provided for above shall constitute trust
funds and shall be used only for the purposes provided herein.

(C) The moneys in excess of the sum insured by the maximum amounts
insured by the FDIC in the Revenue Fund, in the Series 1999 Reserve Account and in the
Depreciation Reserve shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Government Obligations or such other obligations as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

(D) If on any monthly payment date the Net 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
payments dates; provided, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Paragraph (A), above, and no payment of lower
priority shall be made if there exists a deficiency in a fund or account of higher priority. No
such deficiency shall exist solely because the required payments into the Series 1999 Reserve
Account have not, as of such date, funded such account to the requirement therefor.

(E) Al remittances made by the Issuer to the Government or'to the
Commission shall clearly identify the fund or account into which each amount is to be
deposited. .

(F)  The Gross Revenues of the System shall only be used for purposes of
the System.

Section 5.02. Tap Fees. During the construction of the Project, Tap Fees shall
be deposited in the Construction Trust Fund created in Section 6.02 hereof. Following
completion of the Project, Tap Fees shall be deposited in the Revenue Fund and may be used
for any lawful purpose of the System.

Section 5.03. Excess Bond Proceeds.  The Issuer shall apply any excess
proceeds from the Bonds not required by the Project as instructed in writing by the

Government.
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ARTICLE VI
APPLICATION OF BOND PROCEEDS

of Bond Proceeds. All the moneys received from
time to time from the sale of Bonds shall be deposited in the Construction Trust Fund,

hereinafter created.

Section 6.02. Construction Trust Fund. There is hereby created with the
Depository Bank a special fund to be known as the "Construction Trust Fund," which fund
shall be kept separate and apart from all other funds of the Issuer, and shall be drawn out,
used and applied by the Issuer solely for the payment of the Costs of the Project and
purposes incidental thereto, including payment of any borrowings by the Issuer made for the
purpose of temporanly financing a portion of the Costs of Project, for the payment of interest
on the Bonds during construction and for a period up to six months thereafter and for no
other purposes whatsoever. The moneys in said fund shall be secured at all times by the
Depository Bank, by Government Obligations having a fair market value at least equal to the
balance in said fund in excess of the amount insured by the FDIC. If for any reason the
amounts on deposit in the Construction Trust Fund are not necessary for, or are not applied
to, such purposes, then such unapplied amounts shall be deposited by the Issuer as
determined by the rules and regulations of the Government. All such proceeds shall
constitute a trust fund for such purposes, and there is hereby created a lien upon such
moneys, until so applied, in favor of the Holders of the Bonds hereby authorized.

Expenditures or disbursements by the Depository Bank from said Construction

Trust Fund shall be made only after such expenditures or disbursements shall have been
approved in wniting by the Governing Body. the Consulting Engineers and the Government.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

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

of the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder
or Holders of the Bonds. In addition to the other covenants, agreements and provisions of
this Resolution, the Issuer hereby covenants and agrees with the Holders of the Bonds as
hereinafter provided in this Article VII. All such covenants, agreements and provisions shall
be irrevocable, except as provided herein, as long as any of said Bonds or the interest thereon

is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Bonds shall not
be or constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Resolution. No Holder or Holders of any Bonds shall ever
have the right to compel the exercise of the taxing power, if any, of the Issuer to pay said
Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of the Bonds issued hereunder shall be secured forthwith equally and ratably by
a first lien on the Net Revenues derived from the operation of the System which lien is on
a parity as to such security and source of payment with the lien of the First Lien Bonds. The
Net Revenues derived from the System. in an amount sufficient to pay the principal of and
interest on the Prior Bonds and the Bonds herein authorized and to make the payments into
the Series 1999 Sinking Fund and the Series 1999 Reserve Account and all other payments
provided for in this Resolution and the Prior Resolutions are hereby irrevocably pledged, in
the manner provided herein and therein. to the payment of the principal of and interest on
the Prior Bonds and the Bonds as the same become due, and for the other purposes provided
in this Resolution and the Prior Resolutions.

Section 7.04. Rates. Pror to the issuance of the Bonds, equitable rates or
charges for the use of and service rendered by the System will be established all in the
manner and form required bv law, and copies of such rates and charges so established will
be continuously on file in the office of the Governing Body, copies of which will be open
to inspection by all interested parties. The schedule of rates and charges shall be sufficient
to pay the Operating Expenses of the System, to pay the principal of and interest on the
Bonds and the Prior Bonds, to make the required transfers into the Series 1999 Reserve
Account and the reserve accounts established on account of any Prior Bonds then
outstanding, and to to make the transfers into the Depreciation Reserve required by the 1993
Resolution and this Resolution.. Such schedule of rates and charges shall be changed and
readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continuous performance of this
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covenant, with a margin for contingencies and temporary unanticipated reduction in income
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient (i) to provide for all reasonable expenses of
operation, repair and maintenance of the System and (1i) to leave a balance each year equal
to at least 110% of the maximum amount required in any year for payment of principal of
and interest on the Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Bonds (including, without limitation, the First Lien

Bonds).
Section 7.05. Sale of the System. So long as the Bonds are Outstanding, the

System may be sold, transferred, mortgaged, leased or otherwise disposed of or encumbered
(other than any statutory mortgage lien created under the Act on account of obligations
issued within the restrictions hereof) only with the written consent of the Government, and
such consent will specify the disposition of any such sale or transfer. So long as the Prior
Bonds are outstanding, the System may be sold, transferred, mortgaged, leased or otherwise
disposed of only in accordance with the terms of the Prior Resolutions and with the written
consent of the Government.

Section 7.06. Issuance of Additional Bonds. As long as the Prior Bonds are
Outstanding, no Additional Bonds shall be issued except as provided in the Prior Resolutions
and with the prior written consent of the Government. As long as the Bonds are Outstanding,
no additional Bonds shall be issued without the prior written consent of the Government.

Section 7.07. Books and Records. The Issuer will keep books and records of
the System, which shall be separate and apart from all other books, records and accounts of

the Issuer, in which complete and correct entries shall be made of all ransactions relating
to the System, and any Holder of a Bond or Bonds issued pursuant to this Resolution shall
have the right at all reasonable times 1o 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 10 the extent allowed and as prescribed by the PSC.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records
as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Govenment. The Government 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 Government shall be reported to such
agent of the Issuer as the Government shall direct.

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of Bonds and shall
submit said report to the Government, or any other original purchaser of the Bonds. Such
audit report submitted to the Government shall include a statement that the Issuer is in
compliance with the terms and prowisions of this Resolution and the Prior Resolutions.

The Issuer shall keep and preserve all financial records for a period of ten (10)
years, and such material, upon request, will be made available for public inspection.

Section 7.08. Fiscal Year; Budget. While the Bonds are Outstanding and

unpaid and to the extent not now prohibited by law, the System shall be operated and
maintained on a fiscal year basis commencing on July 1 of each year and ending on the
following June 30, which peniod shall also constitute the budget year for the operation and
maintenance of the System. Not later than 30 days prior to the beginning of each Fiscal
Year, the Issuer agrees to adopt the annual budget for the ensuing year, and no expenditures:
for operation and maintenance expenses of the System in excess of such annual budget shall
be made during such Fiscal Year unless unanimously authorized and directed by the Board.
Copies of each annual budget shall be delivered to the Government by the beginning of each
Fiscal Year.

If for any reason the Issuer shall not have adopted the annual budget before the
first day of any Fiscal Year, it shall adopt a budget of current expenses from month to 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 year next preceding by more than
ten percent (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 the Issuer's
failure to submit an annual budget shall be for a reason beyond the control of the Issuer.
Each such budget of current expenses shall be delivered and mailed immediately as in the
case of the annual budget.

Section 7.09. Services Rendered by the System. The Issuer will not render or
cause to be rendered any free services of any nature by its System; and, in the event the
Issuer or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or themselves of t:z 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,
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instrumentality, officer or employee. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for service to
any of its departments or properties. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System.

Section 7.10. 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 laws of the State and the rules and regulations of the Public Service
Commission. All such rates and charges, if not paid when due, shall become a lien on the
premises served by the System.

To the extent allowed by law and the PSC, whenever any rates, rentals or
charges for the services and facilities of the System, shall remain unpaid for a period of thirty
(30) days after the same shall become due and payable, the property and the owner thereof,
as well as the user of the services and facilities, shall be delinquent and the owner, user and
property shall be held liable at law until such time as all such rates and charges are fully
paid.

The Issuer further covenants and agrees that it will, to the full extent permitted
by law and the rules and regulations promulgated by the PSC, for any account not paid
within sixty (60) days, discontinue and shut off the services and facilities of the System and,
in the event the Issuer owns a sewer facility (the "Sewerage System"), the Sewerage System
to all users of the System delinquent in pavment of charges for the services of the System and
will not restore such services of either system until all delinquent charges for the services of
the System have been paid in full and all accrued penalties plus a reconnection charge have
been paid and shall take all further actions to enforce collections to the maximum extent
permitted by law. The Issuer further covenants to use its best efforts to enter into agreements
with any other entities providing sewerage service to its users, providing for discontinuing
and shutting off the services and facilities of the sewerage system to users of the System
delinquent in payment.

Section 7.11. Insurance and Bonds. The Issuer hereby covenants and agrees
that, so long as the Bonds remain Outstanding, it will, as an expense of operation and
maintenance of the System, procure, carry and maintain insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(A) : ' :
Insurance, to be procured pnor to acceptance of any part of the Pro;ect from the contractor
on all above-ground insurable portions of the System, including machinery and equipment
housed therein, in an amount 2qual to the insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer will promptly arrange for
the application of the insurance proceeds for the repair or reconstruction of such damaged

-34-



or destroyed portion. The Issuer will itself, or will require each contractor and subcontractor
to, obtain and maintain builder's risk insurance to protect the interests of the Issuer during
construction of the Project in the full insurable value thereof.

(B) Public Liability Insurance, with limits of not less than $500,000 for
personal liability to protect the Issuer from claims for bodily injury and/or death and not less
than $200,000 from claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured at the commencement of construction

of the Project.

(C)  ¥ehicular Public Liability Insurance, in the event the Issuer owns or

operates any vehicle in the operation of the System, or in the event that any vehicle not
owned by the Issuer is operated for the benefit of the Issuer, with limits of not less than
$500,000 for personal liability to protect the Issuer from claims for bodily injury and/or
death and not less than $200,000 from claims for damage to property of others which may
anise from such operation of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle.

‘ P s , such bonds to be in the amounts of
100% of the construcnon contract, wnll be required of cach contractor dealing directly with
the Issuer, and such payment bonds will be filed with the Clerk of The County Commission
of Grant County prior to commencement of construction of the Project in compliance with
Chapter 38, Article 2, Section 39 of the Code of West Virginia, 1931, as amended.

(E)  Eidelity Bonds will be provided as to every officer and employee of the
Issuer having custody of the Revenue Fund or of any other funds or valuable property of the
System in an amount at least equal to the total funds in the custody of any such person at any
one time, and initially in the amount required by the Government and to be increased
thereafter as necessary to cover the maximum amount of funds under control of that position

at any one time.
(F)  Elood Insurance will be obtained by the Issuer if available.

(G) Provided. however, and in lieu of and notwithstanding the foregoing
provisions of this section, during construction of the Project and so long as the Government
holds any of the Bonds, the Issuer will carry insurance and bonds or cause insurance and
bonds to be camed for the protection of the Issuer, and during such construction will require
each prime contractor to carry insurance, of such types and in such amounts as the
Government may specify, and with insurance carniers or bonding companies acceptable to
the Government.

Section 7.12. No Competing Franchise. To the extent allowable by law, the

Issuer will not grant or cause, consent to or allow the granting of any franchise or permit to
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any person, firm, corporation or body, or agency or instrumentality for the providing of any
services which would compete with services provided by the System.

Consulting Engineer. The Issuer will retain recognized,

qualified independent Consulting Engineers on an annual basis to supervise generally the
operation, maintenance and renewal of the System, and to report annually to the Issuer
writing their recommendations and comments as to the System. Such annual report of the
Consulting Engineers, or a summary thereof, shall be made available at reasonable times to
the Government and to any Bondholder requesting the same.

Section 7.14. Contracts, Not later than simultaneously with the delivery of
the Bonds, the Issuer shall have entered into written contracts for the immediate acquisition

or construction of the Project.

Section 7.15. Statutory Mortgage Lien. For the further protection of the

Holders of Bonds, a statutory mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding,
and shall take effect immediately upon delivery of the Bonds and shall be for the equal
benefit of all Holders of the Bonds; provided however, that a statutory mortgage lien in favor
of the Holders of the Bonds issued heretinder shall be on a parity with the statutory mortgage
lien in favor of the owners of the First Lien Bonds.

Section 7.16. PSC Order. The Issuer shall comply with the conditions of the
PSC Order and any supplement or amendment thereto.

Section 7.17. Covenant to Amend Resolution. The Issuer retains the right to

make any amendments, insertions or deletions by Supplemental Resolution of this Resolution
as the Issuer deems necessary prior to the issuance of the Bonds to meet the requirements of
the Government.

Section 7.18. Compensation of the Issuer. The Issuer hereby covenants and
agrees that no compensation for policy direction shall be paid to the members of the Public
Service Board of the Issuer in excess of the amount permitted by the Act. Payment of any
compensation to any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet all payments
provided for herein and in the Pnor Resolutions, nor when there is a default in the
performance of or compliance with any covenants or provision hereof or of the Prior
Resolutions.

Section 7.19. Funds and Accounts Under Prior Resolutions. The Issuer hereby
covenants that all payments into the respective funds and accounts created under the Prior
Resolutions will have been made in full as required by the Prior Resolutions prior to the date

of delivery of the Bonds.
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ARTICLE VI
DEFAULTS AND REMEDIES

Section 8.01. Events of Default. A. Each of the following events shall
constitute an "Event of Default" with respect to the Bonds.

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

(B) If default occurs in the Issuer's observance of any of the covenants,
agreements or conditions on its part relating to the Bonds set forth in this Resolution,
any Supplemental Resolution or the Bonds and such default shall have continued for
a period of 30 days after the Issuer shall have been given written notice of such
default by the Government, the Depository Bank, the Bond Registrar, any Paying
Agent or a Registered Owner of a Bond; or

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

(D) If a default occurs under the Prior Resolutions.

Section 8,02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Bond may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his rights and, in particular, (i) bring
suit for any unpaid principal or interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners including the right to require the
Issuer to perform its duties under the Act and this Resolution relating thereto, including but
not limited to the making and collection of sufficient rates or charges for services rendered
by the System, (iii) bring suit upon the Bonds, (1v) by action at law or bill in equity require
the Issuer to account as if it were the trustee of an express trust for the Registered Owners
of the Bonds, and (v) by action at law or bill in equity enjoin any acts in violation of the
resolution with respect to the Bonds, or the rights of such Registered Owners.

Section 8.05. Appointment of Receiver. Any Registered Owner of a Bond

may, by proper legal action, compel the performance of the duties of the Issuer under this
Resolution and the Act, including, 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 the Bonds, the Registered Owner shall, in addition to all other
remedies or rights, have the nigh.t by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System or to complete the acquisition and construction of the
Project, or both, on behalf of the Issuer, with power to charge rates, rentals, fees and other
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charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the Bonds and any interest thereon and the deposits into the funds and accounts
herein provided and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Resolution and the Act.

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

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

Such recetver, in the performance of the powers hereinabove conferred upon
him, shall be under the direction and supervision of the court making such appointment, shall
at all times be subject to the orders and decrees of such court and may be removed thereby,
and a successor receiver may be appointed in the discretion of such court. Nothing herein
contained shall limit or restrict the jurisdiction of such court to enter such other and further
orders and decrees as such court may deem necessary or appropnate 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 protecuon and benefit of the Issuer and Registered
Owners of Bonds issued pursuant to this Resolution. Such receiver shall have no power to
sell, assign, mortgage or otherwise dispose of any assets of any kind or character belonging
or pertaining to the System. but the authonty of such receiver shall be limited to the
possession, operation and maintenance of the System, for the sole purpose of the protection
of both the Issuer and Registered Owners. and the curing and making good of any default
under the provisions of this Resolution. and the title to and ownership of said System shall
remain in the Issuer, and no court shall have any jurisdiction to enter any order or decree
permitting or requiring such receiver to sell, mortgage, or otherwise dispose of any assets of
the System.

Section 8.04. Remedies On Parity With First Lien Bonds. The exercise of any
remedies set forth in Sections $.02 and 8.03 above shall recognize and protect the parity
nghts of the owners of the First Lien Bonds.
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ARTICLE IX
INVESTMENTS

Section 9.01. Investments. Any moneys held as a part of the funds and
accounts created by this Resolution, other than the Revenue Fund, shall be invested and
reinvested by the Depository Bank at the written direction of the Issuer in any Qualified
Investments to the fullest extent possible under applicable laws, this Resolution, the need for
such moneys for the purposes set forth herein and the specific restrictions and provisions set

forth in this Section.

Except as specifically provided herein, any investment shall be held in and at
all times deemed a part of the fund or account in which such moneys were onginally held,
including but not limited to those in the Construction Trust Fund, and used for the purpose
of such fund or account. The interest accruing thereon and any profit or loss realized from
such 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
Owner, including the value of accrued interest and giving effect to the amortization of
discount and investments in the "consolidated fund" of the West Virginia Board of
Investments shall be valued at par. The Depository Bank shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss
on such liquidation. Such Depository Bank may make any and all investments permitted by
this Section through its own bond deparument and shall not be responsible for any losses
from such investments, other than for its own negligence or willful misconduct.

Notwithstanding the foregoing, any investments made pursuant to this
Resolution shall comply with the guidelines of the Government.



ARTICLE X
MISCELLANEOQUS

Section 10.01. Modification or Amendment. Except as provided in Section
7.17, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto that would materially and adversely affect the respective
rights of Owners of the Bonds shall be made without the consent 1n writing of the Owners
of 66-2/3 percent or more in principal amount of the Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the Net Revenues of the System without
the consent of the respective Owner thereof. No amendment or modification shall be made
that would reduce the percentage of the pnincipal amount of Bonds respectively, required for
consent to the above-permitted amendments or modifications.

Section 10.02. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution shall be held invalid, such invalidity shall not affect
any of the remaining provisions of this Resolution, any Supplemental Resolution or the

Bonds.
Section 10,03. Table of Contents 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 ]0,04. Repeal of Conflicting Resolutions. All resolutions and orders,
or parts thereof, in conflict with this Resolution are, to the extent of such conflict, repealed,;
provided, that no provision of the Government's Form 1942-47 or the Prior Resolutions shall

be repealed hereby.
Section 10.05. Covenant of Due Procedure. The Issuer covenants that all acts,

conditons, 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.

Section 10,06. Satisfaction and Discharge. If the Issuer shall pay or cause to
be paid, or there shall otherwiss be paid, to the Holders of all Bonds, the principal of and
interest due or to become due thereon, at the times and in the manner stipulated therein and
in this Resolution, then the respective pledges of Net Revenues, and other moneys and
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securities pledged under this Resolution, and all covenants, agreements and other obligations
of the Issuer to the Bondholders shall thereupon cease, terminate and become void and be
discharged and satisfied. Any payment must comply with the terms of the Letter of
Conditions and any Government regulations.

Section 10,07. Effective Date. This Resolution shall take effect immediately
upon its adoption.

Adopted this 25th day of February, 1999.

GRANT COUNTY PUBLIC SERVICE
DISTRICT

[SEAL] Chairm ublic Service Board
Meaber, Public Service anrd a

¢ 9 Q . [ ]
Member, Public Servite Bo

CHASFS3:130140
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the Public Service Board
of Grant County Public Service District.

[SEAL] Q_Q&AW
Secretary, Public Sefvice d
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EXHIBIT A

The Project mvolves the acquisition and construction of the extension of water
distribution facilities consisting of approximately 158,000 linear feet of 4 inch and 6 inch
water distribution pipe, two (2) 95,000 gallon water storage tanks, three (3) water booster
stations, and miscellaneous appurtenances, to provide water service to the areas of Sunrise
Heights, North Mill Creek Road, Masonville, Wildcat Road, Scherr, Keplinger Road,
Knobley Road, Morgantown Road and Greenland Road. A total of 200 potential users will
be serviced by the new water extensions. Treated water is purchased from the City of
Petersburg for redistribution.
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SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
DATE, INTEREST RATE, AND SALE PRICE OF THE
GRANT COUNTY PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, SERIES 1999; DESIGNATING A
REGISTRAR AND DEPOSITORY BANK; SETTING FORTH
REGISTRATION INFORMATION; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Board") of the Grant County
Public Service District (the "District") has duly and officially adopted a Bond and Line of
Credit Resolution, on February 25, 1999 (the “Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING WATERWORKS FACILITY OF THE
GRANT COUNTY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF, THROUGH THE ISSUANCE BY
THE DISTRICT OF $1,850,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1999
AND THE SALE THEREOF TO THE UNITED STATES
DEPARTMENT OF AGRICULTURE, RURAL UTILITIES
SERVICE; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

WHEREAS, the Resolution provides for the issuance of Water Revenue Bonds
(the "Bonds") of the District in an aggregate principal amount not to exceed $1,850,000 and
the sale thereof to the United States Department of Agriculture, Rural Utilities Service
("RUS"), all in accordance with Chapter 16, Article 13A, of the Code of West Virginia,
1931, as amended (the "Act"), and the Resolution, and it is provided that the interest rates
and sale price of the Bonds would be established by a supplemental resolution and that other
matters relating to the Bonds be herein provided for;

WHEREAS, RUS proposes to purchase the Bonds;

WHEREAS, the Roard of the District deems it essential and desirable that this
resolution (the "Supplemental Resolution"), be adopted and that the price of and the interest
rate on the Bonds be fixed hereby in the manner stated herein; and that other matters relating
to the Bonds be herein provided for;



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE
GRANT COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there is hereby authorized and ordered to be issued the Grant
County Public Service District Water Revenue Bonds, Series 1999, in the aggregate principal
amount of $1,850,000, and the sale thereof to RUS. The Bonds shall be 1n the form of one
Bond, shall be dated the date of delivery, shall mature forty years from the date thereof, shall
be numbered R-1 and the principal amount advanced under the Bonds shall bear interest at
the rate of four and seventy-five one hundredths per centum (4.75%) per annum. Monthly
installments of interest on amounts advanced thereunder as shown on the record of advances
and payments attached to the Bonds are payable beginning on the day which is one month
following the date the Bonds were issued and continuing on the corresponding day of each
month for the first twenty-four months after the date of delivery of the Bonds. At the end
of this twenty-four month period, monthly installments of principal and interest in the
amount of $8,788 are payable on the corresponding day of each month, except that the final
instaliment shall be paid no later than forty years from the date of delivery of the Bond in the
sum of the unpaid principal and interest due on that date. The Bonds are subject to
prepayment as set forth in the Resolution.

Section 2. All other provisions relating to the Bonds shall be as provided in
the Resolution and the Bonds shall be in substantially the form provided in the Resolution
with such changes, insertions and omissions as may be approved by the Board of the District.
The execution of the Bonds by the Chairman shall be conclusive evidence of such approval.

Section 3. The District hereby approves and accepts the offer of RUS to
purchase the Bonds. The execution and delivery by the Chairman and Secretary of the
Bonds, and the performance of the obligations contained therein, on behalf of the District are
hereby authorized, approved and directed. The price of the Bonds shall be One Million
Eight Hundred Fifty Thousand Dollars ($1,850,000) (100% of par value). At least One
Hundred Seventy-Five Thousand Dollars ($175,000) will be advanced on the date of Closing
and the remaining purchase price will be advanced to the District as needed to pay the Costs

of the Project.

Section4. All principal and interest payments on the Bonds will be paid to the
order of the United States of America on behalf of the United States Department of
Agriculture at its National Finance Office, 1520 Market Street, St. Louis, Missouri 63103.

Section 5. The Bonds shall be issued as a fully registered Bond, both as to
principal and interest, and shall be registered to the United States of America on behalf of
the United States Department of Agriculture, Rural Utilities Service, 75 High Street,
Morgantown, West Virginia 26505.

Section 6. The District hereby appoints and designates Potomac Valley Bank,
Petersburg, West Virginia, as the Depository Bank, as provided in the Resolution.
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Section 7. The District hereby appoints and designates Potomac Valley Bank,
Petersburg, West Virginia, as Registrar for the Bonds as provided in the Resolution.

Section 8. The Chairman and the Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Resolution and the RUS financing.

Section 9. The financing of the Project by the Bonds is in the public interest,
serves a public purpose of the District and will promote the health, welfare and safety of the
residents of the District.

Section 10. It is anticipated that the Bonds will be delivered on or about March

4, 1999.
Section 11. This Supplemental Resolution shall be effective immediately upon
adoption.
Dated: February 25, 1999
Chairma) o
[SEAL]
Secretary

CHASFS3:130175



ERTIFI 1

Certified as a true copy of a Supplemental Resolution adopted by the Public
Service Board of Grant County Public Service District.

[SEAL] e N )/
Secretary, Public Service Board
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GRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATER
FACILITIES OF GRANT COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREOF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $1,833,369 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2005 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 ALLDOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING ALOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BEITRESOLVED BY THE PUBLIC SERVICE BOARD OF GRANT COUNTY
PUBLIC SERVICE DISTRICT:

ARTICLE I
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 Code of West Virginia, 1931, as amended (collectively, the "Act"), and other applicable
provisions of law.
Section 1.02. Findings. Itis hereby found, determined and declared that:
A."  Grant County Public Service District (the "Issuer") is a public service

district, public corporation and political subdivision of the State of West Virginia in Grant
County of said State. '
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B. The Issuer presently owns and operates a public water system. However,
it is deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer
that there be acquired and constructed certain improvements and extensions to the existing
public water facilities of the Issuer, consisting of waterline extensions to serve approximately
126 new customers, together with all appurtenant facilities (collectively, the "Project"), which
constitute public service properties for the diversion, development, pumping, impounding,
treatment, storage, distribution or furnishing of water to or for the public for industrial, public,
private or other uses (the existing public water facilities of the Issuer, the Project and any
further improvements or extensions 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"), in connection with the
West Virginia Infrastructure Fund administered by the Authority pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2005 A (West Virginia Infrastructure Fund), in the aggregate principal amount of not
more than $1,833,369 (the “Series 2005 A Bonds”), to permanently finance a portion of
the costs of acquisition and construction of the Project. The remaining costs of the Project
shall be funded from the sources set forth in Section 2.01 hereof. Such costs shall be deemed
to include the cost of acquisition and construction of any public service properties and any
improvements and extensions thereto, the cost of all property rights, easements and franchises
deemed necessary or convenient therefor; interest, if any, on the Series 2005 A Bonds prior
to and during acquisition and construction of the Project and for a period not exceeding
6 months after completion of acquisition and construction of the Project; amounts which may
be deposited in the Series 2005 A Bonds Reserve Account (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 2005
A Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of 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 2005 A 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 the Series 2005 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.  The following outstanding bonds of the Issuer have a first lien on the Net
Revenues of the System: (1) Water Revenue Bonds, Series 1976, dated November 13, 1978,
issued in the original principal amount of $350,000 (the “Series 1976 Bonds”); (ii) Water
Revenue Bonds, Series 1984, dated August 14, 1984, issued in the original principal amount
of $400,000 (the “Series 1984 Bonds™); (iii) Water Revenue Bonds, Series 1990, dated
September 25, 1990, issued in the original principal amount of $209,000 (the “Series 1990
Bonds”); and (iv) Water Revenue Bonds, Senes 1999, dated March 4, 1999, issued in the
original principal amount of $1,850,000 (the “Series 1999 Bonds™).

The following outstanding bonds of the Issuer have a second lien on the Net
Revenues of the System:(a) Water Revenue Bonds, Series 1991, dated August 6, 1991, issued
in the original principal amount of $600,000 (the “Series 1991 Bonds™); and (b)Water Revenue
Bonds, Series 1993, dated December 6, 1993, issued in the original principal amount of
$130,000 (the *“Series 1993 Bonds™).

Simultaneously with the issuance of the Series 2005 A Bonds, the Series 1991
Bonds and the Series 1993 Bonds shall advance from a second lien to a first lien position. The
Series 1976 Bonds, the Series 1984 Bonds, the Series 1990 Bonds, the Series 1991 Bonds,
the Series 1993 Bonds and the Series 1999 Bonds are hereinafter collectively called the “Prior
Bonds.”

The Series 2005 A Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all other respects. Prior
to the issuance of the Series 2005 A 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 have been met; (ii) the written consent of the Registered Owner of the Prior Bonds to
the issuance of the Series 2005 A Bonds on a parity with the Prior Bonds; and (iii) the written
consent of the Registered Owner of the Prior Bonds to the advancement of the Series 1991
Bonds and the Series 1993 Bonds from a second lien to a first lien position. 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. ’
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H. The estimated revenues to be derived in each year following completion
of the Project from the operation of the System will be sufficient to pay all Operating
Expenses of the System, the principal of and interest, if any, on the Series 2005 A Bonds and
the Prior Bonds and all funds and accounts and other payments provided for herein.

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 the issuance of the Series 2005 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
and necessary user rates and charges described herein from the Public Service Commission
of West Virginia (the “PSC”) 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 or such final order will
not be subject to appeal or rehearing.

J. 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 Code of
West Virginia, 1931, as amended.

Section 1.03. Bond I egisiation Constitutes Contract. In consideration of the
acceptance of the Series 2005 A Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2005 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 Code of West Virginia, 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 2005 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority. '

M0441216.1



"Authorized Officer" means the Chairperson of the Governing Body of the
Issuer or any temporary Acting Chairperson duly elected by the Governing Body.

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

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

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

"Bonds" means, collectively, the Series 2005 A Bonds, the Prior Bonds and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

"Chairperson" means the Chairperson of the Governing Body of the Issuer or any
temporary Acting Chairperson duly elected by the Governing Body.

"Closing Date" means the date upon which there is an exchange of the
Series 2005 A Bonds for all or a portion of the proceeds of the Series 2005 A Bonds.

"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 Geary Associates, Petersburg, 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 Code of West Virginia, 1931, as amended.

"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.
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"Depository Bank" means the bank or banks designated as such in the
Supplemental Resolution and any successors and assigns, which shall be a member of FDIC.

“Depreciation Reserve” means the Depreciation Reserve created by the
Prior Resolutions and continued by Section 5.01 hereof.

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

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

"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.

"Grants" means all moneys received by the Issuer on account of any Grant for
the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investmments, as hereinafter defined) 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 hereafier be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation

of its business and affairs.

"Investment Property” means:
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(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of the
Code),

(B) any obligation,
(C) any annuity contract,
(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any residential rental
property for family units which is not located within the jurisdiction of the Issuer and which
is not acquired to implement a court ordered or approved housing desegregation plan.

Except as provided in the following sentence, the term "Investment Property"”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property" includes a specified private activity bond (as so defined).

"Issuer”" means Grant County Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Grant 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 2005 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 2005 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds, if
any, deposited in the Series 2005 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2005 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment" means any Investment Property as defined in Section
148(b) of the Code, that is not a purpose investment.
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"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System, as hereinafter defined and includes, without
limiting the generality of the foregoing, administrative, engineering, legal, auditing and
insurance expenses, other than those capitalized as part of the Costs, fees and expenses of the
Authority, fiscal agents, the Depository Bank, Registrar and Paying Agent, other than those
capitalized as part of the Costs, payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regularly be included under
generally accepted accounting principles; provided, that "Operating Expenses" does not include
payments on account of the principal of or redemption premium, if any, or interest on the
Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for the
Series 2005 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series 1976 Bonds, the Series 1984
Bonds, the Series 1990 Bonds, the Series 1991 Bonds, the Series 1993 Bonds and the Series
1999 Bonds of the Issuer, all as described in Section 1.02G hereof.

“Prior Resolutions” means, collectively, the resolutions of the
Issuer, authorizing the Prior Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or business
carried on by any person other than a governmental unit; provided that, use as a member of the
- general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
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“PSC” means the Public Service Commission of West Virginia and any
successor to the functions thereof.

“PSC Order” means, collectively, the final order or orders of the PSC, granting
the Issuer a certificate of convenience and necessity to construct the Project and approving the
financing for the Project and the rates of the System.

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

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

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

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

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

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

(8) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations
which are members of FDIC or with government bond dealers recognized as primary dealers
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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
Investment Management Board pursuant to Chapter 12, Article 6 of the Code of West Virginia,
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
are rated at least "A" by Moody's Investors Service, Inc. or Standard & Poor’s Corporation.

"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.

"Registrar" means 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
created by Section 5.01 hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts of the
Series 2005 A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required to
be on deposit in the Reserve Accounts.

"Revenue Fund” means the Revenue Fund created by the Prior Resolutions and
continued by Section 5.01 hereof.

"Secretary” means 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.
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“Series 2005 A Bonds Construction Trust Fund” means the Series 2005 A
Bonds Construction Trust Fund created by Section 5.01 hereof.

“Series 2005 A Bonds Reserve Account” means the Series 2005 A Bonds
Reserve Account created by Section 5.02 hereof.

"Series 2005 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due on
the Series 2005 A Bonds in the then current or any succeeding year.

"Series 2005 A Bonds Sinking Fund" means the Series 2005 A Bonds Sinking
Fund created by Section 5.02 hereof. '

"Sinking Funds" means, collectively, the respective sinking funds of the
Series 2005 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 2005 A Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2005 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 Bonds or any other
obligations of the Issuer, including, without limitation, the Sinking Funds, the Reserve
Accounts, the Depreciation Reserve and the Renewal and Replacement Fund.

"System" means the complete public service properties of the Issuer for the
diversion, development, pumping, impounding, treatment, storage, distribution or furnishing
of water to or for the public for industrial, public, private or other uses as presently existing
in its entirety or any integral part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired for the System from
any sources whatsoever.

"Tap Fees" means the fees, if any, paid by prospective customers of the System
in order to connect thereto.
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“West Virginia Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the Code of West
Virginia, 1931, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used.
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 Chairperson
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairperson or Acting Secretary.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. 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 $2,659,754, 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 2005 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
Council.

The cost of the Project is estimated to be $2,659,754, of which approximately
$1,833,369 will be obtained from proceeds of the Series 2005 A Bonds, approximately
$799,450 will be obtained from a West Virginia Infrastructure Fund Grant, approximately
$25,000 will be obtained from a Local Economic Development Assistance Grant and
approximately $1,935 will be obtained from a West Virginia Economic Development
Authority Grant administered by the Council.
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Series 2005 A Bonds, funding the Series 2005 A Bonds Reserve Account, paying Costs
of the Project not otherwise provided for, and paying certain costs of issuance of the
Series 2005 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 negotiable
Series 2005 A Bonds of the Issuer. The Series 2005 A Bonds shall be issued as a single bond,
designated as “Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund),” in
the principal amount of not more than $1,833,369, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2005 A Bonds
remaining after funding the Series 2005 A Bonds Reserve Account (if funded from Bond
proceeds) and capitalizing interest on the Series 2005 A Bonds, if any, shall be deposited in
or credited to the Series 2005 A Bonds Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section3.02. Terms of Bonds. The Series 2005 A Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the 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 2005 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 on the Series 2005 A Bonds, if any,
shall be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof at
the address as it appears on the books of the Bond Registrar, or by such other method as shall
be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2005 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 2005 A Bonds. The Series 2005 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 Qutstanding
and being exchanged, with principal installments or maturities, as applicable, corresponding
to the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and
shall have such terms as set forth in a Supplemental Resolution.

Section 3,03. Execution of Bonds. The Series 2005 A Bonds shall be executed
in the name of the Issuer by the Chairperson, and the seal of the Issuer shall be affixed thereto
or imprinted thereon and attested by the Secretary. In case any one or more of the officers
who shall have signed or sealed the Series 2005 A Bonds shall cease to be such officer of the
Issuer before the Series 2005 A Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not ceased to hold such office.
Any Series 2005 A Bonds may be signed and sealed on behalf of the Issuer by such person as
at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.04. Authentication and Registration. No Series 2005 A Bonds 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 such Bonds 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 such 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 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 Registered Owner, in accepting the
Series 2005 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 Registered Owner shall
further be conclusively deemed to have agreed that such Bonds shall be incontestable in the
hands of a bona fide registered owner for value.

So long as the Senies 2005 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 Bonds.
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The registered Series 2005 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
satisfactory to the Bond Registrar, duly executed by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2005 A Bonds or
transferring the registered Series 2005 A Bonds is exercised, all such Bonds shall be delivered
in accordance with the provisions of this Bond Legislation. All such Bonds surrendered in any
such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such
exchange or transfer of such 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 such Bonds or, in the case of any proposed
redemption of such 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 2005 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate,
register and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender
and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Registered Owner's furnishing 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 2005
A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
Registered Owner of such Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer, if any, to pay such Bonds or the interest, if any, thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Position with
Respect to Prior Bonds. Simultaneously with the issuance of the Series 2005 A Bonds, the

Series 1991 Bonds and the Series 1993 Bonds shall advance from a second lien to a first lien
position. The payment of the debt service of the Series 2005 A Bonds shall be secured by a
first lien on the Net Revenues, on a parity with the lien on the Net Revenues in favor of the
Registered Owners of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2005 A Bonds and the
Prior Bonds and to make all other payments provided for in the Bond Legislation and the Prior
Resolutions, 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 2005 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2005 A Bonds to the original purchasers upon receipt of a request and
authorization to the Bond Registrar on behalf of the Issuer, signed by an Authorized Officer,
to authenticate, register and deliver such Bonds to the original purchasers.

Section 3.10. Form of Bonds. The text of the Series 2005 A Bonds shall be in
substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolutxon
adopted prior to the issuance thereof:

M0441216.1
17



(FORM OF SERIES 2005 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT 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

200_, GRANT COUNTY PUBLIC SERVICE DISTRICT, a public service district, publlc
corporatlon and political subdivision of the State of West Virginia in Grant County of said
State (the "Issuer”), for value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns, the sum of
DOLLARS ($ ), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing 1, , as set forth on the "Debt Service Schedule”
attached as EXHIBIT B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 200__.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public water facilities of
the Issuer (the "Project"); and (ii) to pay certain costs of issuance of this Bond and related
costs. The existing public water facilities of the Issuer, the Project and any further
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improvements or extensions thereto are herein called the "System." This Bond is issued under
the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of
the Code of West Virginia, 1931, as amended (collectively, the "Act"), a Bond Resolution duly
adopted by the Issuer on , 200_, and a Supplemental Resolution duly adopted
by the Issuer on , 200_(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
this Bond under the Bond Legislation.

THIS BONDISISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THEISSUER'S (1) WATER REVENUE BONDS, SERIES 1976, DATED NOVEMBER
13, 1978, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $350,000; (2) WATER
REVENUE BONDS, SERIES 1984, DATED AUGUST 14, 1984,ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $400,000; (3) WATER REVENUE BONDS, SERIES 1990,
DATED SEPTEMBER 25, 1990, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$209,000; (4) WATER REVENUE BONDS, SERIES 1991, DATED AUGUST 6, 1991,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $600,000; (SYWATER REVENUE
BONDS, SERIES 1993, DATED DECEMBER 6, 1993, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $130,000; AND (6) WATER REVENUE BONDS, SERIES 1999,
DATED MARCH 4, 1999, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$1,850,000 (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the System, on a parity with the pledge of
Net Revenues in favor of the registered owners of the Prior Bonds, and from moneys in the
reserve account created under the Bond Legislation for this Bond (the "Series 2005 A Bonds
Reserve Account") and unexpended proceeds of this Bond. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on all bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond
does not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same, except
from said special fund provided from the Net Revenues, the moneys in the Series 2005 A
Bonds Reserve Account and unexpended proceeds of this Bond. 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 of principal of and interest, if any, on this Bond payable
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in any year and all other obligations secured by a lien on or payable from such revenues on a
parity with this Bond, including the Prior Bonds; provided however, that so long as there exists
in the Series 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 this Bond in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with this Bond, including the Prior Bonds, an amount at least equal to
the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the Registered Owner (as defined in the Bond Legislation)
of this Bond for the terms of which reference is made to the Bond Legislation. Remedies
provided the Registered Owner of this Bond 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 Registrar (as
defined in the Bond Legislation) by the Registered Owner, or by its attomey 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 the costs of
issuance hereof as described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such moneys, until so applied, in favor of the Registered Owner of this
Bond.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds of this Bond 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
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pledged to and will be set aside into said special fund by the Issuer for the prompt payment of
the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairperson and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated the date first written
above.

[SEAL]

Chairperson

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATIO

This Bond is one of the Series 2005 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: , 200_.

, as Registrar

Authorized Officer
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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
said Bond on the books kept for registration thereof with full power of substitution in the
premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Loan Agreement. The Series 2005 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution, the
Chairperson is specifically authorized and directed to execute the Loan Agreement and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits
attached thereto, are 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 a schedule, the form of which will be provided by the Council, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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TICLE 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 with (or continued if previously
established by the Prior Resolutions)and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

(1)  Revenue Fund (established by the Prior Resolutions);
(2) Depreciation Reserve (established by the Prior Resolutions);
(3) Renewal and Replacement Fund; and

(4)  Series 2005 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

Commission 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; and

(2)  Series 2005 A Bonds Reserve Account.

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

(1)  The Issuer shall first, each nionth, pay from the Revenue Fund all current
Operating Expenses of the System.
(2)  Thelssuershall next, each month, from the moneys in the Revenue Fund,
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make the interest payments on the Prior Bonds in the amounts and on the dates required by the
Prior Resolutions.

(3)  Thelssuershall next, each month, from the moneys in the Revenue Fund,
(i) make the principal payments of the Prior Bonds in the amounts and on the dates required
by the Prior Resolutions; and (ii) remit to the Commission, on the first day of each month,
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 and become due on the Senes 2005 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 2005 A Bonds Sinking Fund and the next
quarterly principal payment date is less than 3 months, then such monthly payment shall be
increased proportionately to provide, 1 month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date.

(4)  Thelssuershall next, each month, from the moneys in the Revenue Fund,
(i) make the reserve account payments into the Reserve Accounts for the Prior Bonds in the
amounts and on the dates required by the Prior Resolutions; and (it) remit to the Commission,
on the first day of each month, commencing 3 months prior to the first date of payment of
principal of the Series 2005 A Bonds, if not fully funded upon the 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, until the amount in the Series 2005
A Bonds Reserve Account equals 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 have been deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 2005 A Bonds Reserve Requirement.

(5)  The Issuer shall next, each month, transfer from the Revenue Fund and
remit to the Depository Bank (i) for deposit in the Depreciation Reserve, the amount required
by the Prior Resolutions to be deposited therein; and (ii) for deposit in the Renewal and
Replacement Fund, an amount equal to 2 1/2% of the Gross Revenues each month, exclusive
of any payments for account of any Reserve Account, so long as the Series 2005 A Bonds are
outstanding. All funds in the Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements may be made from the
Renewal and Replacement Fund for replacements, repairs, improvements or extensions to the
System; provided that, any deficiencies in any Reserve Account, except to the extent such
deficiency exists because the required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum extent required hereof,
shall be promptly eliminated with moneys from the Renewal and Replacement Fund.
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Moneys in the Series 2005 A Bonds Sinking Fund shall be used only for
the purposes of paying principal of and interest, if any, on the Series 2005 A Bonds as the same
shall become due. Moneys in the Series 2005 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, if any, on the Series 2005 A Bonds as the
same shall come due, when other moneys in the Series 2005 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment eamnings on moneys in the Series 2005 A Bonds Reserve
Account (if fully funded) 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
Series 2005 A Bonds 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 2005 A Bonds and then to the next ensuing principal
payment due thereon.

Any withdrawals from the Series 2005 A Bonds Reserve Account
which result in a reduction in the balance therein to below the Series 2005 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 2005 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve accounts in an amount
equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series
2005 A Bonds Sinking Fund or the Series 2005 A Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2005
A Bonds then Outstanding and all interest, if any, to accrue until the maturity thereof.

Interest, principal or reserve account payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the Series 2005 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2005 A Bonds Sinking Fund and the Series 2005 A Bonds Reserve Account
created hereunder, and all amounts required for such accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required by
the Authority at any time, the Issuer shall make the necessary arrangements whereby required
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payments into such accounts shall be automatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2005 A Bonds Sinking Fund and the Series 2005 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2005 A Bonds Sinking Fund and the Series 2005 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of servicing
the Series 2005 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve account payments and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation. All remittances made by the
Issuer to the Commission shall clearly identify the fund or account into which each amount is
to be deposited. '

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

F. The moneys in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such

M0441216.1
32



insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

H.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI

APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2005 A Bonds, the following

amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2005 A Bonds, there shall first be
deposited 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 exceed
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 months after the estimated
date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2005SA Bonds, there shall be
deposited in the 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.

C. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2005 A Bonds, such moneys shall be deposited with the Depository
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
pledged as additional security for the Series 2005 A Bonds.

D. After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series 2005
A Bonds shall be expended as directed by the Council.

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

Except as provided in Section 6.01 hereof, disbursements of proceeds of the
Series 2005 A Bonds from the Series 2005 A Bonds Construction Trust Fund shall be made
only after submission to and approval from the Council of a certificate, signed by an
Authorized Officer and the Consulting Engineers, stating that:
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(@)  None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

(b) Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a cost of the Project;

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

Pending such application, moneys in the Series 2005 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction of
the Issuer.
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ARTICLE V]I

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
Registered Owner of the Series 2005 A Bonds. In addition to the other covenants, agreements
and provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the
Registered Owner of the Series 2005 A Bonds as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein, as
long as the Series 2005 A Bonds or the interest, if any, thereon are Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2005
A Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Registered Owner of the
Series 2005 A Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2005 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secure Pled Revenues: Li ition wi

Respect to Prior Bonds. Simultaneously with the issuance of the Series 2005 A Bonds, the
Series 1991 Bonds and the Series 1993 Bonds shall advance from a second lien to a first lien
position. The payment of the debt service of the Series 2005 A Bonds shall be secured by a
first lien on the Net Revenues, on a parity with the lien on the Net Revenues in favor of the
Registered Owners of the Prior Bonds. The Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on the Series 2005 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 and the Prior Resolutions are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided in 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. Such rates and charges shall be sufficient to comply with
the requirements of the Loan Agreement. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth in and approved by the PSC Order and
such rates are hereby adopted.
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So long as the Series 2005 A Bonds are Outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
this 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
2005 A Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees that it will,
to the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are Outstanding,
the System may not be sold, transferred, mortgaged, leased or otherwise disposed of, except
in accordance with the terms of the Prior Resolutions. Additionally, so long as the
Series 2005 A Bonds are Outstanding and except as otherwise required by 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 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 2005 A Bonds, be remitted to the
Series 2005 A Bonds Sinking Fund and applied to the payment of principal of and interest, if
any, on the Series 2005 A Bonds. Any balance remaining after the payment of the Series 2005
A Bonds and interest, if any, thereon shall be remitted to the Issuer 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, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and
may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
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disposition of such property in accordance with the laws of the State. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund. The payment of such
proceeds into the Renewal and Replacement Fund shall not reduce the amount required to be
paid into said fund by other provisions of this Bond Legislation. No sale, lease or other
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 Registered Owners of the Bonds then Outstanding. The Issuer shall prepare the form
of such approval and consent for execution by the then Registered Owners of the Bonds for
the disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7,06. Issuan r Obligations P 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 2005 A Bonds. All obligations issued by the
Issuer after the issuance of the Series 2005 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 2005 A Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2005 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 2005 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 2005 A Bonds pursuant to this Bond Legislation, except
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with the prior written consent of the Authority, the Council and the Government under the
conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2005 A Bonds.

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

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

(1)  The Bonds then Outstanding;

(2)  AnyParity 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 Registered Owners of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds are no
longer Outstanding, the following parity requirement shall be met:

No Parity Bonds shall be issued at any time, unless there has been procured and
filed with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of such Parity Bonds, plus
the estimated average increased annual Net Revenues to be received in each of the 3
succeeding years after the completion of the improvements to be financed by such Parity
Bonds, if any, shall not be less than [ 15% of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

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

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

The "estimated average increased annual Net Revenues 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 and approved by the PSC, 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 adopted 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 Registered Owners of the Bonds and the Registered Owners 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 of one series over
any other Bond of the same series. 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 outstanding 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 2005
A Bonds.
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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, shall
have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council,
or their agents and 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 State and federal grants or other sources of financing for the Project.

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

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the PSC.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records as
may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Governing Body shall prescribe and
institute the manner by which subsidiary records of the accounting system which may be
installed remote from the direct supervision of the Governing Body shall be reported to such
agent of the Issuer as the Governing Body shall direct.
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The Issuer shall file with the Council and the Authority, or any other original
purchaser of the Series 2005 A Bonds, and shall mail in each year to any Registered Owner of
the Series 2005 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this 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 in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Registered Owner of the Series 2005 A Bonds, and shall submit said report to
the Council and the Authority, or any other original purchaser of the Series 2005 A Bonds.
Such audit report submitted to the Authority and the Council shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required to
be reported under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shall include a statement that notes
whether the revenues of the System are adequate to meet the Operating Expenses and debt
service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary to 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 Couxcil, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the Council with
respect to the System pursuant to the Act.
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Section 7.09. Rates. Prior to the issuance of the Series 2005 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of rates
and charges shall be changed and readjusted whenever necessary so that the aggregate of the
rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient, together with other revenues
of the System (i) to provide for all Operating Expenses of the System and (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 2005 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2005
A Bonds, including the Prior Bonds; provided that, in the event that amounts equal to or in
excess of the reserve requirements are on deposit respectively in the Series 2005 A Bonds
Reserve Account and the Reserve Accounts for obligations on a parity with the Series 2005
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 2005 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Series 2005
A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the rates or
charges for services described in Section 7.04.

Section 7,10. Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 30 days preceding the beginning of each Fiscal Year, prepare and adopt by

resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Authonty 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
anoual budget and all resolutions authorizing increased expenditures for operation and
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maintenance to the Authority and the Council and to any Registered Owner of the Series 2005
A Bonds, within 30 days of adoption thereof, and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the System
at all reasonable times to the Authority and the Council and to any Registered Owner of the
Series 2005 A Bonds, or anyone acting for and on behalf of such Registered Owner.

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.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will

obtain a certificate of the Consulting Engineers in the form attached to the Loan Agreement,
certifying, 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, the Council and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

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

Section 7.12. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the System, and
take all steps, actions and proceedings for the enforcement and collection of such fees, rentals
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or other charges which shall become delinquent to the full extent permitted or authorized by
the Act, the rules and regulations of the PSC and other laws of the State 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 afier the same shall become due and
payable, the user of the services and facilities shall be delinquent until such time as all such
rates and charges are fully paid. To the extent authorized by the laws of the State and the rules
and regulations of the PSC, rates, rentals and other charges, if not paid, when due, shall become
a lien on the premises served by the System. The Issuer further covenants and agrees that, it
will, to the full extent permitted by law and the rules and regulations promulgated by the PSC,
discontinue and shut off the services of the System to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services until all delinquent charges for the services of the System, plus reasonable interest
and penalty charges for the restoration of service, have been fully paid and shall take all further
actions to enforce collections to the maximum extent permitted by law.

Section 7.14. No Free Services. Except as required by law, the Issuer will not
render or cause to be rendered any free services of any nature by the System, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like services under similar
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 2005 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable insurance
carrier or carriers as is customarily covered with respect to works and properties similar to
the System. Such insurance shall initially cover the following risks and be in the following
amounts:

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

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

(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the construction contract and to be
required of each contractor contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County in which such work is to be
performed prior to commencement of construction of the Project in compliance with
Chapter 38, Article 2, Section 39 of the Code of West Virginia, 1931, as amended.

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

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

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

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

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

Section 7.17. Completion and Operation of Project; Permits and Qrders. The

Issuer 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 has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the PSC and the
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2005 A Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. [Reserved]

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owner of the Series 2005 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 2005
A Bonds; provided however, that the statutory mortgage lien of the Series 2005 A Bonds shall
be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer shall

perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the Council with
copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations issued
by the Authority and the Council or other State, federal or local bodies in regard to the
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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: Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2005 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 2005 A Bonds held in “contingency” as set forth in the
schedules 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 2005 A Bonds
made available due to bid or construction or project underruns.

C. The Issuer shall list the funding provided by the Council and the Authority
in any press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment of Funds. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such moneys 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 moneys were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower of
cost or then current market value, or at the redemption price thereof if then redeemable at the
option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund." The
Commission shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank, or such
other bank or national banking association, as the case may be, may make any and all
investments permitted by this section through its own bond department and shall not be
responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once 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 2005 A Bonds are
Outstanding.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver a

certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2005 A
Bonds as a condition to issuance of the Series 2005 A Bonds. In addition, the Issuer covenants
(i) to comply with the Code and all Regulations from time to time in effect and applicable to
the Series 2005 A Bonds as may be necessary in order to maintain the status of the Series
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2005 A Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer to be taken,
any action with respect to the Issuer’s use of the proceeds of the Series 2005 A Bonds which
would cause any bonds, the interest on which is exempt from federal income taxation under
Section 103(a) of the Code, issued by the Authority or the Council, as the case may be, from
which the proceeds of the Series 2005 A Bonds are derived, to lose their status as tax-exempt
bonds; and (iii) to take such action, or refrain from taking such action, as shall be deemed
necessary by the Issuer, or requested by the Authority or the Council to ensure compliance
with the covenants and agreements set forth in this Section, regardless of whether such actions
may be contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2005 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default" with respect to the Series 2005 A Bonds:

(1)  If default occurs in the due and punctual payment of the principal of or
interest, if any, on any series of the Series 2005 A Bonds; or

(2)  If default occurs in the Issuer's observance of any of the covenants,
agreements or conditions on its part relating to the Series 2005 A Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Series 2005 A Bonds, and such default shall
have continued for a period of 30 days afier the Issuer shall have been given written notice of
such default by the Commission, the Depository Bank, the Registrar, the Paying Agent or a
Registered Owner of a Bond; or

(3) IftheIssuer 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 under the Prior Bonds or the Prior Resolutions.

Section9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of the Series 2005 A Bonds may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating thereto,
including but not limited to the making and collection of sufficient rates or charges for
services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or bill in
equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation
of the Bond Legislation with respect to the Bonds, or the rights of such Registered Owners;
provided that, all rights and remedies of the Registered Owners of the Series 2005 A Bonds
shall be on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appoin of Receiver. Any Registered Owner of the Series
2005 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, the making
and collection of sufficient rates and charges for services rendered by the System and
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segregation of the revenues therefrom and the application thereof. If there be any Event of
Default with respect to such Bonds, any Registered Owner of a Bond shall, in addition to all
other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System 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 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 all facilities of the System and shall
hold, operate and maintain, manage and control the System, and each and every part thereof,
and in the name of the Issuer exercise all the rights and powers of the Issuer with respect to
the System as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
System shall have been paid and made good, and all defaults under the provisions of this Bond
Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall 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 Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise
dispose of any assets of any kind or character belonging or pertaining to the System, but the
authority of such receiver shall be limited to the completion of the Project and the possession,
operation and maintenance of the System for the sole purpose of the protection of both the
Issuer and Registered Owners of such Bonds and the curing and making good of any Event of
Default with respect thereto under the provisions of this Bond Legislation, and the title to and
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ownership of the System shall remain in the Issuer, and no court shall have any jurisdiction to
enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Registered Owners of the Series 2005 A Bonds, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated therein
and in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the Series 2005 A Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to

issuance of the Series 2005 A Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2005 A Bonds, no
material modification or amendment of this Resolution, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2005 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2005 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, out of the funds herein pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the above-permitted amendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amended without the consent of any Registered Owner as may
be necessary to assure compliance with Section 148(f) of the Code relating to rebate
requirements or otherwise as may be necessary to assure the exclusion of interest, if any, on
the Series 2005 A Bonds from gross income of the Registered Owners thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of
the Series 2005 A Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be held 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 2005 A Bonds.

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

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

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

any actions in connection with this Resolution occurred and are duly in office and duly
qualified for such office.

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

Adopted this 21* day of July, 2005.

Chairperson
Membér
Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of Grant County Public Service District on the 21* day of July, 2005.

Dated this 28" day of July, 2005.

[SEAL]
M 22._ g @Mﬂ t
Secretary

06/29/05

101981/00302
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GRANT COUNTY PUBLIC SERVICE DISTRICT ' 2.5
WATER REVENUE BONDS, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PAYMENT SCHEDULE, SALE PRICE AND OTHER
TERMS OF THE GRANT COUNTY PUBLIC SERVICE
DISTRICT WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND); AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; APPROVING AND RATIFYING THE LOAN
AGREEMENT WITH RESPECT TO SUCH BONDS;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Grant County
Public Service District (the "Issuer") bas duly and officially adopted a Bond Resolution
on July 21, 2005 (the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATER
FACILITIES OF GRANT COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST THEREOQF,
NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $1,833,369 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2005 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.
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WHEREAS, the capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of the Water Revenue
Bonds, Series 2005 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate
principal amount not to exceed $1,833,369 (the "Bonds” or the “Series 2005 A Bonds™), and
has authorized the execution and delivery of a loan agreement relating to the Series 2005 A
Bonds, including all schedules and exhibits attached thereto (the “Loan Agreement”), by and
between the Issuer and the West Virginia Water Development Authority (“the Authority™), on
behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”), all
in accordance with Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West
Virginia, 1931, as amended (collectively, the "Act"); and in the Resolution it is provided that
the exact principal amount, date, maturity date, interest rate, payment schedule, sale price and
other terms of the Bonds should be established by a supplemental resolution, and that other
matters relating to the Bonds be therein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
GRANT COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental Resolution
is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2005 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a
single bond, numbered AR-1, in the original principal amount of $1,833,369. The Series 2005
A Bonds shall be dated the date of delivery, shall finally mature June 1, 2045, and shall bear
no interest. The principal of the Series 2005 A Bonds shall be payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 2006, in the
amounts set forth in the Schedule Y attached to the 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
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the redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the Registered Owner of the Series 2005 A Bonds.

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

Section 3. The Issuer hereby authorizes, approves, ratifies and accepts the Loan
Agreement, including all schedules and exhibits attached thereto, a copy of which is
incorporated herein by reference, and the execution and delivery of the Loan Agreement by the
Chairperson and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, approved and directed. The Issuer hereby affirms all covenants and
representations made in the Loan Agreement and in the applications to the Council and the
Authority. The price of the Bonds shall be 100% of par value, there being no interest accrued
thereon, provided that the proceeds of the Series 2005 A Bonds shall be advanced from time
to time as requisitioned by the Issuer.

Section 4. The Issuer hereby appoints and designates United Bank, Inc.,
Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds under the
Resolution and approves and accepts the Registrar’s Agreement to be dated the date of delivery
of the Bonds, by and between the Issuer and the Registrar, and the execution and delivery of
the Registrar’s Agreement by the Chairperson, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed and approved.

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

Section 6. The Issuer hereby appoints and designates Summit Community Bank,
Petersburg, West Virginia, to serve as the Depository Bank under the Resolution.

Section 7.  Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bonds Sinking Fund as capitalized interest.

Section 8. Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bonds Reserve Account.

Section 9. The remaining proceeds of the Series 2005 A Bonds, as advanced

from time to time, shall be deposited in the Series 2005 A Bonds Construction Trust Fund for
payment of costs of the Project, including costs of issuance of the Series 2005 A Bonds.
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Section 10. The Chairperson and Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Resolution approved and provided for, to the end
that the Bonds may be delivered to the Authority pursuant to the Loan Agreement on or
about July 28, 200S.

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 hereby determines to invest all moneys in the funds and
accounts established by the Resolution held by the Depository Bank until expended, in money
market accounts secured by a pledge of Government Obligations, and therefore, the Issuer
hereby directs the Depository Bank to invest all moneys in such money market accounts until
further directed in writing by the Issuer. Moneys in the Series 2005 A Bonds Sinking Fund
and the Series 2005 A Bonds Reserve Account shall be invested by the Commission in the
West Virginia Consolidated Fund.

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

Section 14. The Issuer hereby approves the costs of issuance and authorizes the
payment of the same.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 21* day of July, 2005.

¥ ~ s O - v\\ N . —‘
Chairperson
Member ‘
/ Z af @ LA
Member
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CERTIFICATION

Certified as a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Grant County Public Service District on the 21* day of July, 200S.

Dated this 28" day of July, 2005.

[SEAL) &Mﬁ;&a{

Secretary

07/11/0S
101981/00302
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WEST VIRGINIA
Water Development Authority

Celebrating 34 Years of Service 1974 - 2008

GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CONSENT TO ISSUANCE OF BONDS

In reliance upon a certificate of Gohdes & Thomas, CPA, an independent
certified public accountant, and the opinion of Jackson Kelly PLLC, bond counsel,
stating that the coverage and parity requirements have been met, the undersigned duly
authorized representative of the West Virginia Water Development Authority, the
registered owner of the Series 2005 A Bonds, hereinafter defined and described, hereby
consents to the issuance of the Water Revenue Bonds, Series 2008 A (United States
Department of Agriculture), in the original principal amount of $500,000 (the “Series
2008 A Bonds™), by Grant County Public Service District (the “Issuer’), under the terms
of the resolutions authorizing the Series 2008 A Bonds, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer’s Water Revenue Bonds,
Series 2005 A (West Virginia Infrastructure Fund) (the “Series 2005 A Bonds”™).

WITNESS my signature on this 27" day of March, 2008.

WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY

Chris E. Jarrett — E£e€utive Director

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299
www.wvwda.org
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Development

United States Department of Agriculture
Rural Development
West Virginia State Office

GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CONSENT TO ISSUANCE OF PARITY BONDS

The undersigned duly authorized representative of the United States of
America, acting through the United States Department of Agriculture, Rural
Development, the registered owner of the Prior Bonds, hereinafter defined and described,
hereby (i) consents to the issuance of the Water Revenue Bonds, Series 2008 A (United
States Department of Agriculture), in the original aggregate principal amount of
$500,000 (the “Series 2008 A Bonds”), by the Issuer, under the terms of the resolutions
authorizing the Series 2008 A Bonds (collectively, the “Resolution”), on a parity with
respect to liens, pledge and source of and security for payment with the Issuer’s Water
Revenue Bonds, Series 1976, Water Revenue Bonds, Series 1984, Water Revenue Bonds,
Series 1990, Water Revenue Bonds, Series 1991, Water Revenue Bonds, Series 1993 and
Water Revenue Bonds, Series 1999 (collectively, the “Prior Bonds”); (ii) waives any
requirements imposed by the Prior Bonds or the resolutions authorizing the Prior Bonds
(the “Prior Resolutions”), regarding the issuance of parity bonds which are not met by the
Series 2008 A Bonds or the Resolution; and (iii) consents to any amendments made to the
Prior Resolutions by the Resolution.

WITNESS my signature on this 27" day of March, 2008.
UNITED STATES OF AMERICA,

UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL DEVELOPMENT

TN

State Dire¥tor

75 High Street Federal Building ¢ Suite 320 « Morgantown, WV 26505-7500
Phone: 304.284.4860 » 1.800.295.8228 » Fax: 304.284.4893 » TTY/TDD: 304.284.4836 * Web: hitp://www.rurdev.usda.gov/iwv

Committed to the future of rural communities.

“USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W.,
Washington, DC 20250-9410 or call (800) 795-3272 (voice) or (202) 720-6382 (TDD).



GRANT COUNTY PUBLIC SERVICE DISTRICT 3.1
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

GENERAL CERTIFICATE ON:

TERMS AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES AND DELIVERY

PUBLIC SERVICE COMMISSION ORDER
RATES

INCUMBENCY AND OFFICIAL NAME

9. LAND AND RIGHTS-OF-WAY

10.  MEETINGS

11. INSURANCE

12.  SPECIMEN BONDS

13.  BOND PROCEEDS

14.  USERS

15. GRANTS

16. CONFLICT OF INTEREST

17.  PROCUREMENT OF ENGINEERING SERVICES
18. WETLANDS COVENANT

19. COUNTERPARTS

PRI~

On this 27" day of March, 2008, we, the undersigned CHAIRPERSON and the
undersigned SECRETARY of the Public Service Board of Grant County Public Service
District (the “Issuer”), and the undersigned ATTORNEY for the Issuer, hereby certify in
connection with the Grant County Public Service District Water Revenue Bonds, Series 2008
A (United States Department of Agriculture) (the “Bonds” or the “Series 2008 A Bonds™),
dated the date hereof, as follows:

1. TERMS AND AWARD OF BONDS: The entire issue of the Bonds has
been duly awarded to the United States of America, United States Department of Agriculture,
Rural Utilities Service (the “Government”), pursuant to a Letter of Conditions dated June 12,
2007, and any amendments thereto (collectively, the “Letter of Conditions™), a Bond
Resolution duly adopted by the Issuer on March 25, 2008 and a Supplemental Resolution
duly adopted by the Issuer on March 25, 2008 (collectively, the “Resolution”). All
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capitalized words and terms used in this Certificate and not otherwise defined herein shall
have the same meaning as set forth in the Resolution.

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or
affecting in any manner the authorization, issuance, sale and delivery 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 and security of the Net Revenues for the Bonds;
nor affecting the validity of the Bonds or any provisions made or authorized for the payment
thereof; nor questioning the existence of the Issuer or the title of the members or officers of
the Issuer or the Board thereof to their respective offices; nor questioning any proceedings of
the Issuer taken with respect to the authorization, issuance, sale or delivery of the Bonds, the
acquisition and construction of the Project, the operation of the System, the collection or use
of the revenues of the System, or the pledge and security of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, licenses, orders, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the creation and existence of the Issuer, the acquisition and
construction of the Project, the operation of the System and the issuance of the Bonds have
been duly and timely obtained and remain in full force and effect. Competitive bids for
construction of the Project have been solicited by the Issuer in accordance with Chapter 5,
Atrticle 22, Section 1 of the Code of West Virginia, 1931, as amended, which bids remain in
full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the acceptance and
approval of the Letter of Conditions by the Issuer. The Issuer has met all conditions set forth
in the Letter of Conditions and will provide the financial, institutional, legal and managerial
capabilities necessary to complete and operate the Project.

The Bonds shall be issued on a parity with the Prior Bonds, with respect to
liens, pledge and source of and security for payment and in all other respects. The Issuer has
obtained (1) the certificate of an Independent Certified Public Accountant stating that the
parity and coverage tests of the Prior Bonds have been met; and (2) the written consent of the
Registered Owners of the Prior Bonds to the issuance of the Bonds on a parity with the Prior
Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of the
Issuer which are secured by revenues or assets of the System.

5. SIGNATURES AND DELIVERY: The undersigned Chairperson and
Secretary are the duly elected or appointed, qualified and acting officers of the Issuer as
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indicated by the official titles opposite their signatures below, and are duly authorized to
execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof, the
undersigned Chairperson did officially sign all of the Bonds, consisting upon original
issuance of a single Bond, dated the date hereof, by his or her manual signature; the
undersigned Secretary did officially cause the seal of the Issuer to be affixed upon the Bonds
and to be attested by his or her manual signature; and the Chairperson did deliver the Bonds
to a representative of the Government as the original purchaser of the Bonds.

6. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the PSC Order entered on December 18, 2007, which became final on January 1, 2008, in
Case No. 07-1650-PWD-CN, granting to the Issuer a certificate of public convenience and
necessity for the Project and approving the rates for the System and the financing for the
Project. The time for appeal of the PSC Order has expired prior to the date hereof without
any appeal having been filed. The Order remains in full force and effect.

7. RATES: The rates of the System, as approved by the PSC Order
entered on December 18, 2007, in Case No. 07-1650-PWD-CN, will become effective when
the Project is placed into service.

8. INCUMBENCY AND OFFICIAL NAME: The proper corporate title
of the Issuer is “Grant County Public Service District.” The Issuer is a public service district
and a public corporation duly created by The County Commission of Grant County and
presently existing under the laws of, and a political subdivision of, the State of West
Virginia. The [ssuer operates the System in Grant County of said State. The governing body
of the Issuer is its Board, consisting of three duly appointed, qualified and acting members,
whose names and dates of commencement and termination of their current terms are as
follows:

Date of Date of
Commencement Termination
Name of Office of Office
Patricia Kitzmiller January 11, 2005 November 30, 2010
Barbara Smith November 14, 2005 October 30, 2012
Leland T. Ours Jr. July 17, 2003 July 16, 2009
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The duly elected or appointed officers of the Board for 2008 are as follows:

Patricia Kitzmiller - Chairperson
Barbara Smith - Secretary
Leland T. Ours Jr. - Treasurer

The duly appointed and acting attorney for the Issuer is James Paul Geary I, of
Petersburg, West Virginia.

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

10. MEETINGS: All actions, resolutions, orders and agreements taken,
adopted and entered into by or on behalf of the Issuer in any way connected with the issuance
of the Bonds, the acquisition, construction, and financing of the Project or the operation of
the System were authorized or adopted at meetings of the Board duly and regularly or
specifically called and held pursuant to all applicable statutes, including Chapter 6, Article
9A of the Code of West Virginia, 1931, as amended, and the rules of procedure of the Board,
and a quorum of duly appointed qualified and acting members of the Board was present and
acting at all times during all such meetings. All notices required to be posted and/or
published were so posted and/or published.

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

12.  SPECIMEN BONDS: Attached hereto as Exhibit A is a specimen of the

Bond which, except as to execution, is identical in all respects with the Bond this day
delivered to the Government and being substantially in the form prescribed in the Resolution.
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13. BOND PROCEEDS: On the date hereof, the Issuer received from the
Government the sum of $500,000, 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
from time to time as acquisition and construction of the Project progresses.

14.  USERS: The Issuer will serve at least 2,595 bona fide users upon the
completion of the Project, in full compliance with the Letter of Conditions.

15. GRANTS: As ofthe date hereof, the grant from the Government in the
amount of $294,100, the grant from the Grant County Commission in the amount of
$100,000, and a grant from the Grant County Development Authority in the amount of
$5,900 are committed for the Project and in full force and effect.

16. 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 the sale of any land, materials, supplies
or services to the Issuer, or to any contractor supplying the Issuer, relating to the Bonds, the
Resolution 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.

17.  PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied with all the requirements of Chapter 5G, Article 1 of the Code of West Virginia,
1931, as amended, in the procurement of the engineering services of the Consulting
Engineer.

18.  WETLANDS COVENANT: The Issuer hereby certifies that it will not
use any proceeds of the Bonds for a purpose that will contribute to excessive erosion of
highly erodible lands or to the conversion of wetlands to produce an agricultural commodity.

19. COUNTERPARTS: This Certificate may be executed in counterparts
and all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of GRANT COUNTY
PUBLIC SERVICE DISTRICT as of the date first written above.

[SEAL]
S,
OVt s
S -z, Signature Official Title
S A
5 = Chairperson
R P
9] \’ ‘:\\‘-‘
Secretary
'
N ‘
~  Attorney
: / -
N\
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EXHIBIT A

Specimen Bond (see Tab No. 14)
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GRANT COUNTY PUBLIC SERVICE DISTRICT 32
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CERTIFICATE OF SECRETARY
AS TO TRUTH AND ACCURACY OF DOCUMENTS DELIVERED

On this 27" day of March, 2008, the undersigned duly appointed Secretary of
Grant County Public Service District (the “Issuer”) hereby certifies that the copies of the
following documents being delivered in connection with the closing of the sale of the Grant
County Public Service District Water Revenue Bonds, Series 2008 A (United States
Department of Agriculture), are, as of the date hereof, true and accurate copies of the
originals of those documents maintained on file with the Issuer and delivered in the transcript
of proceedings, that said documents have been duly adopted or approved by the Public
Service Board (the “Board”) of the Issuer and that said documents are still in full force and
effect as of the date hereof and have not been repealed, rescinded, superseded, amended or
modified in any way unless the document effecting such repeal, rescission, supersedence,
amendment or modification is also listed below: '

1. Orders of The County Commission of Grant County Creating and
Enlarging the Issuer.

2. Orders of The County Commission of Grant County Appointing the
Members of the Board.

3. Oaths of Office of the Board Members.

4. Rules of Procedure.
5. Minutes of Current Year Organizational Meeting.
6. Public Service Commission Order.

7. USDA Letter of Conditions, Closing Letter and Loan Resolution.

8. Minutes of Board Meeting regarding Adoption of USDA Loan
Resolution.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

Bond Resolution.
Supplemental Resolution.

Minutes of Board Meeting regarding Adoption of Bond Resolution and
Supplemental Resolution.

Affidavits of Publication regarding Notice of Filing and Notice of
Meeting to Adopt Bond Resolution and Supplemental Resolution.

1976 Bond Resolution.

1984 Bond Resolution.

1990 Bond Resolution.

1991 Bond Resolution.

1993 Bond Resolution.

1999 Bond Resolution.

2005 A Bond Resolution.

WDA Consent to Issuance of Bonds.
USDA Consent to Issuance of Bonds.
Environmental Health Services Permit.

USDA Grant Agreement, Grant County Commission Grant Letter and
Grant County Development Authority Grant Letter.

Insurance Certificates.



WITNESS my signature and the official seal of the Issuer as of the date
first written above.

GRANT COUNTY PUBLIC SERVICE DISTRICT

[SEAL] Secretary
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GRANT COUNTY PUBLIC SERVICE DISTRICT 33
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CERTIFICATE OF CONSULTING ENGINEER

On this 27" day of March, 2008, I, David Vanscoy, Registered Professional
Engineer, West Virginia License No. 6649, of Rummel, Klepper and Kahl, LLP, Keyser,
West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the “Project”) to the existing public water facilities (the
“System”) of Grant County Public Service District (the “Issuer”), to be constructed primarily
in Grant County, West Virginia, which acquisition and construction are being permanently
financed in part by the above-captioned bonds (the “Bonds”) of the Issuer. All capitalized
words used herein and not defined herein shall have the same meaning set forth in the Bond
Resolution adopted by the Issuer on March 25, 2008 (the “Resolution”), and the Letter of
Conditions dated June 12, 2007, and all amendments thereto (collectively, the “Letter of
Conditions”), from the United States of America, United States Department of Agriculture,
Rural Utilities Service (“‘the Government”).

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the West Virginia Bureau
for Public Health (the “BPH”), and any change orders approved by the Issuer, the
Government and all necessary governmental bodies; (ii) the Project, as designed, is adequate
for its intended purpose and has a useful life of at least 40 years, if properly 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 Letter of Conditions and
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
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documents; (v) the bid documents relating to the Project reflect the Project as approved by
the Government 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 the operation of the System; (ix) in
reliance upon the certificate of Gohdes & Thomas, CPA, dated the date hereof, as of the
effective date thereof, the rates and charges for the System as approved by the Public Service
Commission of West Virginia and adopted by the Issuer will be sufficient to comply with the
provisions of the Resolution; and (x) the net proceeds of the Bonds, together with all other
moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants irrevocably committed therefor, are sufficient to pay the costs of
acquisition and construction of the Project approved by the Government.

WITNESS my signature and seal as of the date first written above.

A /1,
\\\ \‘P.:NS.CO}:'I
[SEAL‘% Qgg{'smégg.,% o% RUMMEL, KLEPPER AND KAHL, LLP
TS ot
<</ NO. Y -
=0 6649 3 H M /5 /e
E ; sTATE °F$ dt,i: .
- N David Vanscoy, P.E.

d “G N . o . .
4:0 58:,:):;\\, N C\‘}\\\ West Virginia License No. 6649

frpagant

-
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Gohdes & Thomas

Certified Public Accountants
401 Maple Avenue - P.O. Box 655
Moorefield, WV 26836

March 27, 2008

(304) 530-2035

Rosalie E. Thomas, CPA (304) 530-7367 (Fax)

GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

Grant County Public Service District
Petersburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

United States Department of Agriculture,
Rural Utilities Service
Elkins, West Virginia

Ladies and Gentlemen:

We have reviewed the water rates of Grant County Public Service District (the “Issuer”), as approved by
the order of the Public Service Commission of West Virginia entered December 18, 2007, and becoming final on January
7, 2008, in Case No. 07-1650-PWD-CN, the projected operating expenses and the anticipated customer usage provided
by Rummel, Klepper and Kahl, LLP, the consulting engineer of the Issuer. It is our opinion that such rates are sufficient
(i) to provide for all operating expenses of the water facilities of the Issuer (the “System™) and (ii) to leave a balance each
year equal to at least 115% of the maximum amount required in any year for payment of principal of and interest on the
Issuer’s Water Revenue Bonds, Series 1976; Water Revenue Bonds, Series 1984; Water Revenue Bonds, Series 1990;
Water Revenue Bonds, Series 1991; Water Revenue Bonds, Series 1993; Water Revenue Bonds, Series 1999; Water
Revenue Bonds, Series 2005 A (collectively, the “Prior Bonds”); and Water Revenue Bonds, Series 2008 A (United
States Department of Agriculture) (the “Series 2008 A Bonds™).

It is further our opinion that (i) the Net Revenues for the fiscal year following the year in which the
Series 2008 A Bonds are to be issued will be at least 120% of the average annual debt service requirements on the Prior
Bonds and the Series 2008 A Bonds; and (ii) the Net Revenues actually derived from the System during any 12
consecutive months within the 18 months immediately preceding the date of the actual issuance of the Series 2008 A
Bonds, plus the estimated average increased annual Net Revenues to be received in each of the 3 succeeding years
after the completion of the improvements to be financed by the Series 2008 A Bonds, will not be less than 115% of
the maximum debt service in any succeeding year on the Prior Bonds and the Series 2008 A Bonds.

Very truly yours,

Gohdes & Thomas, CPA



GRANT COUNTY PUBLIC SERVICE DISTRICT 3.5
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

CERTIFICATE OF NO LITIGATION

On this 27" day of March, 2008, the undersigned hereby certifies that as of the
date hereof, no controversy or litigation of any nature is now pending or threatened,
restraining, enjoining or affecting in any manner the authorization, issuance, sale or delivery
of the above-captioned Bonds (“the Bonds™), the acquisition and construction of the Project,
the operation of the System, the receipt of the Gross Revenues, or in any way contesting or
affecting the validity of the Bonds or any proceedings of Grant County Public Service
District (the “Issuer”) taken with respect to the authorization, issuance, sale or delivery of the
Bonds, the pledge or application of the Net Revenues or any other moneys or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar as
they relate to the authorization, issuance, sale or delivery of the Bonds, the acquisition and
construction of the Project, the operation of the System, the collection of the Gross Revenues
or the pledge of the Net Revenues for payment of the Bonds.

All capitalized terms used herein shall have the same meaning set forth in the
Bond Resolution, authorizing the Bonds, duly adopted by the Issuer on March 25, 2008.

WITNESS my signature as of the date first written above.

/;/v/w

}Kmés‘ﬁaul Geary
Counsel to Grant County Public Service District
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GRANT COUNTY PUBLIC SERVICE DISTRICT 3.6
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

RECEIPT FOR BONDS

On this 27" day of March, 2008, the undersigned authorized representative of
the United States of America, United States Department of Agriculture, Rural Utilities
Service (the “Government”), for and on behalf of the Government, hereby certifies as
follows:

1. On the date hereof, the undersigned received for and on behalf of the
Government, the Water Revenue Bonds, Series 2008 A (United States Department of
Agriculture) (the “Series 2008 A Bonds™), of Grant County Public Service District (the
“Issuer”), dated March 27, 2008, issued in the form of one bond in the principal amount of
$500,000, and numbered AR-1. The Series 2008 A Bonds bear interest at the rate 0f4.125%
per annum, payable in monthly installments on the amounts advanced thereunder,
commencing 30 days following the date of delivery of the Series 2008 A Bonds and
continuing on the corresponding day of each month for the first 24 months after the date of
the Series 2008 A Bonds, and thereafter, on the corresponding day of each month in
installments of principal and interest on the Series 2008 A Bonds in the aggregate amount of
$2,175, except that the final installment on the Series 2008 A Bonds shall be paid at the end
ot 40 years from the date of the Series 2008 A Bonds in the sum of the unpaid principal and
interest due on the date thereof.

2. At the time of such receipt of the Series 2008 A Bonds, they had been
executed by the Chairperson of the Issuer and attested by the Secretary of the Issuer, by their
respective manual signatures, and the official seal of the Issuer had been impressed upon
such Bonds.

WITNESS my signature as of the date first written above.

UNITED STATES OF AMERICA,
UNITED STATES DEPARTMENT OF
AGRICULTURE, RURAL UTILITIES SERVICE

o ).

%th@ized RepM
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GRANT COUNTY PUBLIC SERVICE DISTRICT 3.7
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

RECEIPT FOR BOND PROCEEDS

On this 27" day of March, 2008, the undersigned Chairperson of Grant County
Public Service District (the “Issuer”), for and on behalf of the Issuer, hereby certifies that the
Issuer has received on the date hereof from the United States of America, United States
Department of Agriculture, Rural Utilities Service (the “Government”), the sum of $82,800,
being the first advance on the Issuer’s Water Revenue Bonds, Series 2008 A (United States
Department of Agriculture) ( the “Bonds™). The Issuer understands that the remaining
proceeds of the Bonds will be advanced to the Issuer by the Government from time to time as
construction progresses.

WITNESS my signature as of the date first written above.

GRANT COUNTY PUBLIC SERVICE DISTRICT

Chairperson % %
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GRANT COUNTY PUBLIC SERVICE DISTRICT 3.8
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

On this 27" day of March, 2008, SUMMIT COMMUNITY BANK, Petersburg,
West Virginia, hereby accepts appointment as Depository Bank in connection with a Bond
Resolution and a Supplemental Resolution adopted by Grant County Public Service District
(the “Issuer”’) on March 25, 2008 (collectively, the “Resolution”), authorizing the issuance
of the Issuer=s Water Revenue Bonds, Series 2008 A (United States Department of
Agriculture), in the principal amount of $500,000, dated March 27, 2008, and agrees to serve
as Depository Bank, all as set forth in the Resolution.

WITNESS my signature as of the date first written above.

SUMMIT COMMUNITY BANK

Foot, o foo—

A/uthorized Ofﬁc’er
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.9
Suite 500 NEW ISSUE REPORT FORM
8 Capitol Street, Charleston, WV 25301 Date of Report: March 27, 2008
(304) 558-3971

ISSUE: Grant County Public Service District Water Revenue Bonds, Series 2008 A
United States Department of Agriculture)

ADDRESS: P.O. Box 806, Petersburg, WV 26847 COUNTY: Grant
PURPOSE OF ISSUE: New Money _X
Refunding _ Refunds issue(s) dated:
ISSUE DATE:  March 27, 2008 CLOSING DATE: March 27. 2008
ISSUE AMOUNT: _$500.000 RATE: 4.125%
1st DEBT SERVICE DUE: N/A 1st PRINCIPAL DUE: N/A
1st DEBT SERVICE AMOUNT: N/A PAYING AGENT: None (District pays USDA directly)
BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:
Contact Person: Samme L. Gee, Esquire Contact Person:
Phone: (304)340-1318 Phone:
CLOSING BANK: Summit Community Bank ESCROW TRUSTEE:
Contact Person: Nancy Cook Contact Person:
Phone: (304) 257-1244 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: USDA, Rural Utilities Service
Contact Person: Richard Nazelrodt Contact Person: _ Joe Crickenberger
Position: _General Manager Function: _Rural Utilities Specialist

Phone: (304) 257-9545/gcpsd(@frontiernet.net Phone: (304) 636-2158

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $

By Wire Reserve Account:  $
Check Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
Check To Issuer: $
IGT To Cons. Invest. Fund $
To Other: $

NOTES: _The Bond Commission will only hold the Series 2008 A Bonds Reserve Account to be funded over
10 vears. Debt service payments will be made directly by the District to the National Finance Office.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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X
JACKSONKELLY

ATTORNEYS AT LAW PLLC 4. 1
1600 LAIDLEY TOWER * PO.BOX 553 « CHARLESTON,WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130
www.jacksonkelly.com
March 27, 2008

Grant County Public Service District
Petersburg, West Virginia

United States Department of Agriculture,
Rural Utilities Service
Beckley, West Virginia

Re:  Grant County Public Service District Water Revenue Bonds,
Series 2008 A (United States Department of Agriculture)

Ladies and Gentlemen:

We have served as bond counsel to Grant County Public Service District (the
“Issuer”) in connection with the issuance of its Water Revenue Bonds, Series 2008 A (United
States Department of Agriculture), dated the date hereof (the “Bonds™).

We have examined certified copies of proceedings and other papers relating to
the issuance of the Bonds. The Bonds are issued in the principal amount of $500,000, in the
form of one bond and bear interest from the date hereof, on the amount advanced thereunder,
at the rate of 4.125 % per annum.

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 of the Code of West Virginia, 1931, as amended (the “Act™), and have been
authorized by a Bond Resolution duly adopted by the Issuer on March 25, 2008, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on March 25, 2008
(collectively, the “Resolution”). The Bonds 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 water facilities of the Issuer (the “Project”); and (ii) paying certain costs
of issuance and related costs. All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Resolution when used herein.

{C1275859.1}

Clarksburg, WV » Martinsburg, WV » Morgantown, WV ¢ New Martinsville, WV * Wheeling, WV
Denver, CO + Lexington, KY ¢ Pittsburgh, PA « Washington, D.C.



Grant County Public Service District
United States Department of Agriculture
March 27, 2008

Page 2

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

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

2. The Issuer has legally and effectively adopted the Resolution and all
other necessary resolutions in connection with the issuance and sale of the Bonds. The
Resolution constitutes a valid and binding obligation of the Issuer, enforceable against the
Issuer in accordance with its terms thereof.

3. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and a pledge of
the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Prior Bonds, all in accordance with the terms of the Bonds and
the Resolution.

4. Under the Act, the Bonds and the interest thereon are exempt from
taxation by the State of West Virginia and the other taxing bodies of the State.

5. The Bonds have not been issued on the basis that the interest thereon is
or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We express no opinion regarding the excludability of such interest from the gross
income of the owners thereof for federal income tax purposes or other federal tax
consequences arising with respect to the Bonds.

No opinion is given herein as to the effect upon the enforceability of the Bonds
under any applicable bankruptcy, insolvency, reorganization, moratorium or other laws
affecting creditors’ rights or the exercise of judicial discretion or principles of equity in
appropriate cases.
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We have examined the executed Bond numbered AR-1 and in our opinion, the
form of said Bond and its execution are regular and proper.

Very truly yours,

ek pethlyFeec

{C1275859.1}



GEARY AND GEARY L.C.

ATTORNEYS AT LAW
104 N. MAIN STREET
P O.BOX 218

JAMES PAUL GEARY PETERSBURG, WEST VIRGINIA 26847-0218 MARY JANE GEARY (1982)

JAMES PAUL GEARY, 11 (304) 257-4155
PATRICIA L. KOTCHEK FAX (304) 257-1728

E-MAIL: gearylaw®@frontiernet.net

March 27, 2008

Jackson Kelly, PLLC

Grant County Public Service District
Petersburg, West Virginia

United States Department of Agriculture,
Rural Utilities Service
Beckley, West Virginia

Re:  Grant County Public Service District Water Revenue Bonds,
Series 2008 A (United States Department of Agriculture)

Ladies and Gentlemen:

We are counsel to Grant County Public Service District (the “Issuer”). As such
counsel, we have examined copies of the approving opinion of Jackson Kelly PLLC, as bond
counsel, relating to the above-captioned bonds of the Issuer (the “Bonds”), the Letter of
Conditions dated June 12, 2007, and all amendments thereto, from the United States of
America, United States Department of Agriculture, Rural Ultilities Service (the
“Government”), a Bond Resolution duly adopted by the Public Service Board of the Issuer
(the “Board”) on March 25, 2008, as supplemented by a Supplemental Resolution duly
adopted on March 25, 2008 (collectively, the “Resolution”), orders of The County
Commission of Grant County relating to the Issuer and the appointment of members of the
Board, and other documents relating to the Bonds and the Issuer. All capitalized terms used
herein and not otherwise defined herein shall have the same meaning set forth in the
Resolution when used herein.

We are of the opinion that:

1. The Issuer is a duly created and validly existing public service district
and is a public corporation and political subdivision of the State of West Virginia, with full
power and authority to acquire and construct the Project, to operate and maintain the System
and to adopt the Resolution, all under the Act and other applicable provisions of law.
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2. The members and officers of the Board have been duly and properly
appointed and elected, have taken the requisite oaths and are thereby authorized to act on
behalf of the Issuer in their respective capacities.

3. The Resolution has been duly adopted by the Board and is in full force
and effect.

4. The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Resolution and the Bonds and the carrying out of the terms
thereof, do not and will not, in any material respect, conflict with or constitute, on the part of
the Issuer, a breach of or default under any resolution, agreement or other instrument to
which the Issuer is a party or any existing law, regulation, court order or consent decree to
which the Issuer is subject.

5. The Issuer has received all permits, licenses, approvals, consents,
certificates, orders, exemptions, registrations and authorizations necessary for the creation
and existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the
Project, the operation of the System and the imposition of rates and charges for use of the
System, including, without limitation, all requisite permits, approvals, orders and certificates
from The County Commission of Grant County, the West Virginia Bureau for Public Health
and the West Virginia Infrastructure and Jobs Development Council. The Issuer has taken all
actions required for the imposition of such rates and charges, including, without limitation,
the adoption of a resolution prescribing such rates and charges. The Issuer has received the
order of the Public Service Commission of West Virginia (the “PSC”) entered on December
18,2007, and made final on January 7, 2008, in Case No. 07-1650-PWD-CN, granting to the
Issuer a certificate of public convenience and necessity for the Project and approving the
rates for the System and the financing for the Project. The time for appeal of the PSC Order
has expired prior to the date hereof without any appeal having been filed. The Order remains
in full force and effect.

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

Bonds.

7. 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 our review of the contracts, the
surety bonds and the policies or other evidence of insurance coverage in connection with the
Project, we are 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 interest
of the Issuer; (3) have been executed by duly authorized representatives of the proper parties;
(4) meet the requirements of the Act and the Resolution; and (5) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the
terms, conditions and provisions thereof.

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

Very truly yours,

JPGIl/gsm
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