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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ISSUANCE BY THE GRANT
COUNTY PUBLIC SERVICE DISTRICT OF §$328300 IN
AGGREGATE PRINCIPAL. AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 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.

BE IT RESOLVED 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") 1s adopted pursuant to

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

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

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

B. The Issuer presently owns and operates a public waterworks system. However, it
is deemed necessary and desirable for the health, safety, advantage, convenience and welfare of the
inhabitants of the Issuer that there be acquired and constructed improvements and extensions to the
existing public waterworks system of the Issuer, consisting of extension of water service in the Deep
Spring Road area, booster pump station and water tank near Rough Run and all necessary appurtenances,
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 and at the costs estimated in Section 2.01 hereof.
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C. The Issuer intends to permanently finance the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), which administers the West Virginia Infrastructure Fund
pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, Series
2011 A (West Virginia Infrastructure Fund) in the total aggregate principal amount of $328,300 (the
“Series 2011 A Bonds™), to permanently fmance the costs of acquisition and construction of the Project.
Said costs shall be deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest, upon the Series 2011 A Bonds prior to and during acquisition
and construction of the Project and for a period not exceeding 6 months after completion of acquisition
and construction of the Project; amounts which may be deposited in the Reserve Accounts (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 2011 A Bonds and such other expenses as may be
necessary or incidental to the financing herem 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 2011 A Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not less
than 22 years.

F. It is in the best interests of the Issuer that its Series 2011 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. Upon issuance of the Series 2011 A Bonds, the Issuer will have the following
outstanding obligations which will rank on a parity with the Series 2011 A Bonds as to liens, pledge and
source of and security for payment, being the Issuer’s: (1) Water Revenue Bonds, Series 1976 (United
States Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal
amount of $350,000 (the “Series 1976 Bonds™); (2) Water Revenue Bonds, Series 1984 (United States
Department of Agriculture), dated August 14, 1984, issued in the original aggregate principal amount of
$400,000 (the “Series 1984 Bonds™); (3) Water Revenue Bonds, Series 1990 (United States Department
of Agriculture), dated September 25, 1990, issued in the original aggregate principal amount of $209,000
(the “Series 1990 Bonds”); (4) Water Revenue Bonds, Series 1991 (United States Department of
Agriculture), dated August 6, 1991, issued in the original aggregate principal amount of $600,000 (the
“Series 1991 Bonds™); (5) Water Revenue Bonds, Series 1993 (United States Department of Agriculture),
dated December 6, 1993, issued in the original aggregate principal amount of $130,000 (the *Series 1993
Bonds™); (6) Water Revenue Bonds, Series 1999 (United States Department of Agriculture), dated
February 25, 1999, issued in the original aggregate principal amount of $1,850,000 (the “Series 1999
Bonds™); (7) Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated July 28,
2005, issued in the original aggregate principal amount of $1,833,369 (the “Series 2005 A Bonds™); and
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(8) Water Revenue Bonds, Series 2008 A (United States Department of Agriculture), dated March 27,
2008, issued in the original aggregate principal amount of $500,000 (the “Series 2008 A Bonds™)
(collectively, the “Pricr Bonds™); and Water Revenue Bonds, Series 2011 B (West Virginia Infrastructure
Fund),issued in the original aggregate principal amount of $115,000 (the “Series 2011 B Bonds™). The
Series 2011 A Bonds and the Series 2011 B Bonds are collectively known as the “Series 2011 Bonds™.

The Series 2011 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2011 A Bonds, the Issuer will obtain (i) a certificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of the
Holders of the Prior Bonds to the issuance of the Series 2011 Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds
and the Prior Resolutions.

H. The estimated revenues to be derived in each year following completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and maintenance
of the System and the principal of and interest, on the Series 2011 A Bonds, Series 2011 B Bonds and the
Prior Bonds, and to make payments into 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
Systemn and issuance of the Series 2011 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 by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2011 A Bonds or such final order will not be subject
to appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 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 2011 A Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A, and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.
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"Authority" means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2011 A Bonds, or any other agency,
board or department of the State of West Virginia that succeeds to the functions of the Authority, acting
in its administrative capacity and upon authorization from the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2011 Bonds, the Prior Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another resolution of the Issuer.

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

"Chairman" ineans the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Series 2011
A Bonds for all or a portion of the proceeds of the Series 2011 A Bonds from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations.

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

"Consulting Engineers” means Geary Associates PLLC, 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 West Virginia Code of 1931, as amended; provided however, that the
Consulting Engineers shall not be a regular, full-time employee of the State or any of its agencies,
commissions, or political subdivisions.

"Costs" or "Costs of the Project” means those costs described in Section 1.02G 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 Virgmia that succeeds to the functions of the Council.
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"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns, which shall be a member of FDIC.

“Depreciation Account” means the Depreciation Account 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 ] 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 any grants that may be received for the project.

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

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

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

"Issuer” means 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 2011 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 2011 A Bonds, plus accrued interest

and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the
Reserve Accounts. For purposes of the Private Business Use limitations set forth herein, the term Net
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Proceeds shall include any amounts resulting from the investment of proceeds of the Series 2011
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.

"Operating Expenses" means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limitmg the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses, other than those capitalized as part of
the costs fees and expenses of the Authority, fiscal agents, the Depository Bank, the Registrar and the
Paying Agent (all as herein defined), other than those capitalized as part of the costs, payments to pension
or retirement funds, taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that "Operating
Expenses" does not include payments on account of the principal of or redemption premium, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, ainortization of debt discount or such iniscellaneous deductions as
are applicable to prior accounting periods.

"Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of which 1nonies,
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 Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" ineans additional Bonds issued under the provisions and within the
limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or other entity designated as such for the
Series 2011 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, the Series 1999 Bonds, the Series
2005 A Bonds and the Series 2008 A Bonds.
“Prior Resolutions™ means, collectively, the Resolutions authorizing the Prior Bonds.
"Project" means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and includes any of the following:
(a) Government Obligations;
(b) Govermnment Obligations which have been stripped of

their unmatured interest coupons, interest coupons stripped from
Government Obligations, and receipts or certificates evidencing
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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;

(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;

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

(g) Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (e) above, with banks or
national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing
said repurchase agreements either must mature as nearly as 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 Board of Treasury Investment pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and




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

"Registrar” means the Bond Registrar.

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

“Replacement Reserve” means the Replacement Reserve continued by Section 5.01
hereof.

"Reserve Accounts” means, collectively, the respective reserve accounts established for
the Series 2011 Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amounts required to be on
deposit in the Reserve Accounts of the Series 2011 Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established 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 {United
States Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal
amount of $350,000,

“Series 1984 Bonds” means the Issuer’s Water Revenue Bonds, Series 1984 (United
States Department of Agriculture), dated August 14, 1984, issued in the original aggregate principal
amount of $400,000.

“Series 1990 Bonds” means the Issuer’s Water Revenue Bonds, Series 1990 (United
States Department of Agriculture), dated September 25, 1990, issued in the onginal aggregate prmeipal
amount of $209,000.

“Series 1991 Bonds™ means the Issuer’s Water Revenue Bonds, Series 1991 (United
States Department of Agriculture), dated August 6, 1991, issued in the origmal aggregate principal
amount of $600,000,

“Series 1993 Bonds™ means the lssuer’s Water Revenue Bonds, Series 1993 (United
States Department of Agriculture), dated December 6, 1993, issued in the original aggregate principal
amount of $130,000.

“Series 1999 Bonds” means the Issuer’s Water Revenue Bonds, Series 1999 (United

States Department of Agriculture), dated February 25, 1999, issued in the original aggregate principal
amount of $1,850,000.
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“Series 2005 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2005 A (West
Virginia Infrastructure Fund), dated July 28, 2005, issued in the original aggregate principal amount of
$1,833,369.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 A (United
States Department of Agriculture), dated March 27, 2008, issued in the original aggregate principal
amount of $500,000.

“Series 2011 Bonds” means collectively, the Series 2011 a Bonds and Series 2011 b
Bonds.

“Series 2011 B Bonds™ means the Water Revenue Bonds, Series 2011 B (West Virginia
Infrastructure Fund), of the Issuer, authorized by the Series 2011 B Bonds Resolution.

“Series 2011 B Bonds Resolution” means the resolution authorizing the Series 2011 B
Bonds.

"Series 2011 A Bonds" means the Water Revenue Bonds, Series 2011 A (West Virginia
Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2011 A Bonds Construction Trust Fund" means the Series 2011 A Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2011 A Bonds Reserve Accoumt” means the Series 2011 A Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2011 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 2011 A Bonds in the
then current or any succeeding year.

"Series 2011 A Bonds Sinking Fund" means the Series 2011 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds established for the
Series 2011 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 2011 A Bonds; provided, that any matter
intended by this Resolution to be included in the Supplemental Resolution with respect to the Series 2011
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, the Prior Bonds or any other obligations
of the Issuer, including, without limitation, the Replacement Reserve, the Sinking Funds and the Reserve
Accounts.
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"System" means the complete public waterworks system of the Issuer, as presently
existing in its entirety or any integral part thereof, and all waterworks facilities owned by the Issuer and
all facilities and other property of every nature, real or personal, now or hereafter owned, held or used in
connection with the waterworks system; and shall also include the Project and any and all extensions,
additions, betterments and improvements thereto hereafter acquired or constructed for the waterworks
systems from any sources whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of 1931, as
amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used. Words
importing singular number shall include the plural number in each case and vice versa; words importing
persons shall include firms and corporations; and words importing the masculine, feminine or neutral
gender shall include any other gender.

ARTICLEIT

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
$954,702, 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 2011
A Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has received
bids and will enter into contracts for the acquisition and construction of the Project, in an amount and
otherwise compatible with the financing plan submitted to the Authority and the Council.

The cost of the Project is estimated not to exceed $954,702 of which approximately
$328,300 will be obtained from the proceeds of the Series 2011 A Bonds; $436,811 will be obtained as a
grant from the United States Environmental Protection Agency; $105,059 will be obtained as a grant from
The County Commission of Grant County and $84,532 will be as a contribution from the Issuer.

ARTICLE IIT

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

Section 3.01.  Authorization of Bonds. For the purposes of paying the Series 2011 A
Bonds, capitalizing interest on the Series 2011 A Bonds, funding the Reserve Account for the Series 2011
A Bonds, paying Costs of the Project not otherwise provided for and paymg certain costs of issuance of
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the Series 2011 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 2011
A Bonds of the Issuer. The Series 2011 A Bonds shall be issued as a single bond, designated as "Water
Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund)," in the principal amount of
$328,300, and shall have such terms as set forth hereinafter and in the Supplemental Resolution. The
proceeds of the Series 2011 A Bonds remnaining after funding of the Reserve Account (if funded from
Bond proceeds) and capitalizing interest on the Series 2011 A Bonds, if any, shall be deposited in or
credited to the Series 2011 A Bonds Construction Trust Fund established by Section 5.01 hereof and
applied as set forth in Article VI hereof.

Section 3.02, Terms of Bonds. The Series 2011 A Bonds shall be issued in such
principal amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum rate,
payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be redeemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Series 2011 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 2011 A Bonds shall be paid by check or draft of the Paying Agent mailed to the Registered Owner
thereof at the address as it appears on the books of the Bond Registrar, or by such other method as shall
be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2011 A Bonds
shall be issued in the form of a single bond, fully registered to the Authority, with a record of advances
and a debt service schedule aftached, representing the aggregate principal amount of the Series 2011
A Bonds. The Series 2011 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 i aggregate principal amount equal
to the amount of said Bonds then Outstanding and being exchanged, with principal mstallments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2011 A Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed the Series 2011 A Bonds shall cease to be such officer of the Issuer before the Series 2011
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 2011 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. The Bond Registrar for the Series 2011
A Bonds shall be the bank or other entity to be designated as such in the Supplemental Resolution and its
successors and assigns. No Series 2011 A Bond shall be valid or obligatory for any purpose or entitled to
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any security or benefit under this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the forms set forth in Section 3.10 hereof shall have been
manually executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and Registration
on any Series 2011 A Bond shall be deemed to have been executed by the Bond Registrar if manually
signed by an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability. Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2011 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2011 A Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable instruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 2011 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.

The registered Series 2011 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 attomey.

In all cases in which the privilege of exchanging Series 2011 A Bonds or transferring the
registered Series 2011 A Bonds are exercised, all Series 2011 A Bonds shall be delivered in accordance -
with the provisions of this Bond Legislation. All Series 2011 A Bonds surrendered in any such
exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Series 2011 A Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each 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 mnake any such exchange or transfer of Bonds during the period
commencing on the 15th day of the inonth next preceding an interest payment date on the Series 2011 A
Bonds or, in the case of any proposed redemption of Series 2011 A Bonds, next preceding the date of the
selection of Bonds to be redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any Series 2011 A
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new 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 lien of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's furmshing 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
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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 2011 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 holder or holders of the Series 2011
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2011 A Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues:; Lien Positions with Respect
to Prior Bonds and the Series 2011 B Bonds. The payment of the debt service of the Series 2011 A
Bonds shall be secured by a first lien on the Net Revenues derived from the System on a parity with the
lien on such Net Revenues in favor of the Holders of the Series 2011 B Bonds and the Prior Bonds. Such
Net Revenues in an amount sufficient to pay the principal of and interest on and other payments for the
Series 2011 A Bonds, Series 2011 B Bonds and the Prior Bonds and to make all other payments provided
for in the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 2011
A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2011 A Bonds to the origmal purchasers upon receipt of the documents set forth below:

A, If other than the Authority, a list of the names in which the
Series 2011 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2011 A Bonds to the original purchasers;

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

E. The unqualified approving opinion of bond counsel on the
Series 2011 A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2011 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 SERTES 2011 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the day of
, 2011, 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™), 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
3 ), 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 I, 20, to and including 1,
20 as set forth on the "Debt Service Schedule™ attached as EXH[BIT B hereto and incorporated herem
by reference with interest of 3% per annum payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1,20 ,to and including 1,
20 as set forth on the "Debt Service Schedule" attached as Exhibit B hereto and incorporated herein
by reference.

Principal installiments 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 Agert"). The interest on this bond is payable by
check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the next month preceding an interest payment date, or such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

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 ,2011.

. This Bond is issued (i) to pay the costs of acquisition and construction of improvements
and extensions to the existing public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the “Bonds™) and related costs. The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions thereto are
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herein called the "System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a
Bond Resolution duly adopted by the Issuer on , 2011, and a Supplemental Resolution
duly adopted by the Issuer on , 2011 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH (1)
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL. AMOUNT OF $350,000 (THE “SERIES 1976 BONDS®); (2) WATER REVENUE
BONDS, SERIES 1984 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST
14, 1984, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE
“SERIES 1984 BONDS™); (3) WATER REVENUE BONDS, SERIES 1990 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 25, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $209,000 (THE “SERIES 1990 BONDS”); (4) WATER
REVENUE BONDS, SERIES 1991 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$600,000 (THE “SERIES 1991 BONDS™); (5) WATER REVENUE BONDS, SERIES 1993 (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 6, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $130,000 (THE “SERIES 1993 BONDS™); (6)
WATER REVENUE BONDS, SERIES 1999 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED FEBRUARY 25, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINICIPAI, AMOUNT OF $1,850,000 (IHE “SERIES 1999 BONDS™); (7) WATER REVENUE
BONDS, SERIES 2005 A (WEST VIRIGINA INFRASTRUCTURE FUND), DATED JULY 28, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,833,369 (THE “SERIES
2005 A BONDS™); AND (8) WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $500,000 (THE “SERIES 2008 A BONDS™):;
(COLLECTIVELY, THE “PRIOR BONDS”); AND (9) WATER REVENUE BONDS, SERIES 2011 B
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED , 2011, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 2011 B BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defied
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in Tavor of the holders of the Series 2011 B Bonds and the Prior Bonds, and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2011 A Bonds Reserve
Account™ and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or stafutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2011 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Iegislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
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rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Series 2011
b Bonds and the Prior Bonds; provided however, that so long as there exists in the Series 2011 A Bonds
Reserve Account an amount at Jeast equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including the Series
2011 B Bonds and the Prior Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

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

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

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

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 prownpt 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.

CH5383945 16



IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and attested
by its Secretary, and has caused this Bond to be dated the day and year first written above.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 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: , 2011,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

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

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE 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: .20

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of Loan
Agreement. The Series 2011 A Bonds shall be sold to the Authority, pursuant to the terms and conditions
of the Loan Agreement. If not so authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the Loan Agreement in the form attached hereto as "EXHIBIT A" and
made a part hereof, and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of "Amended Schedule". Upon completion of the 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.

ARTICLE IV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created (or contmued if previously established by 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 and
continued hereby);

(2) Renewal and Replacement Fund (established by the Prior
Resolutions continued hereby);

(3 Depreciation Account (established by the Prior Resolutions
continued hereby);

(4) Series 2011 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created (or continued if previously established by Prior Resolutions)
with and shall be held by the Commission separate and apart from all other funds or accounts of the
Commission and the Issuer and from each other:

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

(2) Series 2005 A Bonds Reserve Account {established by Prior Resolutions);
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)
4
(%)
(6)

(7)

(8)
)

Series 2007 A Bonds Sinking Fund (established by Prior Resolutions);
Series 2007 A Bonds Reserve Account (established by Prior Resolutions);
Series 2010 A Bonds Reserve Account (established by Prior Resolutions);

Series 2011 B Bonds Sinking Fund (established by Series 2011 B Bond
Resolution);

Series 2011 B Bonds Reserve Account (established by Series 2011 B Bond
Resolution);

Series 2011 A Bonds Sinking Fund; and

Series 2011 A Bonds Reserve Account.

Section 5.03.  System Revenues:; Flow of Funds.

A.

of priority:

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

(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 transfer from the

Revenue Fund and simultaneously on or before the due date thereof
remit: (i) to the National Finance Office the amounts required to pay
interest on the Series 1976 Bonds, Series 1984 Bonds, Series 1990
Bonds, Series 1991 Bonds, Series 1993 Bonds, Series 1999 Bonds and
Series 2008 A Bonds; (ii) to the Commission the amount required by the
Series 2011 B Bond resolution to pay interest on the Series 2011 B
Bonds; and (iii) to the Commission commencing 4 months prior to the
first date of payment of interest of the Series 2011 A Bonds, for deposit
in the Series 2011 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of interest which will mature and come due on the Series
2011 A Bonds on the next ensuing quarterly interest payment date;
provided that, in the event the period to elapse between the date of such
mitial deposit in the Series 2011 A Bonds Sinking Fund and the next
quarterly interest payment date is less than 3 months, then such monthly
payment shall be mcreased proportionately to provide, 1 month prior to
the next quarterly interest payment date, the required amount of interest
coming due on such date.
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3) The Issuer shall next, each month, transfer from the
Revenue Fund and simultancously (i) remit to the National Finance
Office the amounts required to pay principal of the Series 1976 Bonds,
Series 1984 Bonds, Series 1990 Bonds, Series 1991 Bonds, Series 1993
Bonds, Series 1999 Bonds and Series 2008 A Bonds, as required by the
Prior Resolutions; (i) remit to the Commission the amounts required to
pay principal of the Series 2005 A Bonds and the Series 2011 B Bonds as
required by the Prior Resolutions and Series 2011 B Bond Resclution
respectively; and (iii) remit to the Commission, commencing 4 months
prior to the first date of payment of principal of the Series 2011 A Bonds,
for deposit in the Series 2011 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become due on
the Series 2011 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 2011 A Bonds Sinking Fund and the
next quarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required amount of
principal coming due on such date.

4 The Issuer shall next, each month, transfer from the
Revenue Fund and simultaneously (i) remit to the Commission, the
amounts required by the Prior Resolutions and Series 2011 B Bonds
Resolution for deposit in the respective Reserve Accounts for the Prior
Bonds and Series 2011 B Bonds respectively; and (ii) remit to the
Commission, commencing 4 months prior to the first date of payment of
principal of the Series 2011 A Bonds, if not fully funded upon issuance
of the Series2011 A Bonds, for deposit in the Series 2011 A Bonds
Reserve Account, an amount equal to 1/120th of the Series 2011 A
Bonds Reserve Requirement, until the amount in the Series 2011 A
Bonds Reserve Account equals the Series 2011 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2011 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 2011 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 (as previously set forth in the Prior
Resolutions and not in addition thereto) the amounts required. by the
Prior Resolutions and a sum equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VI hereof.
Withdrawals and disbursements may be made fromn the Renewal and
Replacement Fund for replacements, emergency repairs, improvements
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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 monies 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 as
required by the Prior Resolutions.

Monies in the Series 2011 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2011 A Bonds as the same shall become due.
Monies in the Series 2011 A Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 2011 A Bonds as the same shall come due, when other
monies in the Series 2011 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2011 A Bonds Sinking Fund and the
Series 2011 A Bonds Reserve Account, shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be deposited in the
Series 2011 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 2011 A Bonds, and then to the next ensuing principal payment due thereon, all ona
pro rata basis.

Any withdrawals from the Series 2011 A Bonds Reserve Account which result in a
reduction in the balance therein to below the Reserve Requirement shall be subsequently restored from
the first Net Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2011 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
accuinulate a balance in the respective reserve accounts m an amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the Series 2011 A
Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2011 A Bonds issued pursuant to
this Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Series 2011 A Bonds, the Series 2011 B Bonds and
the Prior Bonds, in accordance with the respective prineipal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the
Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account and all amounts
required for said accounts shall be remitted to the Commission from the Revenue Fund by the Issuer at
the times provided herein. The Issuer shall make the necessary arrangements whereby required payments
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into said accounts shall be automatically debited from the Revenue Fund and electronically transferred to
the Commission on the dates required hereunder. '

Monies in the Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve
Account shall be mvested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2011 A Bonds Sinking Fund and the Series 2011 A Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2011 A
Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required principal,
interest and reserve account payments with respect to the Series 2011 A Bonds and all such payments
shall be remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation. All remittances made by the Issuer to the
Comunission shall clearly identify the fund or account into which each amount is to be deposited.

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

D. Whenever all of the required and provided transfers and payments from the
Revenue Fund 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
anytime, make the necessary arrangements whereby such required payments shall be . automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates required.

F. The monies in excess of the maximum amounts insured by FDIC in all funds and
accounts shall at all times be secured, to the full extent thereof in excess of such imsured 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 im the subsequent payments in addition to the payments which would otherwise be required to be made
mto 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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ARTICEFE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.
From the monies received from the sale of the Series 2011 A Bonds, the following amounts shall be first
deducted and deposited in the order set forth below:

A From the proceeds of the Series 2011 A Bonds, there
shall first be deposited with the Commission in the Series 2011 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 2011 A Bonds
for the period commencing on the date of issuance of the Series 2011 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 2011 A Bonds,
there shall be deposited with the Commission in the Series 2011 A Bonds
Reserve Account, the amount, if any, set forth in the Supplemental
Resolution for funding the Series 2011 A Bonds Reserve Account.

C. As the Issuer receives advances of the remaining monies
derived from the sale of the Series 2011 A Bonds, such monies shail be
deposited with the Depository Baunk in the Series 2011 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 2011 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 2011 A Bonds shall be applied as
directed by the Council.

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

Except as provided in Section 6.01 hereof, disbursements from the Series 2011 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 stating that:

(a) None of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;
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(b) Each item for which the payment is proposed to be made is or
was necessary in connection with the Project and 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 2011 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, monies in the Series 2011 A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Bonds. In addition to the other covenants, agreeinents and provisions of this Bond Legislation, the Issuer
hereby covenants and agrees with the Holders of the Series 2011 A Bonds as hereinafter provided in this
Article VII.  All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 2011 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2011 A Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the ineaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2011
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2011 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions with Respect
to the Series 2011 B Bonds and the Prior Bonds. The payment of the debt service of the Series 2011 A
Bonds shall be secured by a first lien on the Net Revenues derived from the System on a parity with the
lien on such Net Revenues in favor of the Holders of the Series 2011 B Bonds and 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 2011 A Bonds, Series 2011 B Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as they become
due.

Section 7.04.  Imitial Schedule of Rates and Charges. The Issuer has obtained any and
all approvals of rates and charges required by State law and has taken amy other action required to
establish and impose such rates and charges, with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect. Such rates and charges
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shall be sufficient to comply with the requirements of the Loan Agreement and the Issuer shall supply a
certificate of certified public accountant to such effect. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth and approved and described in the Recommended
Decision of the Public Service Commission of West Virginia entered  November 17, 2010 and Further
Recommended Decision dated November 22, 2010 which became final on December 12, 2010 in Case
No. 10-0953-PWD-CN, and such rates are hereby adopted.

So long as the Series 2011 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 m the Bond Legislation and in
compliance with the Loan Agreement. In the event the schedule of rates, fees and charges initially
established for the System in connection with the Series 2011 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 Series 2011 Bonds and the Prior
Bonds are outstanding and except as otherwise required by law or with the written consent of the Council,
the Authority and the holders of the Prior Bonds, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net proceeds 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 2011 A Bonds, immediately be remitted to the Commission for deposit in the Series 2011 A
Bonds Sinking Fund and applied to the payment of principal of and interest, if any, on the Series 2011 A
Bonds. Any balance remaining after the payment of the Series 2011 A Bonds and interest, if any,
thereon shall be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution duly
adopted, determine that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be received
from such sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess of
$10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation with the
Consulting Engineers that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund . The payment of
such proceeds into the Renewal and Replacement Fund shall not reduce the amount required to be paid
into said fund by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom, together with
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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 aud insufficient to pay all Bonds then Outstanding without the
prior approval and consent in writing of the Holders of the Bonds then Outstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06, Issuance of Other Obligations Payable Out of Revenues and (eneral
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
Serjes 2011 A Bonds. All obligations issued by the Issuer after the issuance of the Series 2011 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 2011 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 2011 A Bonds, and the interest thereon upon any or all of the income and
revenues of the System pledged for payment of the Series 2011 A Bonds and the interest thereon 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 Series 2011 B Bonds or Prior Bonds are
outstanding, the limitations on the issuance of parity obligations set forth m 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 2011 A Bonds pursuant to this Bond Legislation, without the prior written
consent of the Authority and the Council and without complying with the conditions and requirements
herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2011
A Bonds.

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

So long as the Series 1976 Bonds, Series 1984 Bonds, Series 1990 Bonds, Series 1991
Bonds, Series 1993 Bonds, Series 1999 Bonds or Series 2008 A Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at least 120%
of the average annual debt service requirements on the following:
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(1 The Bonds then Qutstanding;

(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 medified by the written consent of the
Holders of the Series 1976 Bonds, Series 1984 Bonds, Series 1990 Bonds, Series 1991 Bonds, Series
1993 Bonds, Series 1999 Bonds or Series 2008 A Bonds, representing 75% of the then-outstanding
principal indebtedness. In the event the foregoing limitation is waived or when the Series 1976 Bonds,
Series 1984 Bonds, Series 1990 Bonds, Series 1991 Bonds, Series 1993 Bonds, Series 1999 Bonds or
Series 2008 A Bonds are no longer outstanding, the following requirement shall be met:

So long as the Series 2005 A Bonds or Series 2011 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
actually derived, subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues expected to be received in each
of the 3 succeeding years after the completion of the improvements to be financed by such Parity Bonds,
if any, shall not be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for principal of and interest, if any, on the following:

() The Bonds then Qutstanding;

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

3) The Parity Bonds then proposed to be issued.

The "estimated average increased annual Net Revenues expected to be received i each
of the 3 succeeding years," as that term is used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived from the improvements to be financed
by such Parity Bonds and any increase in. rates adopted by the Issuer and approved by the Public Service
Commission of West Virginia, the time for appeal of which shall have expired prior to the issuance of
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 herein above 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 Systemn adopted by the Issuer,
the time for appeal of which shall have expired prior to issuance of such Parity Bonds.
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All covenants and other provisions of this Bond Legislation (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued from time to time within the
limitations of and i compliance with this section. All Bonds, regardless of the time or times of their
" issuance, shall rank equally with respect to their lien on the revenues of the System and their source of
and security for payment from said revenues, without preference of any Bond over any other. The Issuer
shall comply fully with all the mcreased payments info the various funds and accounts created in this
Bond Legislation required for and on account of such Parity Bonds, in addition to the payments required
for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Series 2011 A Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2011 A Bonds.

So long as the Series 2005 A Bonds or Series 2011 A Bonds are outstanding no Parity
Bonds shall be issued at any time, however, unless all of the payments into the respective funds and
accounts provided for in this Bond Legislation with respect to the Bonds then Qutstanding, and any other
payments provided for in this Bond Legislation, shall have been made in full as required to the date of
delivery of the Parity Bonds, and the Issuer then be in full compliance with all the covenants, agreements
and terms of this Bond Legislation.

Section 7.08.  Books: Records and Audit. The Issuer shall keep complete and accurate
records of the cost of acquirmg 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 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 1s an improvement to an existing system, at any reasonable time following commencement of
construction. .

The Issuer will keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which complete and correct entries shall be
made of all transactions relating to the System, and any Holder of a Bond or Bonds 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 Public Service Commission of
West Virginia. Separate control accounting records shall be maintained by the Issuer.  Subsidiary
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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 Govemning Body shall prescribe and institute the
manner by which subsidiary records of the accounting system which may be installed remote from the
direct supervision of the Governing Body shall be reported to such agent of the Issuer as the Governing
Body shall direct.

The Issuer shall file with the Council, the Authority, or any other original purchaser of
the Series 2011 A Bonds, and shall mail in each year to any Holder or Holders of the Series 2011
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 depesits in all the funds
and accounts provided for in this Bond Legislation, and the status of all
said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (and to the extent legally required, in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto) and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the
Series 2011 A Bonds, and shall submit said report to the Council and the Authority, or any other original
purchaser of the Series 2011 A Bonds. Such audit report submitted to the Authority and the Council shall
include a statement that the Issuer is in compliance with the terms and provisions of the Act, the Loan
Agreement and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the 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 of the Project, the Issuer shall also provide the Authority and the Council, or
their agents and representatives, with access to the System site and System facilifies as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the Council with respect to the
System pursuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2011 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
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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 agpregate 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 (i1) 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 2011
A Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2011 A Bonds, including the Series 2011 B Bonds and the Prior Bonds; provided that, in the event
that amounts equal to or in excess of the reserve requirements are on deposit in the Series 2011 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the Series 2011 A Bonds,
including the Series 2011 B Bonds and 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 2011 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2011 A Bonds, including the Series
2011 B Bonds and 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 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the Authority and
the Council within 30 days of 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 engimeer, 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 mecreased expenditures shall be made until the
Issuer shall have approved such findimg and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be made except upon the further
certificate of a professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to the Authority and the Council and to
any Holder of any Bonds, within 30 days of adoption thereof, and shall make available such budgets and
all resolutions authorizing increased expendifures for operation and maintenance of the System at all
reasonable times to the Authority and the Council and to any Holder of any Bonds, or anyone acting for
and in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating, among other
things, that the Project has been or will be constructed in accordance with the approved plans,
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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 perrmts 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 bearmg 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
during the entire term of the Loan Agreement.

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

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

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

‘Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable, the user
of the services and facilities shall be delinquent until such time as all such rates and charges are fully paid.
To the extent authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien
on the premises served by the System. The Issuer further covenants and agrees that, it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontmue 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 Systemn, plus reasonable interest and penalty charges for
the restoration of service, have been fully paid and shall take all further actions to enforce collections to
the maximum extent permitted by law.
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Section 7.14. No Free Services. 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 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 Replacement Reserve
and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Replacement
Reserve. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority,
the prime contractor and all subcontractors as their respective interests
may appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value form) on
the insurable portion of the Project, such insurance to be made payable to
the order of the Authority, the Issuer, the contractors and subcontractors,
as their interests may appear.

@ PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily
mjury 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 owmnership 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
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each contractor contracting directly with the Issuer, and such payment
bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

@) 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.

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
and the Issuer shall verify such insurance prior to commencement of construction. In the event the Loan
Agreement 50 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.

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

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

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

Section 7.18. Reserved.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2011 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 upen delivery of the Series 2011 A Bonds and shall be on a parity with the Series 2011 B
Bonds and the Prior Bonds.

Section 7.20.  Compliance with T.oan Agreement and Law. The Issuer shall perform,
satisfy and comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will prov1de the Council with copies of all
documents submitted to the Authority.

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

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

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

Section 7.22.  Contracts; Change Orders: Public Releases.

A, The Issuer shall, simultaneously with the delivery of the Series 2011 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 2011 A Bonds beld in “contingency™ as set forth in the respective 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 2011 A Bonds made available due to bid or construction or
project underruns.

C. The Issuer shall list the funding provided by the Authority and the Council in any
press release, publication, program bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed i conjunction with any ground
breaking or dedication of the Project.
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ARTICEFE VIIE

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the
"Consolidated Fund." The Commission shall sell and reduce to cash a sufficient amount of such
investments whenever the cash balance in any fund or account is insufficieut 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 2011 A Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest, if any, on the Series 2011 A Bonds from gross income for federal income
tax purposes.

Section 8.02.  Certificate as to Use of Proceeds; Covenants as to Use of Proceeds. The
Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2011 A
Bonds as a condition to issuance of the Series 2011 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 2011 A
Bonds as may be necessary in order to maintain the status of the Series 2011 A Bonds as public purpose
bonds; (i) that it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Series 2011 A Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, from which the proceeds of the Series 2011 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.
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The Issuer shall annually fumish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2011 A Bonds and, at any time, any additional information requested by
the Authority.

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Fach of the following events shall constitute an
"Event of Default” with respect to the Series 2011 A Bonds:

(D If default occurs in the due and punctual payment of the
principal of or interest on the Series 2011 A Bonds; or

(2) If defanlt occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating fo the
Series 2011 A Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 2011 A Bonds, and such default shall have
continued for a period of 30 days after the Issuer shall have been given
written notice of such default by the Commission, the Depository Bank,
Registrar or any other Paying Agent or a Holder of a Bond;

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

4 If default occurs under the Prior Bonds or the Prior Resolutions;
or

(5) If default occurs under the Series 2011 B Bonds or the Series
2011 B Bonds Resolution.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any unpaid
principal or interest then due, (ii} by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the Act and the
Bond Legislation relating thereto, including but not limited to the making and collection of sufficient rates
or charges for services rendered by the System, (iii} bring suit upon the Bonds, (iv) by action at law or bill
in equity require the Issuer to account as if it were the trustee of an express trust for the Registered
Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners; provided that, all rights
and remedies of the Holders of the Series 2011 A Bonds shall be on a parity with the Holders of the
Series 2011 B Bonds and the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
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Act, including, the completion of the Project and after commencement of operation of the Systein, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition to all other remedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to administer the 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 said System and shall hold, operate
and maintain, manage and control such facilities, and each and every part thereof, and in the name of the
Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the Issuer itself
might exercise.

Whenever all that is due upon the 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 deein
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 ownership of the Systein shall remain in the Issuer, and no court shall have any
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid to the Holders of the Series 2011 A Bonds, the principal of and interest due or to become due
thereon, if any, at the times and in the manner stipulated therein and in this Bond Legislation, then the
pledge of Net Revenues and other monies and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series 2011
A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except as
may otherwise be necessary to assure the exclusion of interest, if any, on the Series 2011 A Bonds from
gross income for federal income tax purposes.

ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2011 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2011 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 2011 A Bonds shail be made
without the consent in writing of the Registered Owners of the Series 2011 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the Issuer to
pay such principal and interest, if any, out of the funds herein respectively pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that would
reduce the percentage of the principal amount of Bonds, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of
the Code relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2011 A Bonds from gross income of the holders 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 2011
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 2011 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.
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Section 11.05. Conflicting Provisions Repealed. All orders or resolutions, or parts
thereof, in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this Resolution and the Prior Resolutions, the
Prior Resolutions shall control (unless less restrictive), so long as the Prior Bonds are Qutstanding,

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 mauner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all times when any actions in connection with this Resolution
occurred and are duly in office and duly qualified for such office.

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

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of March, 2011.
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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 10th day of March, 2011.

Dated: March 22, 2011.

| /s
‘ J

Secretary

02.17.11
348590.00001
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY  DATE, REDEMPTION
PROVISIONS, INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICE AND OTHER TERMS OF THE
WATER REVENUE BONDS, SERIES 2011 A (WEST VIRGINIA
INFRASTRUCTURE FUND), OF GRANT COUNTY PUBLIC
SERVICE DISTRICT; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Grant County Public
Service District (the "Issuer") has duly and officially adopted a bond resolution on March 10, 2011 (the
"Bond Resolution” or the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE ISSUANCE BY THE DISTRICT
OF $328,300 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 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 1SSUANCE 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.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue Bonds,

Series 2011 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds™), in the aggregate principal
amount not to exceed $328,300 and has authorized the execution and delivery of the loan agreement
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relating to the Series 2011 A Bonds, ncluding all schedules and exhibits attached thereto (the “Loan
Agreement”), by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), all in accordance with Chapter 16, Article 13A, and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act™); and in the Bond Resolution it is
provided that the form of the Loan Agreement and the exact principal amount, date, maturity date,
redemption provisions, interest rate, interest and principal payment dates, sale price and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

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

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

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

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

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, origmally represented by a single Bond,
numbered AR-1, in the principal amount of $328,300. The Series 2011 A Bonds shall be dated the date
of delivery thereof, shall finally mature June 1, 2032, and shall bear interest at the rate of 3% per annum.
The principal and interest of the Series 2011 A Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December | of each year, commencing September 1, 2012, to and including June 1,
2032, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 2011 A Bonds. The Series 2011 A Bonds shall be subject to
redemption upon the written consent of the Authority and the Council, and upon payment of the
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2011 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 Bond Resolutjon.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of
the Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the Council and the Authority.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer,
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Section 4. The Issuer does hereby appoint and designate The Huntington National
Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the Bonds under the Bond
Resolution and does approve and accept the Registrar's Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar's
Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

Section 3. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds under
the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate the Summit Community
Bank, Petersburg, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2011 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2011 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2011 A Bond Proceeds in the amount of $-0- shall be deposited in
the Series 2011 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2011 A Bonds shall be
deposited in or credited to the Series 2011 A Bonds Construction Trust Fund for payment of the costs of
the Project, including, without limitation, costs of issuance of the Bonds and related costs.

Section 10. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or desirable
in connection with the Bonds to be issued hereby and by the Bond Resolution approved and provided for,
to the end that the Bonds may be delivered on or about March 22, 2011, to the Authority pursuant to the
Loan Agreement.

Section 11]. The acquisition and construction of the Project and the financing thereof
with proceeds of the Series 2011 A Bonds are in the public interest, serve a public purpose of the Issuer
and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the Issuer to
invest all monies in the funds and accounts established by the Bond Resolution held by the Depository
Bank until expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies to be invested in such repurchase agreements or time accounts, until
further directed in writing by the Issuer. Monies in the Series 2011 A Bonds Sinking Fund and the Series
2011 A Bonds Reserve Account shall be invested by the West Virginia Municipal Bond Commission in
the West Virginia Consolidated Fund.

Section 13. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project and the Chairman is hereby authorized and directed
to execute and deliver all such contracts.
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Section 14. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of March, 2011.

GRANT COUNTY PUBLIC SERVICE DISTRICT

B : Bipn ""\u .
ITts: Chairman
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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 March 10, 2011.

Dated: March 22, 2011.

BEAM V:‘ M ngma

Secretary

02.17.11
349590.00001
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IC-1
(08/09)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting on behalf of the WEST VIRGINIA INFRASTRUCTURE AND JOBS
DEVELOPMENT COUNCIL (the “Council”), and the governmental agency designated
below (the “Governmental Agency”).

GRANT COUNTY PUBLIC SERVICE DISTRICT
(2008W-1020)
(Deep Springs Project)

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of
projects by such governmental agencies, subject to such provisions and limitations as are
contained in the Act;

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

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

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

WHEREAS, the Governmental Agency has completed and filed with the -
Authority an Application for a Construction Loan with attachments and exhibits and an
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Amended Applicatibn for a Construction Loan also with attachments and exhibits (together,
as further revised and supplemented, the “Application”), which Application is incorporated
herein by this reference; and

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

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

ARTICLET
Definitions

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

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

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

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

1.5  “Loan” means the loan to be made by the Authorityto the Governmental
Agency through the purchase of Local Bonds, as hereinafter defined, pursuant to this [.oan
Agreement.

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

2.




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

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

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

1.10  “Project” means the project hereinabove referred to, to be constructed or
being constructed by the Governmental Agency in whole or in part with the net proceeds of
the Local Bonds.

1.11 “System” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE I

The Project and the Svstel_n

2.1 The Project shall generally consist of the construction and acquisition of
the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

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

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

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

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

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

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

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

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

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

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

2.11 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance
and use of the System.

2.12 The Governmental Agency, commencing on the date contracts are
executed for the acquisition or construction of the Project and for two years following the
completion of acquisition or construction of the Project, shall each month complete a
Monthly Financial Report, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10™ of each month to the
Authority and Council.

2.13  The Governmental Agency shall serve the additional customers at the
location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the
amount of additional customers served by the project without the prior written approval of
the WDA Board. Following completion of the Project the Governmental Agency shall
certify to the Authority the number of customers added to the System.




2.14 The Governmental Agency shall perform an annual maintenance audit
which maintenance audit shall be submitted to the WD A and the Public Service Commission
of West Virginia.

“ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

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

(b)  The Governrnental Agency shall have authorized the issuance of
and delivery to the Authority of the Local Bonds described in this Article III and in Article
IV hereof;

(¢)  The Governmental Agency shall either have received bids or
entered into contracts for the construction of the Project which are in an amount and
otherwise compatible with the plan of financing described in the Application; provided that,
if the Loan will refund an interim construction financing, the GGovernmental Agency must
either be constructing or have constructed its Project for a cost and as otherwise compatible
with the plan of financing described in the Application; and, in either case, the Authority and
the Council shall have received a certificate of the Consulting Engineers to such effect, the
form of which certificate is attached hereto as Exhibit A;

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

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

(g)  The Governmental Agency shall have obtained any and ali
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
1s not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
nay be local counsel to the Governmental Agency, bond counsel or special PSC counsel but
must be satisfactory to the Authority and the Council, to such effect;

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(i1) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

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

3.2 Subject to the terms and provisions of this Loan Agreement, the rules
and regulations promulgated by the Authority, the Council or any other appropriate State
agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it is hereby agreed that the Authority shall make the Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof itis agreed that the Governmental Agency shall sell to
the Authority and the Authonty shall make the Loan by purchasmg the I.ocal Bonds in the
principal amount and at the price set forth in Schedule X hereto. The Local Bonds shall have
such further terms and provisions as described in Article IV hereof.

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




34  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be givennotless than ten (10) business days prior to the
date designated; provided, however, that if the Authority is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the “Date of Loan Closing.” Notwithstanding the foregoing, the Date of Loan
Closing shall inno event occur more than ninety (90) days after the date of execution of this
Ioan Agreement by the Authority or such later date as is agreed to in writing by the Council.

3.5  The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans from the

Infrastructure Fund to finance projects and that the obligation of the Authority to make any -

such loan is subject to the Council's authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may commit to and purchase the revenue bonds of other governmental agencies for
which it has sufficient funds available.

ARTICLE IV
Local Bonds; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

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

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

(i)  to pay Operating Expenses of the System;

(ii)  to the extent not otherwise limited by any outstanding loan
resolution, indenture or other act or document and beginning on the date set forth m Schedule
X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the
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principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the L.ocal Bonds or
otherwise concurrently with the issuance thereof (which, with an approving opinion of bond
counsel to the Governmental Agency, may be with a letter of credit or surety) in an amount
equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

(iv)  forotherlegal purposes of the System, including payment
of debt service on other obligations junior, subordinate and inferior to the L.ocal Bonds.

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

(b)  Covenants substantially as follows:

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

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

(ii1) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;
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(iv)  That, except as otherwise required by State law or with the
written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
outstanding, with further restrictions on the disposition of portions of the System as are
normally contained in such covenants; -

(v)  That the Governmental Agency shall not issue any other
obligations payable from the revenues of the Systein which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if net
revenues of the System prior to issuance of such parity bonds, pius reasonably projected
revenues from rate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the prior written consent of the Authority and the Council;
provided, however, that additional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without regard to the foregoing;

(vi)  That the Governmental Agency will carry such insurance
as is customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof; '

(vii) That the Governmental Agency will not render any free
services of the System;

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

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

(x)  That, to the extent legally allowable, the Governmental
Agency will not grant any franchise to provide any services which would compete with the
Systein;

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

(xi1) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

(xu1) That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, prospective users of the System shall be required to
connect thereto;

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

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

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

(xvi1) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commmission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, untless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

' (xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
income for federal income tax purposes of interest on the State’s general obligation bonds or
any bonds secured by the Local Bonds;

(xx) That the Governmental Agency shall have obtamed the-
certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect
that the Project has been or will be constructed in accordance with the approved plans,
specifications and design as submitted to the Authority and the Council, the Project is
adequate for the purposes for which it was designed, the funding plan as submitted to the
" Authority and the Council is sufficient to pay the costs of acquisition and construction of the
Project and all permits required by federal and State laws for construction of the Project have
been obtained;

(xxi) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider; _

(xxii) That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting “gross
proceeds” of the Local Bonds (as that term is defined in the Internal Revenue Code of 1986,
as amended) from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain
the written approval of the Council before expending any proceeds of the Local Bonds held
in “contingency” as set forth in the final Schedule B attached to the certificate of the
Consulting Engineer. The Governmental Agency shall obtain the written approval of the
Council before making any changes to the final Schedule B and also before expending any
proceeds of the Local Bonds available due to bid/construction/project underruns;

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

(xxv) That, unless it qualifies for an exception, the
Governmental Agency shall comply with all the requirements of Chapter 21, Article 1C of
the Code of West Virginia, 1931, as-amended (the “West Virgmia Jobs Act”} and shall
require its contractors and subcontractors to comply with the West Virgima Jobs Act. The
Governmental Agency shall provide the Council and the Authority with a certificate stating
that (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (IT) the Governmental Agency has included the provisions of the West Virgima
Jobs Act in each contract and subcontract for the Project; (111} the Governmental Agency has
received or will receive, prior to entering into contracts or subconiracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the Governmental Agency will file with the DOL and the Council copies of the waiver
certificates and certified payrolls or comparable documents that include the number of
employees, the county and state wherein the employees reside and their occupation,
following the procedures established by the DOL. The monthly requisitions submitted to the
Council shall also certify that the Governmental Agency 1s monitoring compliance by its
contractors and subconiractors and that the required information has been submitted.

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

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

4.3  The principal of the I.oan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the I.oan
shall be made by the Governmental Agency on a quarterly basis as provided in said Schedule
X.

4.4  The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. Inno event shall the interest rate on or the net interest
cost of the LLocal Bonds exceed any statutory limitation with regard thereto.

4.5 . The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
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Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

4.6 The Governmental Agency agrees to expend the net proceeds of the
Local Bonds for the Project within 3 years of the issuance of the bonds which are the source
of money used to purchase the Local Bonds, unless otherwise agreed to by the Council.

ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;
, Payments To Be Made by
Governmental Agency to the Authority

5.1 The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii)
hereof.

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

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

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

- Other Agreements of the
Governimental Agency

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

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

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

6.4  The Governmental Agency hereby agrees to give the Authority and the
Council prior written notice of the 1ssuance by it of any other obligations to be used for the
System, payable from the revenues of the System or from any grants for the Project or
otherwise related to the Project or the System.

6.5  The Governmental Agency hereby agrees to file with the Authority and
the Council upon completion of acquisition and construction of the Project a schedule in
substantially the form of Amended Schedule B to the Application, setting forth the actual
costs of the Project and sources of funds therefor.
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ARTICLE VII

Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental Agency, if any, may be set forth in
Schedule Z attached hereto and incorporated herein by reference, with the same effect as if
contained in the text of this Loan Agreement.

7.2 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is established and shall be
approved by an official action of the Governmental Agency supplementing the Local Act, a
certified copy of which official action shall be submitted to the Authority and the Council.

7.3 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement. :

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

contained herein.

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

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

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

7.8  The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10  This Loan Agreement shall terminate upon the earlier of:

(i)  theend of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by the
Council if the Governmental Agency has failed to dthF‘r the
I.ocal Bonds to the Authority;

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

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

of any fees and charges owed by the Governmental Agency to
the Authority, acting on behalf of the Council.

-17-



IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement

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

the Authority.

(SEAL)

Attest:

Its: Secretary

(SEAL)

Attest:

CIMBQQCLUWU\

Its: Authorized Officer

{C1994464.1}

GRANT COUNTY PUBLIC SERVICE
DISTRICT

By: N
Its: Chairman
Date: March 22, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Tts: Executlve Dlrectoil/,//
Date: March 22,2011
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EXHIBIT A

FORM QF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

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

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

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

-19-.
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v} the bid documents relating to the Project reflect the Project as approved
by the [DEP/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, “the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project set forth
in the Schedule B attached hereto and approved by the Council; and (xi) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By: -
West Virginia License No.

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

%If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “In reliance upon the certificate of of even date herewith,”
at the beginning of (ix). -20-




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

I.adies and Gentlemen:

We are bond counsel to (the
“Governmental Agency”), a

‘We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , including all
schedules and exhibits attached thereto (the “Loan Agreement”), between the Govemmenta.l
Agency and the West Virgimia Water Development Authority (the “Authority”), on behalf of
the West Vir gmla [nfrastructure and Jobs Development Council (the “Council”), and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the prov1s10ns of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ . inthe
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning , 1, , and ending . L . as set forth in the
“Schedule Y attached to the Loan Agreement and incorporated in and inade a part of the
Local Bonds.

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

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

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

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Governmental Agency, enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority and the
Council and cannot be amended so as to affect adversely the rights of the Authority or the
Council or diminish the obligations of the Governmental Agency without the consentof the
Authority and the Council.

3. The Governmental Agency is a duly organized and validly existing
, with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the Local Actand
to issue and sell the Local Bonds, all under the Local Statute and other applicable provisions

of law.

4. The Local Act and all other necessary orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and
delivered by the Governmental Agency to the Authority and are valid, legally enforceable
and binding special obligations of the Governmental Agency, payable from the net or gross
revenues of the Systemn set forth in the Local Act and secured by a first lien on and pledge of
the net or gross revenues of the System, all in accordance with the terms of the Local Bonds
and the Local Act.

6. The Local Bonds are, by statute, exeinpt , and under
existing statutes and court decisions of the United States of America, as presently written and
applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered R-1,
and in our opinion the form of said bond and its execution and authentication are regular and

proper.

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRY

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4, Renewal and
Replacement

Fund Deposits

Name of Persou Completing Form

Address

Telephone
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INSTRUCTIQNS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Governmental
Agency to complete Items 1 and 2. InItem 1, provide the amount of actual
Gross Revenues for the current month and the total amount year-to-date in the
respective columns. Divide the budgeted annual Gross Revenues by 12. For
exarmple, if Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). Thisis the
incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be ncurred for the year, each month the base would be increased by $75
($900/12). This is the incremental amount for the Budget Year-to-Date
column.

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

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

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

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Comimnission on behalf of [Name of Governmental Agency]| on [Date].

Sinking Fund:
Interest $
Principal $
Total: $
Reserve Account: 5

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $328.300
Purchase Price of Local Bonds  $328,300

The Local Bonds shall bear interest at a rate of 3% per annum. Commencing
September 1, 2012, principal and interest on the Local Bonds is payable quarterly. Quarterly
payments will be made on March 1, June 1, September 1 and December 1 of cach year as set
forth on the Schedule Y attached hereto and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronically
debit its monthly payments. The Commission will make quarterly payments to the Authority
at such address as is given to the Commission in writing by the Authority.

The Local Bonds are fully registered in the name of the Authority as to
interests and principal and the Local Bonds shall grant the Authority a first lien on the gross
or net revenues of the Governmental Agency’s system as provided in the Local Act.

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

As of the date of the Loan Agreement, the Local Bonds are on a parity as to
liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1) Grant County Public Service District Water Revenue Bonds, Series
1976 (United States Department of Agriculture), dated November 13,
1978, issued in the original aggregate principal amount of $350,000;

(2)  Grant County Public Service District Water Revenue Bonds, Series
1984 (United States Department of Agriculture), dated August 14,
1984, issued in the original aggregate principal amount of $400,000;

(3}  Grant County Public Service District Water Revenue Bonds, Series

1990 (United States Fepartment of Agriculture), dated September 25,
1990, issued in the original aggregate principal amount of $209,000;
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“)

&)

(6)

()

(8)

&)

Grant County Public Service District Water Revenue Bonds, Series
1991 (United States Department of Agriculture}, dated August 6, 1991,
issued in the original aggregate principal amount of $600,000;

Grant County Public Service District Water Revenue Bonds, Series
1993 (United States Department of Agriculture), dated December 6,
1993, issued in the original aggregate principal amount of $130,000;

Grant County Public Service District Water Revenue Bonds, Series

1999 (United States Department of Agriculture), dated February 25,

1999, issued in the original aggregate principal amount of $1,850,000;

Grant County Public Service District Water Revenue Bonds, Series
2005 A (West Virginia Infrastructure Fund), dated Yuly 28, 2005, issued
in the original aggregate principal amount of $1,833,369;

Grant County Public Service District Water Revenue Bonds, Series
2008 A (United States Department of Agriculture), dated March 27,
2008, 1ssued in the original aggregate principal amount of $300,000;
and

Grant County Public Service District Water Revenue Bonds, Series
2011 B (West Virginia Infrastructure Fund), dated March 22, 2011,
issued in the original aggregate principal amount of $115,000.

Number of New Customers to Be Served: 24
Location: Deep Springs area
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SCHEDULE Y

DEBT SERVICE SCHEDULE
B3
¥
BOND DEBT SERVICE
e "VE:_’:ZS,B‘__OO
Grant County PSD
”: -
3% Interest Rate
20 Years
.?'Dated ;
o Date 3/22/11 ; )
“Delivery k
‘Date 3/22/11 :
‘Period ' : ‘Debt
'Ending | principal; Cuupunjf tnterest: Service
L gi1/12 30100  3.000%| 248225 547235
12/1/12} 3,033 9.680  5472.68:
3/1/13! 3,055! 416937 547193
6/1/13 | 2,33402¢  5,472.02!
9/1/13: 2,37093. 547193
12/1/13 2,347,657 5,470.67]
3/1/14; 1,324, 5,472.24
6/1/14; 2,300, 547163
2276841 547184]
3,25287% 5471870
) 322873 547173
6/1/15: 2,204,411 547241
9/1/15} 2.000%;  2,179.801 547190
12/1/15 3000%] 2155217 547221
- 3/1/16° 3.000% 2130331 547233
6/1/15! 3,000%i 210527, 547227
9/1/16: 3000%;  2,08001: 5472.01
12/1/161 3.000%! _7,05457; 547257
3117 3.000%:  2,02894! 547194
6/1/17 3000%:  2,003.12:  5472.13;
9/1/17 3,000%: 7, 5,472.10! "
12/1/17 3.000%: 195089 547189
3/1/18 3.000%: 192448 5472.48
6/1/18 3000%: 189787, 547187
9/1/18 3.000%; 1,871.06/ 547206
12/1/38 3.000%  1844.06 547206
3/1/19! 3.000%: 1816850  547185:
_§/x/10: 3.000%| 1789437 547243,
3/1/19; 3.000%  1,761811 5471
i 12/1/19} 3.000%|  1,733.99° 547199 ]
. B[00 3.000% 170595 547195
6/1/20; | 167771 5A7LIL
. oyrfoni 164951 547225
L 12/1/204 % 1620581 5472387
3/1/21: 3.000% 159169 5472651
6/1/21 5.000%]  1,56238! 547258
R 9/1/21; 3.000%]  1533.26) 5472.26 -
13/1/21 3,000%: 150371 547171
3/1/221 3908!  3.000%; 147395% 547185
6/1/22} 46281 3.000%:  1A43.97i 547197
9/1/22: 4,058 3000%F  3,413.761 547176
12/1/22 40897 3.000%) 138332,  5,72.32]
3/1/23 5,120} 3.000%i 135266}  5,472.66!
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... BONDDEBTSERVICE
_$328,300

S ———

L GrentCountyPSD
L

e . . 3InterestRate . e

- Year o~

Periodﬁ‘ S . o Débt;
Endingi Principal: Coupon’ interest Servieei
LLSYBL_ . BO0D%: 1371760 547176 .
L 3000%:  1,290.63' 547263
LBO00%: 1259270 547227
_3:000% ATLET o
- 3000%. EATLE
‘ 5,47176:

54723
5

5,47251

3.000%!  B16.62] 5, ,
3000% 580200 5472201
3.000%  543.51] 5,47351]
506.54 |
469,30}
421,78}

"y
3/1/29:

__8/1/29!

AT
12/1/30
LGB

L 3000%.

3.000%
. 3000%
3.000%

: 000%:1 )

L3000%! 8117
3.000%! 40.73;
328,300 | 109,474.29¢ 437,774.29]
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINTA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 - $328.300

ENOW ALL MEN BY THESE PRESENTS: That on this the 22nd day of March, 2011,
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"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of THREE HUNDRED TWENTY EIGHT THOUSAND THREE HUNDRED
DOLLARS (3328,300), 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 I and
December 1 of each year, commencing September 1, 2012, to and including June 1, 2032 as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by reference with
interest of 3% per annum payable quarterly on March 1, June 1, September | and December 1 of each
year, commencing September 1, 2012, to and including June 1, 2032 as set forth on the "Debt Service
Schedule" attached as Exhibit B hereto and incorporated herein by reference.

Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, 1s 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 Mumcipal Bond
Commission, Charleston, West Virginia (the "Paying Agent™). The interest on this bond is payable by
check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar™), on
the 15th day of the next month preceding an interest payment date, or such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to ifs stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and upon the terms and conditions prescribed by, and otherwise in
compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated March 22, 2011.

This Bond is issued (i) to pay the costs of acquisition and construction of improvements
and extensions to the existing public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the “Bonds”) and related costs. The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System.” This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a
Bond Resolution duly adopted by the Issuer on March 10, 2011, and a Supplemental Resolution duly
adopted by the Issuer on March 10, 2011 (collectively, the "Bond Legislation™), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH (1)
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL. AGGREGATE
PRINCIPAL AMOUNT OF $350,000 (THE “SERIES 1976 BONDS”); (2) WATER REVENUE
BONDS, SERIES 1984 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST
14, 1984, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE
“SERIES 1984 BONDS™); (3) WATER REVENUE BONDS, SERIES 1990 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 25, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIFAL AMOUNT OF §$209,000 (THE “SERIES 1990 BONDS™); {4) WATER
REVENUE BONDS, SERIES 1991 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$600,000 (THE “SERIES 1991 BONDS™); (5) WATER REVENUE BONDS, SERIES 1993 (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 6, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $130,000 (THE “SERIES 1993 BONDS™); (6)
WATER REVENUE BONDS, SERIES 1999 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED FEBRUARY 25, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINICIPAL AMOUNT OF $1,850,000 (THE “SERIES 1999 BONDS”); (7) WATER REVENUE
BONDS, SERIES 2005 A (WEST VIRIGINA INFRASTRUCTURE FUND), DATED JULY 28, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,833,369 (THE “SERIES
2005 A BONDS”); AND (8) WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §500,000 (THE “SERJES 2008 A BONDS™);
(COLLECTIVELY, THE “PRIOR BONDS™); AND (9) WATER REVENUE BONDS, SERIES 2011 B
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $115,000 (THE “SERIES 2011 B BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Series 2011 B Bonds and the Prior Bonds, and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2011 A Boends Reserve
Account"} and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statatory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2011 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
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the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Series 2011
B Bonds and the Prior Bonds; provided however, that so long as there exists in the Series 2011 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including the Series
2011 B Bonds and the Prior Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

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

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

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

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

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 Chairman and its corporate seal to be hereunto affixed and attested
by its.Secretary, and has caused this Bond to be dated the day and year first written above.

e
E %

[SEAL]

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

. This Bond is one of the Series 2011 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: March 22, 2011,

5696448

e

Q'.. ,;‘f*' 45“‘4’-;_
THE HUNTINGTON NATIONAL BANK,
as Registrar e }3

Authorized




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $9,750.34 03/22/11 (19)
(2) (20)
3) (21
4) (22)
{5) (23)
(6) (24)
(7) (25)
(&) (26)
%) (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE

5328,300

Grant County P5D

IF

3% Interest Rate

20 Years

Dated Date 3/23/2011
Delivary

Date 3/23/2011
Period

Ending Principal Coupon Interest Debt Service
9/1/2012 3,010 3.000% 2,462.25 5,472.25
12/1/2012 3,033 3.000% 2,4359.68 5,472.68
3/1/2013 3,055 3.000% 2,416.93 5,471.93
6/1/2013 3,078 3.000% 2,394.02 5,472.02
9/1/2013 3,101 3.000% 2,370.93 5,471.93
12/1/2013 3,125 3.000% 2,347.67 5,472.67
3/1/2014 3,148 3.000% 2,324.24 5,472.24
5/1/2014 3,172 3.000% 2,300.63 5,472.63
9/1/2014 3,195 3.000% 2,276.84 5,471.84
12/1/2014 3,219 3.000% 2,252.87 5,471.87
3/1/2015 3,243 3.000% 2,228.73 5,471.73
6/1/2015 3,268 3.,000% 2,204.41 5,472.41
8/1/2015 3,292 3.000% 2,179.50 5,471.50
12/1/2015 3,317 3.000% 2,155.21 5,472.21
3/1/2016 3,342 3.000% 2,130.33 5,472.33
6/1/2016 3,367 3.000% 2,105.27 5,472.27
9/1/2015 3,392 3.000% 2,080.01 5,472.01
12/1/2016 3,418 3.000% 2,054.57 5,472.57
3/1/2017 3,443 3.000% 2,028.54 5,471.94
6/1/2017 3,469 3.000% 2,003.12 5,472.12
9/1/2017 3,495 3.000% 1,977.10 5,472.10
12/1/2017 3,521 3,000% 1,950.89 5,471.89
3/1/2018 3,548 3.000% 1,924.48 5,472.48
6/1/2018 3,574 3.000% 1,897.87 5,471.87
9/1/2018 3,601 3.000% 1,871.06 5,472.06
12/1/2018 3,628 3.000% 1,844,056 5,472.06
3/1/2019 3,655 3.000% 1,816.85 5,471.85
6/1/2012 3,683 3.000% 1,789.43 5,472.43
9/1/2019 3,710 3.000% 1,761.81 5,471.81
12/1/2012 3,738 3.000% 1,733.59 5,471.89
3/1/2020 3,766 3.000% 1,705.95 5,471,585
6/1/2020 3,754 3.000% 1,677.71 5,471.71
9/1/2020 3,823 3.000% 1,649.,25 5,472.25
12/1/2020 3,852 3.000% 1,620.58 5,472.58
3/1/2021 3,881 3.000% 1,591.65 5472.69
5/1/2021 3,910 3.000% 1,562.58 5,472.58
9/1/2021 3,939 3.000% 1,533.26 5,472.26
12/1/2021 3,968 3.000% 1,503.71 5,471.71
3/1/2022 3,998 3.000% 1,473.95 5,471.95
6/1/2022 4,028 3.000% 1,443,957 5,471.97
8/1/2022 4,058 3.000% 1,413.7¢6 5,471.76
12/1/2022 4,089 3.000% 1,383.32 5,472.32
3/1/2023 4,120 3.000% 1,352.66 5,472.66

Feb22,2011 4:27 pm Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE

$328,300
Grant County PSD |
IF
3% Interest Rate
20 Years
Period

Ending Principal Coupon Interest Debt Service
6/1/2023 4,150 3.000%  1,321.76 5,47176
9/1/2023 4,182 3.000% 1,290.63 5,472.63
12/1/2023 4,213 3.000%  1,259.27 5,472.27
3/1/2024 4,245 3.000% 1,227.67 5,472.67
6/1/2024 4,276 3.000% 1,195.83 5,471.83
9/1/2024 4,308 3.000% 1,163.76 547176
12/1/2024 4,341 3.000% 1,131.45 5,472.45
3/1/2025 4,373 3.000% 1,098.89 5,471.89
6/1/2025 4,406 3.000% 1,066.10 5,472.10
5/1/2025 4,439 3.000%  1,033.05 5,472.05
12/1/2025 4,472 3.000% 999.76 5,471.76
3/1/2026 4,506 3.000% 966.22 5,472.22
8/1/2026 4,540 3.000% 93242  5,472.42
5/1/2026 4,574 3.000% 898.37 5,472.37
12/1/2026 4,608 3.000% 864.07 5,472.07
3/1/2027 4,643 3.000% 82951 5,472.51
§/1/2027 4,678 3.000% 794.69 5,472.69
9/1/2027 4,713 3.000% 759.60 . 5,472.60
12/1/2027 4,748 3.000% 724.25 5,472.25
3/1/2028 4,784 3.000% 688.64  5,472.64
6/1/2028 4,819 3.000% 65276 5,471.76
9/1/2028 4,856 3.000% 616.62 5,472.52
12/1/2028 4,892 3.000% 580.20 5,472.20
3/1/2029 4,929 3.000% 54351 5,472.51
6/1/2629 4,966 3.000% 506.54 5,472.54
9/1/2029 5,003 3.000% 465,30 5,472.30
12/1/2029 5,040 3.000% 43178 5,471.78
3/1/2030 5,078 3.000% 353.98 5,471.98
6/1/2030 5,116 3.000% 355.89 5,471.89
9/1/2030 5,155 3.000% 317.52 5,472,52
12/1/2030 5,193 3.000% 278.86 5,471.86
3/1/2031 5,232 3.000% 233,91 547191
6/1/2031 5,272 3.000% 200.67 5,472.67
5/1/2031 5,311 3.000% 161.13 5,472.13
12/1/2031 5,351 3.000% 121.30 5,472.30
3/1/2032 5,391 3.000% 81.17 5,472.17
6/1/2032 5,431 3.000% 40.73 5,471.73
328,300 109,474.29 437,774.29

Feb 22,2011 4:27 pm Prepared by Raymond James & Assoctates, inc, (WDAILOANS-GRTCO111) 2




{Form of)

ASSIGNMENT

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

the within

Bond and does hereby irrevocably constitute and appoint

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

Dated: 20

3

In the presence of:
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Chase Tower, Eighth Fleor Writer's Contact Information
STEPTOE & 0.t o
OHN SON Charleston, WV 25326-1588
] (304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

Deep Spring Project

March 22, 2011

Grant County Public Service District
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

Grant County Public Service District
Petersburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Grant County Public
Service District (the "Issuer”), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $328,300 Water Revenue Bonds,
Series 2011 A (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated March 22, 2011, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal and interest to the Authority, bearing interest at the rate of 3%, with
principal and interest payable quarterly on March 1, June 1, September 1 and December | of each vear,
commencing September 1, 2012, to and including June 1, 2032, all as set forth in the "Schedule Y"
attached to the Loan Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes of
(i) paying the costs of acquisition and construction of improvements and extensions to the existing public
waterworks system of the Issuer (the "Project™); and (ii) paying certain costs of issuance and related costs.

CH5383927 S
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Grant County Public Service District, et al.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on March 10, 2011, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on March 10, 2011 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

2. The Loan Agreement has been duly authorized by and executed on behalf of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cannot be amended by the Issuer so
as to affect adversely the rights of the Authority and the Council or diminish the obligations of the Issuer
without the written consent of the Authority and the Council.

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

4. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source
of and security for payment with the Issuer's: (1) Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal amount
of $350,000 (the “Series 1976 Bonds™); (2) Water Revenue Bonds, Series 1984 (United States
Department of Agriculture), dated August 14, 1984, issued in the original aggregate principal amount of
$400,000 (the “Series 1984 Bonds™); (3) Water Revenue Bonds, Series 1990 (United States Department
of Agriculture), dated September 25, 1990, issued in the original principal amount of $209,000 (the
“Series 1990 Bonds™); (4) Water Revenue Bonds, Series 1991(United States Department of Agriculture),
dated August 6, 1991, issued in the original aggregate principal amount of $600,000 (the “Series 1991
Bonds™); (5) Water Revenue Bonds, Series 1993 (United States Department of Agriculture), dated
December 6, 1993, issued in the original aggregate principal amount of $130,000 (the “Series 1993
Bonds™); {6) Water Revenue Bonds, Series 1999 (United States Department of Agriculture), dated
February 25, 1999, issued in the original aggregate principal amount of $1,850,000 (the “Series 1999
Bonds™); (7) Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated July 28,
2005, issued in the original aggregate principal amount of $1,833,369 (the “Series 2005 A Bonds™); and
(8) Water Revenue Bonds, Series 2008 A (United States Department of Agriculture), dated March 27,
2008, issued in the original aggregate principal amount of $500,000 (the “Series 2008 A Bonds™)
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(collectively, the “Prior Bonds™), and the Water Revenue Bonds, Series 2011 B (West Virginia
Infrastructure Fund), dated March 22, 2011, issued simulfaneously herewith in the original aggregate
principal amount of $115,000 (the “Series 2011 B Bonds™) all in accordance with the terms of the Bonds
and the Bond Legislation.

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

6. The Bonds have not been issued on the basis that the interest, it any, thereon is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners
thereof for federal income tax purposes or other federal fax consequences arising with respect to the
Bonds.

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

We have examined the executed and authenticated Bond numbered AR-1, and in our
opinion the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

[

02.28.11
349590.00001
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GEARY AND GEARY. L.C.
ATTORNEYS AT LAW
104 N. MAIN STREET
P O.BOX 218

IAMES PAUL GEARY PETERSBURG, WEST VIRGINIA 26847-0218 MARY JANE GEARY (1982)
JAMES PAUL GEARY, O —
PATRICIA L. KOTCHEK

(304> 257-4155
FAX (304) 257-1728
E-MAIL: gearylaw@frontiernet.net

March 22, 2011

Grant County Public Service District
Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)
Deep Springs Project

Grant County Public Service District
Petersburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Grant County Public Service District, a public service district, in Grant County,
West Virginia (the "Issuer"). As such counsel, I have examined copies of the approving opinion of
Steptoe & Johnson PLLC, as bond counsel, a loan agreement for the Series 2011 A Bonds dated March
22,2011, mcluding all schedules and exhibits attached thereto (the “Loan Agreement™), by and between
the Issuer and the West Virginia Water Development Authority (the “Authority™), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council™), the Bond Resolution duly adopted
by the Issuer on March 10, 2011, as supplemented by the Supplemental Resolution duly adopted by the
Issuer on March 10, 2011 (collectively, the "Bond Legislation™), orders of The County Commission of
Grant County relating to the Issuer and the appointment of members of the Public Service Board of the
Issuer, and other documents, papers, agreements, instruments and certificates relating to the above-
captioned Bonds of the Issuer (collectively, the "Bonds"). All capitalized terms used herein and not
otherwise defined herein shall have the same meaning set forth in the Bond Legislation and the Loan
Apgreement when used herein.

I am of the opinion that:

1. The Issuer is duly created and validly existing as a public service district and as a public
corporation and political subdivision of the State of West Virginia.
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2. The Loan Agreement has been duly authorized, executed and delivered by the Issuer and,
assuming due authorization, execution and delivery by the other parties thereto, constitutes a valid and
binding agreement of the Issuer enforceable in accordance with its terms.

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

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

5. The execution and delivery of the Bonds and the Loan Agreement and the consummation
of the transactions contemplated by the Bonds, the Loan Agreement and the Bond Legislation and the
carrying out of the terms thereof, do not and will not, in any material respect, conflict with or constitute,
on the part of the Issuer, a breach of or default under any ordinance, order, resolution, agreement or other
instrument to which the Issuer is a party or by which the Issuer or ifs properties are bound or any existing
law, regulation, court order or consent decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the 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, the receipt of all requisite orders,
certificates and approvals from The County Commission of Grant County, the Bureau of Public Health,
the Council and the Public Service Commission of West Virginia, and has taken any other action required
for the imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on November 17, 2010 and Further Recommended
Decision entered on November 22, 2010 which became a final order on December 12, 2010 in Case No.
10-0953-PWD-CN, approving the financing for the Project and approving the rates for the System. The
time for appeal of the Commission Order has expired prior to the date hereof without any appeal.

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

8. All successful bidders have provided the drug-free workplace affidavit, submitted their
drug free workplace plan, and the contracts contain language that complies with the Drug Free Workplace
Act, Article 1D, Chapter 21 of the West Virginia Code. All successful bidders have made the required
provisions for all insurance and payment and perforinance bonds and I have verified such insurance
policies and bonds for accuracy. I have reviewed the contracts, the surety bonds and the policies or other
evidence of insurance coverage in connection with the Project, and verify that such surety bonds and
policies (1) are in compliance with the contracts; (2) are adequate in form, substance and amount to
protect the various interests of the [ssuer; (3) have been executed by duly authorized representatives of the
proper parties; (4) meet the requirements of the Act, the Bond Legislation and the Loan Agreements; and
(5) all such documents constitute valid and legally binding obligations of the parties thereto in accordance
with the terms, conditions and provisions thereof.
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All counsel to this transaction may rely upon this opinion as if specifically addressed to them.

With kindest regards, I remain

Very truly yours,

\RY, L.C.

GEARY ANW GE

J aml%:s\ aul Geary 1L
N,
N

JPGIl/gsm
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GEARY AND GEARY, L.C.

ATTORNEYS AT LAY
104 N. MAIN STREET
P. O, BOX 218

JAMES PAUL GEARY PETERSBURG, WEST VIRGINIA 28847-0218 MARY JANE GEARY (1982)
JAMES PAUL GEARY, I i

(304) 257-4155
PATRICIA L. KOTCH
EK FAX (304) 257-1728

E-MAIL: gearylaw@frontiernet.net

March 22, 2011

West Virginia Infrastructure & Job Development Council
Charleston, WV

West Virginia Bureau for Public Health
Charleston, WV

West Virginia Water Development Authority
Charleston, WV

Re:  Grant County Public Service District
Final Title Opinion
Deep Springs Waterline Extension
Council Project Number: 2008 W-1020 (Revised)

Dear Ladies and Gentlemen:

This firm represents the Grant County Public Service District (“District”) with regard to a
proposed project to extend water service in the Deep Springs Road area (“Deep Spring Project™),
booster pump station and water tank near Rough Run and all necessary appurtenances and
project facilities, (“Project”) and provides this final title opinion on behalf of the District to
satisfy the requirements of the West Virginia Infrastructure & Jobs Development Council (the
“IJDC”) with regard to the financing proposed for the Project. Please be advised of the
following:

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

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

3. That 1 have investigated and ascertained the location of and am familiar with the legal
description of the necessary sites, including easements and/or rights of way, required for the
Project as set forth in the plans for the Project prepared by Geary Associates, the consulting
engineer for the Project.



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

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

JPGI/smd
cc: Angie Curl, Region 8 Planning & Developmg
Samme Gee, Council for WVWDA
Grant County Public Service District
Mark C. Geary, Project Engineer
John Stump, Steptoe & Johnson, PLLC
James E. Ellar, WV Infrastructure and Jobs Council
Bruce Smith, US Environmental Protection Agency
Katy Mallory, Steptoe & Johnson PLLC



Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

9. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. RATES

12. INSURANCE -

13. VERIFICATION OF SCHEDULE

14, PUBLIC SERVICE COMMISSION ORDERS

15. SIGNATURES AND DELIVERY

16. BOND PROCEEDS

17. PUBLICATION OF NOTICE OF PSC FILING

18. SPECIMEN BONDS

19. GRANTS

20. CONFLICT OF INTEREST

21. PROCUREMENT OF ENGINEERING SERVICES
22, EXECUTION OF COUNTERPARTS

e il

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public
Service Board of Grant County Public Service District in Grant County, West Virginia (the "Issuer"), and
the undersigned COUNSEL TO THE ISSUER, hereby certify on this the 22nd day of March, 2011, in
connection with the Issuer's Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund),
dated the date hereof (collectively, the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meaning as set forth in the Bond Resolution of the Tssuer
duly adopted March 10,2011, and the Supplemental Resolution duly adopted March 10,2011
(collectively, the "Bond Legislation™).
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2. NO LITIGATION: No controversy or litigation of any nature is now pending or
threatened, restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds,
the acquisition or construction of the Project, the operation of the System, the receipt of the Net
Revenues, or in any way contesting or affecting the validity of the Bonds, or any proceedings of the Issuer
taken with respect to the issuance or sale of the Bonds, the pledge or application of the Net Revenues or
any other moneys or security provided for the payment of the Bonds or the existence or the powers of the
Issuer insofar as they relate to the authorization, sale and jssuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and security
or the collection of the Gross Revenues or the pledge of the Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: Al applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and certificates required
by law for the acquisition and construction of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Bonds have been duly and timely
obtained and remain in full force and effect. Competitive bids for the acquisition and construction of the
Project have been solicited in accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code
of 1931, as amended, which bids remain in full force and effect.

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

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2011 A Bonds as to liens, pledge and source of and security for payment, being the (1) Water Revenue
Bonds, Series 1976 (United States Department of Agriculture), dated November 13, 1978, issued in the
original aggregate principal amount of $350,000 (the “Series 1976 Bonds™); (2) Water Revenue Bonds,
Series 1984 (United States Department of Agriculture), dated August 14, 1984, issued in the original
aggregate principal amount of $400,000 (the “Series 1984 Bonds™); (3) Water Revenue Bonds, Series
1990 (United States Department of Agriculture), dated September 25, 1990, issued in the original
aggregate principal amount of $209,000 (the “Series 1990 Bonds™), (4) Water Revenue Bonds, Series
1991 (United States Department of Agriculture), dated August 6, 1991, issued in the original aggregate
principal amount of $600,000 (the “Series 1991 Bonds™); (5) Water Revenue Bonds, Series 1993 (United
States Department of Agriculture), dated December 6, 1993, issued in the original aggregate principal
amount of $130,000 (the “Series 1993 Bonds”); (6) Water Revenue Bonds, Series 1999 (United States
Department of Agriculture), dated February 25, 1999, issued in the original aggregate principal amount of
$1,850,000 (the “Series 1999 Bonds™); (7) Water Revenue Bonds, Series 2005 A (West Virginia
Infrastructure Fund), dated July 28, 2005, issued in the original aggregate principal amount of $1,833,369
(the “Series 2005 A Bonds™); and (8) Water Revenue Bonds, Series 2008 A (United States Department of
Agriculture), dated March 27, 2008, issued in the original aggregate principal amount of $500,000 (the
“Series 2008 A Bonds™) (collectively, the “Prior Bonds™); and the Water Revenue Bonds, Series 2011 B
(West Virginia Infrastructure Fund), dated March 22, 2011, issued simultancously in the original
aggregate principal amount of $115,000 (the “Series 2011 B Bonds”).

The Series 2011 A Bonds and Series 2011 B Bonds shall be issued on a parity with the

Prior Bonds with respect to liens, pledge and source of and security for payment and in all respects. The
Issuer has obtained (i) a certificate of an Independent Certified Public Accountant stating that the
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coverage and parity tests of the Prior Bonds are met, and (ii) the written consent of the Holders of the
Prior Bonds to the issuance of the Series 2011 A Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior
Resolutions.

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

Bond Resolution

Supplemental Resolution

Series 2011 A Bond Loan Agreement

-Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating and Enlarging the District and Public Service
Commission Orders relating thereto

County Commission Orders Appointing Current Boardmembers
Oaths of Office of Current Boardmembers

Rales of Procedure

Minutes on Organizational Meeting

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

Environmental Health Services Permit
Evidence of Insurance

Prior Bond Resolutions

RUS Consent to Parity

WDA Consent to Parity

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Grant County Public Service District." The Issuer is a public service district duly created by
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The County Commission of Grant County and presently existing under the laws of, and a public
corporation and political subdivision of, the State of West Virginia. The governing body of the Issuer is
its Public Service Board consisting of 3 duly appointed, qualified and acting members whose names and
dates of commencement and termination of current terms of office are as follows:

Date of Date of
Name Commencement Termination
of Office of Office
Patricia Kitzmiller January 11, 2005 November 30,2010
Barbara Smith November 14, 2006 October 30,2012
Leland T. Ours, Jr. August 25, 2009 July 17, 2015

The names of the duly elected, appointed, qualified and acting officers of said Public
Service Board of said Issuer for the calendar year 2011 are as follows:

Chairman - Patricia Kitzmiller
Secretary - Barbara Smith

The duly appointed and acting Attorney for the Issuer is James Geary, Esquire,
Petersburg, West Virgmia.

7. LAND AND RIGHTS-OF-WAY: All land i fee simple and all 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 which would adversely affect or interfere in any way
with the use thereof for such purposes. The costs thercof, including costs of any properties which may
have to be acquired by condemnation, are, in the opinion of all the undersigned, within the ability of the
Issuer to pay for the same without jeopardizing the security of or payments on the Bonds.

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

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been required to

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

10. LOAN AGREEMENT: As of the date hereof, (1) the representations of the
Issuer contained m the Loan Agreement is true and correct in all material respects as if made on the date
hereof; (ii) the Loan Agreement does not contain any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occurred since the date of the Loan A greement which should be disclosed for the purpose for which it
is to be used or which it is necessary to disclose therein in order to make the statements and information
in the Loan Agreement not misleading; and (iv) the Issuer is in compliance with all covenants, terms and
representations in the Loan Agreement.

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

11. RATES: The Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on November 17, 2010 and Further Recommended
Decision entered on November 22, 2010 which became a Final Order on December 12, 2010 in Case No.
10-0953-PWD-CN, approving the rates and charges for the services of the Systein, and has adopted a
resolution prescribing such rates and charges. The time for appeal of such Final Order has expired prior
to the date hereof without any appeal. Such Final Order remains in full force and effect.

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

13. VERIFICATION OF SCHEDULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the sources of
funds available to pay the costs of the Project and the costs of financing of the Bonds.

14. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received the
Final Order and the Commission Order of the Public Service Cominission of West Virginia entered on
November 17, 2010 and Further Recommended Decision entered on November 22, 2010 which became a
Final Order on December 12, 2010 in Case No. 10-0953-PWD-CN, among other things, granting to the
Issuer a certificate of public convenience and necessity for the Project and approving the financing for the
Project. The time for appeal of such Final Order has expired prior to the date hereof without any appeal.
The Order is in full force and effect.

15. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original issuance of a
single Bond, numbered AR-1 dated the date hereof, by his or her inanual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon said Bonds and to be
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attested by his or her manual signature, and the Registrar did officially authenticate and deliver the Bonds
to a representative of the Authority as the original purchaser of the Bonds under the Loan Agreement.
Said official seal is also impressed above the signatures appearing on this certificate.

16. BOND PROCEEDS: On the date hereof, the Issuer also received $9,750.34 from
the Authority and the Council, being a portion of the principal amount of the Series 2011 A Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

17. PUBLICATION OF NOTICE OF PSC FILING: The Issuer has published any
required notice with respect to, among other things, the acquisition and construction of the Project,
anticipated user rates and charges, the issuance of the Bonds and filing of a formal application for a
certificate of public convenience and necessity with the Public Service Commission of West Virginia.

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

19. GRANTS. As of the date hereof the U.S. EPA Special Appropriations Grant in
the amount of $436,811; the grant from The County Commission of Grant County in the amount of
$105,059; and the Issuer contribution in the amount of $84,532 are committed and in full force and effect.

20. CONFLICT OF INTEREST: No member, officer or employee of the Issuer has
a substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in
any contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to
any contractor supplying the Issuer, relating to the Bonds, the Bond Legislation and/or the Project,
including, without limitation, with respect to the Depository Bank. For purposes of this paragraph, a
"substantial financial interest” shall include, without limitation, an interest amounting to more than 5% of
the particular business enterprise or contract.

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

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

[Remainder of Page Intentionally Blank]
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, . WITNESS our signatures and the official seal of GRANT COUNTY PUBLIC SERVICE
DISTRICT on this day and year first written above.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Chairman
Secretary

Counsel to Issuer

02.18.11
3455%0.00002
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Mark Geary, P.E., Registered Professional Engineer, West Virginia License No.
010250, of Geary Associates PLLC, Petersburg, West Virginia, hereby certify on this 22nd day of March,
2011 as follows:

1. My firm is engineer for the acquisition and construction of certain improvements
and extensions (the “Project”) to the existing public waterworks facilities (the “System™) of Grant County
Public Service District (the "Issuer”) to be constructed in Grant County, West Virginia, which acquisition
and construction are being financed in part by the proceeds of the above-captioned bonds (collectively,
the "Bonds") of the Issuer. Capitalized terms used herein and not defined herein shall have the same
meaning set forth in the Bond Resolution adopted by the Issuer on March 10, 2011, as supplemented by
Supplemental Resolution duly adopted on March 10, 2011 and the I.oan Agreement for the Series 2011 A
Bonds, by and between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and
Jobs Development Council (the “Council”), dated March 22, 2011 (the "Loan Agreement™).

2. The Series 2011 A Bonds are being issued for the purposes of (i) paying the costs
of acquisition and construction of the Project; and (ii) paying certain costs of issuance of the Bonds and
related costs.

3. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the West Virginia Bureau for Public Health ("BPH") and the Council and any
change orders approved by the Issuer, the Council, the BPH and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least twenty-two
(22) years, if properly constructed, operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in the Schedule B
attached hereto as Exhibit A and the Issuer’s counsel, James Geary, has ascertained that all successfil
bidders have made required provisions for all insurance and payment and performance bonds and that
such insurance policies or binders and such bonds have been verified for accuracy; (iv) the successful
bidders received any and all addenda to the original bid documents; (v} the successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of the Vendor’s compliance with the provisions
of Article 1D, Chapter 21 of the West Virginia Code; (vi) the bid documents relating to the Project reflect
the Project as approved by the BPH and the bid forms provided to the bidders contain the critical
operational components of the Project; (vii) the successful bids include prices for every item on such bid
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forms; (viii) the uniform bid procedures were followed; (ix) 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; (x) in reliance upon the certificate of the
Issuer’s certified public accountant, Griffith & Associates, 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 Loan Agreement; (Xi) the net proceeds of
the Bonds, together with all other moneys on deposit or to be simultaneously deposited and irrevocably
pledged thereto and the proceeds of grants, if any, irmevocably committed therefor, are sufficient to pay
the costs of acquisition and construction of the Project approved by the BPII; and (xii) attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds and Cost of
Financing” for the Project.

4. The Project will serve 24 new customers in the Deep Springs area.

[Remainder of Page Intentionally Blank]
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Deep Springs Project

WITNESS my signature and seal on day and year first written above.

GEARY ASSOCIATES PLLC
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SCHEDULE B--TOTAL PROJECT
GRANT CCUNTY PUBLIC SERVICE DISTRICT
DEEP SPRINGS WATER PROJECT
WVIJDGC # 2008W-1020
COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

WVELIDC Loan
Deep Prings SAP (55%) (Deep | (Deep Springs)
A, Cost of Project Project Springs Project) Series 2011 A LOCAL
1. Gensfrugtion £ e i TR

Contract 1 (Deep Springs) 596,500.00 328,075.00 238,834.00 29,691.00

Contract 2 82,000.00 45,100.00 36,900.00 0.00
Contract 3 {(Deep Springs) 37,202.00 20,461.00 16,741.00 0.00 |
2. Technical Services (Geary) i i b |

a. Study & report 0.00 0.00

0.00 |
L. Preliminary 37.600.00 0.00 37,000.00
¢. Final Design 16,000.00 0.00 16,000.00
d. Bidding 3,000.00 0.00 3,000.00
e. Construction phase 6,000.00 0.00 6,000.00
f. Inspection 56,000.00] 0.00 56,000.00
g. Post Construction 2,000.00 0.00 2,000.00
h. Additional Engineering 0.00 0.60
3. legal b imni : e
a. Legal-Project (Geary} 2,000.00 0.00 0.00 2,000.00
b. Legal - Tille {Geary) 8,000.00§ 0.00 0.00 §,000.00
c. Legal - PSC (Geary) 5,000.00 0.00 0.00 5,000.00
d. Legal - Rates (Geary) 5,500.00 0.00 0.00 5,500.00
4. Accounting (Michag! Griffith) 10,000.00 0.00 0.00 10,000.00
5. Sites and Other Lands 4,500.00 0.00 0.00 4,500.00

6. Administration

a. Administration (Region VIII) ,000.00 13,750.00 11,250.00 0.00

b. miscellaneous (ads...} 3,000.00 0.00 0.00 3,000.00

¢. Permits 2,000.00 0.00 0.00 2,000.00

7. Construction Contingency 43,000.00 23,650.00 19,350.00 0.00
943,702.00 431,038.00 323,075.00 189,591.00

. 00 0.00] 0,00 0,00
10 Bond Counset (Steptoe& Johnson) 10,500.00 5,775.00 4,725.00 0.00
11 Bank Registrar Fee 500.00 0.00 500.50 0.00
12 Total Cost of Financing 11,000.00 5,775.00 5,225.00 0.00
13 TOTAL PROJECT COST (line 8 plus line 12) 454,702.00 436,811.00 328,300.00 189,591.00

' Federal Grants: (SAP) 436,811.00 436,811,00 0.00 0.00

State Grants 0.00 0.00 0.00 0.00
Other Grants (Locai - County} 105,059.00 0.00 0.00 105,059.00
Other Grants {Local - PSD) 84,532.00 0.00 0.00 84,532.00
18 TOTAL GRANTS {lines 14-17) 626,402.00 436,811.00 0.00 188,591.00
19 Size of Bond issue (line 13 minus Line 18) 328,360.00 0.00 328,300.00 0.0C

* A fotal of $461,800 is commitfed from the SAF grant

A
» Ry .

GRANT COUNTY PUBLIC SERVICE

DATE: March 22, 2011




Griffith & Associates, PLLC Accountants & Consultants

‘March 1, 2011

Grant County Public Service District
Water Revenue Bonds, Series 2011 A; and
Water Revenue Bonds, Series 2011 B
{West Virginia Infrastructure Fund)

Grant County Public Service District
Petersburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Recommended Decision of the
Public Service Commission of West Virginia entered on November 17, 2010 and Further
Recommended Decision entered on November 22, 2010 which became a Final Order on
December 12, 2010 in Case No. 10-0953-PWD-CN and the current operation and maintenance
expenses and customer usage as furnished to us by Grant County Public Service District (the
“Issuer™), it i1s our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks system (the “System”) of the Issuer, will
pay all repair, operation and maintenance expenses of the System and leave a balance each year
equal to at least 115% of the maximum amount required in any year for debt service on the
Issuer’s: Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund) issued in
the principal amount of $328,300; and Water Revenue Bonds, Series 2011 B (West Virginia
Infrastructure Fund) issued in the principal amount of $115,000 (collectively, the “Bonds™), and
all other obligations secured by a lien on or payable from the revenues of the System, on a parity
with the Bonds, including the Issuer’s: (1) Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal
amount of $350,000; (2) Water Revenue Bonds, Series 1984 (United States Department of
Agriculture), dated August 14, 1984, issued in the original aggregate principal amount of
$400,000; (3) Water Revenue Bonds, Series 1990 (Unifed States Department of Agriculture),
dated September 25, 1990, issued in the original principal amount of $209,000; (4) Water
Revenue Bonds, Series 1991 (United States Department of Agriculture), dated August 6, 1991,
1ssued 1in the original aggregate principal amount of $600,000; (5) Water Revenue Bonds, Series
1993 (United States Department of Agriculture), dated December 6, 1993, issued in the original
principal amount of $130,000; (6) Water Revenue Bonds, Series 1999 (United States Department
of Agriculture), dated February 25, 1999, issued in the original principal amount of $1,850,000;
(7) Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated July 28,
2005, issued in the original aggregate principal amount of $1,833,369; and (8) Water Revenue

Michael D. Griffith, C2A, AFI 950 Little Coal River Road Alum Creek, A1 25003
michaelgriffithcpa@uerizon. net Phone: (304) 756.3600 Facsimile: (304) 756.2911
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Grant County Public Service District, et al.
Page 2

Bonds, Series 2008 A (United States Department of Agriculture), dated March 27, 2008, issued
in the original principal amount of $500,000 (collectively, the “Prior Bonds™).

It is further our opinion that (i} the Net Revenues for the Fiscal Year following the
year in which the Series 2011 A Bonds are issued will be at least 120% of the average annual
debt service on the Prior Bonds, the Series 2011 A Bonds and that (ii) the Net Revenues actually
derived from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of the Series 2011 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 Serjes 2011 A Bonds, are not less than
115% of the largest aggregate amount that will mature and become due in any succeeding fiscal
year for the principal of and interest on the Prior Bonds and the Series 2011 A Bonds.

Very truly yours,

Michael D. Griffith, CPA, AFI
Griffith & Associates, PLLC

MDG/dk
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Grant County Public Service
District in Grant County, West Virginia (the "Issuer"), being one of the officials of the Issuer duly
charged with the responsibility for the issuance of $328,300 Water Revenue Bonds, Series 2011 A (West
Virginia Infrastructure Fund), of the Issuer, dated March 22, 2011 (the "Bonds"), hereby certify this 22nd
day of March, 2011 as follows:

I. [ am one of the officers of the Issuer duly charged with the responsibility of
issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified and duly
authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized terms used herein
and not otherwise defined herein shall have the meanings set forth in the Bond Resolution duly adopted
by the Issuer on March 10, 2011 (the "Bond Resolution"), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on March 22, 2011, the date on which the Bonds are being physically delivered in
exchange for an initial advance of the principal amount of the Series 2011 A Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4, In the Bond Resolution pursuant to which the Bonds are issued, the [ssuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the "Code"), issued by the West Virginia Water Development Authority (the “Authority™)
or the West Virginia Infrastructure and Jobs Development Council (the “Council”), as the case may be,
from which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The Issuer
hereby covenants to take all actions necessary to comply with such covenant.

5. The Series 2011 A Bonds were sold on March 22,2011, to the Authority,
pursuant to a loan agreement dated March 22, 2011, by and between the Issuer and the Authority, on
behalf of the Council, for an aggregate purchase price of $328,300 (100% of par), at which time, the
Issuer received $9,750.34 from the Authority and the Council, being the first advance of the principal
amount of the Series 2011 A Bonds. No accrued interest has been or will be paid on the Series 2011 A
Bonds. The balance of the principal amount of the Series 2011 A Bonds will be advanced to the Issuer as
acquisition and construction of the Project progresses.
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6. The Series 2011 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying the costs of acquisition and construction of the
Project; and (ii) paying certain costs of issuance and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The acquisition and construction of the Project
and the allocation of the net sale proceeds of the Bonds to expenditures of the Project shall commence
immediately and shall proceed with due diligence to completion all of the proceeds from the sale of the
Bonds, together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before June 1, 2012. The acquisition and construction of the Project is expected to be
completed by November 1, 2011.

8. The total cost of the Project is estimated at $954,702. Sources and uses of funds
for the Project are as follows:

SOURCES
Proceeds of the Series 2011 A Bonds $328,300
U.S. Environmental Protection Agency Grant $436,811
County Commission Grant $105,059
Contribution from the Issuer $ 84.532
Total Sources $954,702
USES
Costs of Acquisition and

Construction of the Project $943,702
Costs of Issuance $ 11.000
Total Uses $954.702
9. Pursuant to Article V of the Bond Resolution, the following special funds or

accounts have been created or continued relative to the Series 2011 A Bonds:
(1 Revenue Fund (established by Prior Resolutions);
(2) Renewal and Replacement {(established by Prior Resolutions),
3) Series 2011 A Bonds Construction Trust Fund;
H Series 2011 A Bonds Sinking Fund; and

(%) Series 2011 A Bonds Reserve Account.
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10. Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds will be
deposited as follows:

(D) Series 2011 A Bond proceeds in the amount of $-0- will be
deposited in the Series2011 A Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Series 2011 A Bonds
during acquisition and construction of the Project and for a period not to
exceed six months following completion thereof.

(2) Series 2011 A Bonds proceeds in the amount of $-0- will be
deposited in the Series 2011 A Bonds Reserve Account.

(3 The balance of the proceeds of the Series 2011 A Bonds will be
deposited in the Series 2011 A Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of the
Project, including costs of issuance of the Series 2011 A Bonds and
related costs.

11. Monies held in the Series 2011 A Bonds Sinking Fund will be used solely to pay
principal of and interest, if any, on the Series 2011 A Bonds and will not be available to meet costs of
acquisition and construction of the Project. All investment earnings on monies in the Series 2011 A
Bonds Sinking Fund and Series 2011 A Bonds Reserve Account, if any, will be withdrawn therefrom and
deposited into the Series 2011 A Bonds Construction Trust Fund during construction of the Project, and
following completion of the Project, will be deposited, not less than once each year, in the Revenue Fund,
and such amounts will be applied as set forth in the Bond Resolution.

12. Work with respect to the acquisition and construction of the Project will proceed
with due diligence to completion. The acquisition and construction of the Project is expected to be
completed within 7 mnonths of the date hereof.

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

14. With the exception of the amount deposited in the Series 2011 A Bonds Sinking
Fund for payment of interest, if any, on the Bonds and the amount deposited in the Series 2011 A Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the Project within 13
months from the date of issuance thereof.

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

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

17. All property financed with the proceeds of the Bonds will be owned and held by
(or on behalf of) a qualified governmental unit.
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18. No proceeds of the Bonds will be used, directly or indirectly, in any trade or
business carried on by any person who is not a governmental unit.

1%, The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.

20. The Tssuer shall use the Bond proceeds solely for the costs of the Project, and the
Project will be operated solely for a public purpose as a local governmental activity of the Issuer.

21. The Bonds are not federally guaranteed.

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

23. The Issuer has either (a)} funded the Series 2011 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due, on the Bonds in the then
current or any succeeding year with the proceeds of the Bonds, or (b) created the Series 2011 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-year
period until such Series 2011 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due, respectively, on the Bonds in the then current
or any succeeding year. Monies in the Series 2011 A Bonds Reserve Account and the Series 2011 A
Bonds Sinking Fund will be used solely to pay principal of and interest on each series of the Bonds and
will not be available to pay costs of the Project.

24, There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Series 2011 A Bonds, (b) are to be sold pursuant to a common plan of
financing together with the 2011 A Bonds and (c) will be paid out of substantially the same sources of
funds of funds or will have substantially the same claim to be paid out of substantially the same sources
of funds as the Bonds.

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

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

27. To the best of iy knowledge, imformation and belief, the foregoing expectations
are reasonable.

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

GRANT COUNTY PUBLIC SERVICE DISTRICT

02.18.11
349550.00001
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Summit Community Bank, Petersburg, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Resolution of Grant County Public Service District (the
“Issuer™) adopted March 10, 2011, and the Supplemental Resolution of the Issuer adopted March 10, 2011
(collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Water Revenue Bonds,
Series 2011 A (West Virginia [nfrastructure Fund), dated March 22, 2011, issued in the principal amount
of $328,300 (the "Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as
set forth in the Bond Legislation.

WITNESS my signature on this 22nd day of March, 2011

SUMMIT COMMUNITY BANK

QI e

Its: “Authorized Officer

022811
349590.00001
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Grant County Public Service District Water Revenue
Bonds, Series 2011 A (West Virginia Infrastructure Fund), dated March 22, 2011, issued in the aggregate
principal amount of $328,300 (the "Bonds"), and agrees to perform all duties of Registrar in connection
with the Bonds, all as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 22nd day of March, 2011.

THE HUNTINGTON NATIONAL BANK

By: i 4 &ﬂ/
Tts: Authori d(ifgtgw

349590.00001
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
(West_Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Chatleston, West Virginia, as Registrar
under the Bond Legislation and Registrar's Agreement providing for the above-captioned Bonds of Grant
County Public Service District (the "Issuer"), hereby certifies that on the date hereof, the single, fully
registered Water Revenue Bond, Series 2011 A (West Virginia Infrastructure Fund), of the Issuer, dated
March 22, 2011, in the principal amount of $328,300, numbered AR-1, was registered as to principal only
in the name of "West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of The Huntington National Bank, as
Registrar.

WITNESS my signature on this 22nd day of March, 2011,

THE HUNTINGTON NATIONAL BANK

WA e IV
lts: Authorizéd Offictr \_// -

02.18.11
349550.00001
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Deep Springs Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 A
{(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of March, 2011, by and
between GRANT COUNTY PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia (the "Issuer"), and THE HUNTINGTON NATIONAL BANK,
Charleston, West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and
sold its $328,300 Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure Fund), in fully
registered form (the "Bonds"), pursuant to the Bond Resolution of the Issuer duly adopted March
10, 2011, and the Supplemental Resolution of the Issuer duly adopted March 10, 2011 (collectively, the
"Bond Legislation");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and uot
otherwise defined herein shall have the respective meanings given them in the Bond Legislation, a copy
of which is attached as EXHIBIT A hereto and incorporated herein by refercuce;

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

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the Registrar
and during the term hereof, the Registrar does accept and shall have and carry out the powers and duties
of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, among other
things, the duties to authenticate, register and deliver Bonds upon original issuance and when properly
presented for exchange or transfer, and shall do so with the intentiou of maintaining the exclusion of
interest on the Bonds from gross income for federal income tax purposes, in accordance with amy rules
and regulations promulgated by the United States Treasury Department or by the Municipal Securities
Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with generally accepted
industry standards.
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2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and with such
other information and reports as the Issuer may from time to time reasonably require.

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

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

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

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

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

ISSUER: Grant County Public Service District
Post Office Box 806
Petersburg, West Virginia 26847
Attn: Chairman

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agreement to be signed in their names and on their behalf, all as of the day and year first written about.

GRANT COUNTY PUBLIC SERVICE DISTRICT

02.18.11
349590.00001
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EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. | and 2.

CH5383923 4



SWEEP RESOLUTION

WHEREAS, the Grant County Public Service District (the “Issuer™) is a govemmental
body and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes monthly debt service payments on the Bonds by check to
the West Virginia Municipal Bond Commission (the “MBC™) which in turn pays the owners of
the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer
thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer find and determines that it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly debt service and reserve fund payments be
made by electronic transfer with the State Treasurer sweeping the Issuer’s account.

NOW THEREFORE BE 1T RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A, shall
be made to the MBC by electronic transfer by the State Treasurer from the accounts set forth in
Exhibit A in such form and at such directions as are provided by the MBC.

2) The Chairman and Secretary are hereby authorized to sign and execute all such

documents as are necessary to facilitate the clectronic transfer of the Bond debt service and
reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 10th day of March, 2011.

Secre:tary
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GRANT COUNTY PUBLIC SERVICE DISTRICT

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

BE IT RESOLVED AND QRDEEED BY THE PUBLIC SERVICE BCARD OF
GRANT COUNTY PUBLIC SERVICE DISTRICT:

ABRTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIOHS

Section 1.0l., Authority for This Hasolutionm. This
Rasolution is adoprted purszuant to the provisions of Articla 134,
Chapter 16 of the West Virginia Coda (the "Act") and other spplica-
bla proviesionma of lsw., Grant County Public Sarvice District (the
"Issuar") is a public sarvice discrict craated pursuant to the Act
by The County Commission of Gramt County.

Section 1.02. Findings and Dectarminations. It is heraby
found, determined and declared as followa:

A. The Isaver now hsg a public vacerworkes system and
desires2 to acquire and conatruct an extension to said eystem, within
ths boundsaries of the Issuar to be ovned and cperated by the Issuar.
The acquisitien and construction of such an extension to the
existing watervorks facilitiee iz harein called tha "Project.”

- It iz deemad asssntisl, convenilent and desirable for
tha health, wvelfare, safaety, advantagse and convenisnce of the
inhabitants of the lssuer, and, accordingly, it is heraby ordered,
that there be comstructed =nd acquired thse Froject comaiscing of
vatar mains and transuissiom lines with all neceszary appurtensnc
facilities (the "Project”), particularly described in and according
to tha plans and specificatioms praepared by the Cengulting Enginear
and heratofors filed in tha office of tha Secrecary of ths Public



Sarvice Board District (che "Governing Body") of the lasuer. Watar
will be purchased f{rom the City of Petersburg pursuant to a Watar
Purchess Agreement bet een the Issuer gaod said Cicy of Petersburg.
The construction and acquisition of the Projsct 20d tha finencing
hereby asuthorized and provided for are public purpcsss of tha I[ssuer
and are ordared for the purpose of meseting and serving public
convanlence and necesaity,

C. It is nzcessary for tha Issuer to 1seue 1its revenua
bond 1ia the principal amount of $400,000 to finance & porticm of the
cost of such acquieition and comstruction im the msnnar herginsafrer
provided.

D. The estimated maxisum cost of cthe acquisicion and
construction of the Project iz 91,840,000 of which $400,000 will be
obtained from the proceeds of esale of the Bond hereiln authorized,
end $1,250,000 from a grant by the Purcheser and $190,000 in grante
from othar sources.

E. The cost of such conscruction shzll be desmad to in-
clude, without being limited te, the construction gnd scquisition of
the Project, tha acquisitionm of any neceszary property, real or per-
sonal, or intarest therein; interxrest om tha Bond prior to, during
2od for eilx eonthe after completion of such constructiom to the
extsant that revenuss of tha Syateam (bareinafter definad) ara not
sufficient therefor; engineering and legal expenses; eaxpensas for
estimates of coets and ravenuss; expenszas for plans, specifications
and surveys; sd psuch other expenses as may ba nacesgary or
incidental to the acquisition and construction of tha Projact and
the finsncing suthorized heraby.

F. The period of usefulnesa of tha System sftar comple-
ticoe of tha Project is not less than forty yesrs.

Ge There sre autatandin@ ths obligacions of tha Issuer
vhiech will ramk om 2z paricy with the Bond &8 to lien and source of

and security for payment as follows:

Water Revenua Bond, Series 1976 of tha
Issuer, dated HNovesmbaer 13, %78 (thae ™1976
Bond"), 1ssued ia the original principal zmount
of $350,000, bhald by the Purchaser,

H. Tha Issuer has complied with all requiremente of
Weet Virginia law relacing to authorization of tha comstruction,
acquisition and operation of the Froject and issusnce of the Bond,
or will have 8o complied prior to issuanca of tha Bond including,

among other things, the consent and approval, pursuant to the Act,
of tha issusnce of the Bond by the Public 3Servica Commission of




West Virginia by final order, the time for rebhesring and appeal of
which have expired.

Saction 1.03, Raesolucion to Conseitute Contract. Ia con~
sideration of the acceptance of the Band by the Purchaser, this
Resolution (the "Hond legislation") shall be deemed to be and shall
conatituta g contract between the Iszuer aznd such Purchaser, and tha
covenant® and agreements set forth herein to ba performed by the Is-~
suar shall ba for the bensfit, protection and security of the Pur-
chggar 28 holder of tha Boad.

Section !,04. Dafinitions. The following cterms shall
have the following meanings herein unlass the text othesrwise ex-
presaly requiras:

"Act" means Arcicle 13A, Chaptar 16 of the West Virginia
Code.

"Boud"” means the Water Revemus Bond, Serles 1984, szutho-
rized hersby.

"Bonds" msans the Bond and tha 1976 Bond.

"Boud Legislation" meens this Rasolution and all resolu-
tions supplemantal hereto and a=mendatory hereof,

"1976 Bond" means tha outstanding Water BRavenus Bond,
Series 1976, of tha Iassuer described in Section 1.02 G hereof.

"Chairean" mesna the Chairman of the Governing Body,

"Congulcing FPogineer" meens Cerrome & Vasughn, Inc.,
Wheeling, West Virginia, or any qualified engineer or fim of
enginsers which shall at any tima hereafter ba rTataived by the
Igeuar 28 Consulting Engineer for tha Systesm.

"Pacilitiea” or ''watervorks facilities" =meaps 21l ctha

" tangible proparties of the System and also any tangible propaertiaes

vhich may hereaftsr ba added to tha Syastem by additioas, better-
menta, extensions and improvemsnts thereto ead properties, furni-
ture, fixtures or equipment tharafor, hersafter at eny time con~-
atructed or sacquired,

"Piscal Year" meanr each year beginning on July l and end-
ing on ths succeeding Juna 30.

"Governing Body" mesps the Public Sarvice Board of the
lssuaer.




"Haerein" means in this Bond Lagislacion.

"Holder of the Bond," "Bondholder" or eny similasr term
magns any person vho shall be the registared owrtaer of the Boad,

"Issuat"” maans Grant Coumnty Public Sarvice Districe, in
Grant County, Weat Virginia, and includes tha Governming Bedy,

™et Hevenues” wmaans the balanca of the Groes Revenues, as
defined below, remsining after deduction only of Upersting Ezpensas,
agd defined below,

"Opararing Expenses" meazns the current &xpenses, paid or
accruad, of operscion and maiotensoce of the System and its facili-
tiea, and includes, without limiting tha geveralicy of the fore-
going., 1ingurance premiums, osalaries, wvwages and adminigtrative
expenszes of the Isguer relating and chargsable solsly to the Syetem,
thae accw=ulation of appropriastae reserves for charges not gzunually
recurreat but which are such 28 may reasonsbly be sxpacted to be
incurted, and such ocher raszsonzble operating costs &s are pormally
and regularly included under recognized zaccounting principles and
retention of 2 sum not o exceed ona-sixth of the budgeted cperating
sxpaensas stated above for cthe curremt year as working capitel, and
lsnguage herein requiring peyment of operating expenses maans also
ratention of not to exceed such sum a8 wvorking capital, provided
that 21l monthly emortization payments upon the Bond and into the
Rseerve Fund =nd Depreciation Reserve have bzen =made to the lasc
monthly paysent data prior to the date of such retemcion.

"Project™ ghall have the mesning stated in Section 1.02 B
abava.,

"Purchasar™ mesns United States Department of Agriculcure,
Farmere Home Adminiecraction, and any successor thereof.

"fegistrar” means the Iszsuar, which shall uesuelly so act
by ite Secrecary. :

"pagoluctione™ means collectivaly the 1976 Rsgolution and
the Bond Lagislaticn,

1976 Bazolution” means tha rasolution of the Igesuer
adopted Auguet 5, 1977, authoriszing the 1976 Boud.

"Revapues”® or "Gross Revepuss" means all ratee, rents,
faes, charges or othar income raceived by ths Isguar, or accruad to
the Iesuar, of any dapartment, board, agency oT ingtrumentality
theraof in control of the management and oparation of the System,




from the operation of the System, and all parrts theraof, all as
calculated in accordanca with sound accouncing practicas.

"Secrerary” mesns the Sacretary of the Governing Body.

"System" means the existing vaterworks of tha Tgsuar as
enlsrged and expanded by the Project, and includes tha complete
watarvorke syscem of the Issuar and z1] watervorks facilitiss ownoed
by tha Issuar and all facilities and other property of avary nature,
raal or personal, now or hareafter ownad, held or used in comnection
with the waterworks syecem; and shall also include any and all
additions, axtensions, improvemants, properties or ocher faciliries
at &ny tims acquired or constructad for the watarworke system of the
Issuer.

Words importing singular number shzll include the plural
number in each case and vice versa, and words importing persous
shell include firme and corporations.



ARTICLE II

AUTHORIZATION, TEEMS, EXECUTIOCH,
REGISTRATIOR AND ISSUE OF BOWD

Section 2.01. Authorization of Bomd. Subject and pur-
suant to the proviesions of thisz Resclution, the Bond of tha Isguer,
to be knovn as "Watsr Revenus Boad, Series 1984," is haraby author-
ized to ba ieeued in the aggregate principal amount of not sxcaeeding
Four Hundred Thousand Dollarzs ($400,000) for the purpose of
financing & pottion of the cost of the conatruction and acquisition
of the Project.

Section 2.02. Description of Bond. Tha Bond shall be
izsued in single form, No. R-l, only as a fully registered Bond, and
shall be dsted the date of delivery. Tha Bond shall basr intarest
from date, payable w=onthly at the rate of £five per centum (51)
per annum, and shall be sold for the psr value thereof.

The Bond szhall be subject to prapayment of schadulad
eonthly installments, or any portiom thareof, at ths option of the
Issusr, end shall ba paysble a8 providad im the Bond form haraein-
after sset forth.

Sectiom 2.03. Negotisbility, Raegistration, Transfsr and
Exchange of Bonds. The Bond shall be and have all the quslities and
incidents of a nagoctisbls inatrument under the Uniform Commarcial
Coda of tha Stzte of Weat Virginia, but the Bond may ooly ba
vransferred by transfer of the reglstration thereof upom the books
requirad to be kept pursugnt to Section 2.04 bereof, by the party in
wvhoes name it 12 registered, in person or by attornay duly
suthorized in writing, upom surrander of the Bond for cancellatiom,
accompanied by delivery of z written instrument of transfer, duly
axecuted in a form acceptable to the Ragistrar.

Whansver the Bond shall be surrendared for registration of
transfer, tha Igeuer shall execute and deliver a new Bond in
authorized dencainations, for & like aggregate principal amount.
The Registrar ehall require the payment by the new owner requesting
such transfer of any tax or other governmental charge required to be
paid with regpect to suc“ ctrapnsfer, but the Issuer shall pay any
other expenses incurred by the Rsgistrar with respect to such
transfar,

No registration of transfer of tba Bond shall be permitted
to ba mede after the l5th day next preceding any installsent paymant
date oan tha Bond,




Section 2.04. Registrar. The Ragiscrar vill keep or
cpuse to ba kept at ics offlce, sufficiant books for the
ragistration and transfer of ctha Bond, and, upon presentacion for
such purposa, tha Raglstrar shall, under such rsasonsble regulatrionas
as 1t may prescribe, register the Bond isitislly issued pursuanc
beraco and reglater the transfar, or cause to be regilstersd, om such
books, the transfer of the Bond as hereinbafore provided.

The Registrar shall accept ths Bond for reglstration or
transfer only 1f ownership thersof is to be registerad in cha name
of an individuel (including joint ownership), a corporation, a
partnership or & trust, and only upon receipt of the socisl security
oumber of each dindividual, the fedarsl employer idencification
numbar of each corporation or partnarship or tha socizl sascurity
numbers of the settlor and benaficleries of each trust, zsd tha
federal employer identification pumber and date of each trust and
the nzme of the trustee of each trust,

Saction 2.05, Execution of Bond. The Bond shall ba exa-
cuted in the nzma of the Issuar by the Chairmam szod its corporate
seal shall be affixed thereto and arteatsd by the Secretary.

Section 2.06. Bonds Mutilated, Destroyed, Stolem or Losc,
In czse the Bond sball become miutilated or ba destroyed, stolen or
lost, the Isauer msy in its discretion issue and delivar & new Bond
of liks tencr as the Bond 2o mutilated, dastroyed, stoleam or losc,
in exchange aad substicution for such mutilated Bond or im lieu of
and substicution for the Bond dastroyed, stoclam or lost, and upon
the holder'e furnighing tha Issusr proof of hia ownership thereof
and cowplying with such othar ressonable regulatione and conditious
ag tha Iseuar may requira. Tha Bond sc surzendered shall be can-
celed znd hald for the account of the Igsuer. If the Bond shall
have matured o be about to marure, inetesd of issuing a subatitute
Pond tha Issusr may pay the szme, and, 1if such Bond be destroyed,
stolen or losx, without surrender thersof. .

Section 2,07, Bond Secured by Pledge of Ravenues. The
payment. of the debt service of the Bond shall be secured forthwith
by a first liem on the Net Revenues derived from tha System on a
parity with the 1976 Bond in addition to the astatutory mortgags liem
oo the Systeam hereinafter provided for as to tha Bouds., The Net
Ravenuss derived “rom tha System in 2n amount sufficient to pay the
principel of =nd interest on the Bond, and to maka tha payments as
hareinafter provided, are hereby irrevocably pledged te the payment
of ths principsl of and interest ou tha Bomd &8 che sams becoms dus
211 ou a paricy with tha 1976 Bond.

Sectiem 2.08. Form of Bond. Subject to che provisions
herecf, tha text of the Bond and the othar details thereof shall be




of substantially the following temor, with such omissions, {nsar-
tions end variations as may bs authorized or permitted hareby or any
rasolution adopted after the date of adoption hareof and prior co
the 1ssuancae theraeof:



{Form aof Bound)

WATFR REVENUE BONWD, SERIES 1984

GRANT COUNTY FUBLIC SERVICE DISTRICT

$400,000

No. R-1 Data:

FOR VALUE RECEIVED, GRANT COURTY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of tha
Uniced States of Amarica, acting through the Parmers Home Adminis-
tracion, United Statee Department of Agriculture (cthe "Govermment™),
or its registered aseigns, at ite Nacional Finance Office, St.
Louis, Missouri 63103, or at such cother place ss the Govarmment may
hereafcar designated im writing, the principal sum of POUR HUNDRED
THEOUSAKD DOLLARS ($400,000) plus intersat om the unpeid principal
balanca 2t the race of five percent (5%} per snnum. The said
principel end interest shall be paid in che following insczallmencs
on tha following datss: Monthly installments of interest only,
commencing on che 30th day following delivery of thae Bond and
continuing on the correeponding day of eech wmonth for tha first
tventy~-four wmonths sfter the dazre hareof and §1,964, covering
priccipal and intgrest, thereafter oo said corresponding day of each
wonth, except that tha finpa] installmant shall be paid at tha end of
forty (40) ysara from ths date of this Bond, in the sue of tha
unpaid principal and interest due on the date thereoi, and except
th&at prepayrents m=may be msde as provided hareinbelow. The
consideration hsrefor shall wsupport any agreemant modifying che
foregoing schedula of payments.

1f the tocal amount of the locan 12 not adveanced at the
time of loam closing, tha loan shall be advenced to Borrower as re-
questad by Borrower and approved by the Goverument and intarasc
sball accrua on tha smount of each advance from ity actual date as
shown on the reversa hareof.

Every payment msde on any indabtadness evidenced by this
Bond shall bde applied first to intarest computad to the effactive
date of the payment and then to prinmcipal.

Prepayments of scheduled installsants, or any pertion
therecof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in tha regulations of the Farmers
Bome Administratiom according to the sourca of funds involved,
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shell, aftser payment of interest, be applied to tha installments
lagt to beccme due under this Boud and shall not affect tha obliga-
tiomn of Borrowsr ro pay the remaining ingtellments as schadulad

harein.

If the Govermment at any time assigns this Bond znd in-
sures the payment therteof, Borrower shall continue to mzke payments
to the Goverument as collection agent for tha holder.

While this Bond 13 held by an ingured lsndar, prapaymenuta
aa above authorized made by Borrowar may, at tha option of the
Covernsent, be remitted by the Governmant to the holder promptly or,
except for final payment, be retaimed by the Govermment and remicced
to ths holder on either a calgndsr quarter basiszs or an annual in-
atallmasnt dua date basis. Ths affective date of every payment mada
by Borrower, except payesnts retained and remitted by the Government
on an annusl installment due date besiz, shall ba the date of thae
Unitad States Treasury check by wvhich tha Governeant remicts the
payment to the holder. The effective date of seny prepayment
retgined znd remitted by the Govermment to the holder omn an apnual
installment due date begis shall be the date of the prepayment by
Borrowar and tha Government will pay the-intarest to which the
holder iz entitled accruing between tha sffactive date of any such
prepayment and tha date of the Tressury check to the holder.

Any amount sdvenced or expended by the Govermment for the
collection hereof or to preserve or protect any security herefor, or
otharvize under the terms of any sgecurity or other instrument exe-
cuted in comnaction vith the loan evidenced hareby, at the option of
the Govermment shall becoms & part of and bear interest at the same
rate es the primcipal of the dabt evidenced hareby and be immedi-
ately dus snd payable by Borrower to the Govermment without demand.
BorTower agrecs to use the loan evidencad hereby solely for purposes

authorized by the Govermmeat. .

Borrowar hereby certifies thet it 1s unable to obtain
sufficient creditc elsevhere to finapnce 1its actual neads ac
reasonsble rates =nd terws, taking into cousideration prevailing
private and coopsrative rates and terms in or nesr ita community for
loans for similsr purposes and periocds of tima.

This Bond, together with any additional bonds raoking on a
parity herewith which may be issued and outatanding for the purpcse
of providing funds for finsncing costs of comstruction and scquisi-
tion of improvemsnts for the vaterworka system (the "Systea”) of the
Borrower, 1s payable solely from the revenues to be derived from the
operation of the System after thare have been firsc paid from such
revenuas the reesonshls current costs of operation end malntenance
of tha System. This Bond does not in sny manmar coustitute an




indebtedness of the Borrower within the weaning of any comsticu-
tional or statutory provision or limitation.

Ragistration of this Bomd 18 cransferable by the
ragistered ovner hereof in person or by his, her or its attorney
duly authorized in writing, at the office of tha Reglstrar as
dafined in the Resolution hereinaftar described, but only ia che
manner, subject to the limitaciouns and upon paymant of the charges,
if eny, provided in sald BRasoluticn, and upon surrender and
cancsllation of this Bound. Upor such transfer a pew Bood or Ronds,
of authorized denominacion or denominations, far tha like principal
amount, ¥ill be issuad to the transferee in exchange hersfor,

Thia Bond, under tha provieicna of the Act, is znd has all
the qualities z2nd incidents of a negotiasble instrument undar cha
Uniform Commarcial Code of the State of West Virginia, but may only
be transferred by transfer of registratiom hareof with che
Ragiscrar.

This Bond hsza been 1sasusd under and in full comwpliance
with the Comstitution aznd statutez of the State of West Virginia,
including, s&mong others, Arcicla l3JA of Ghapter 16 of tha Wast
Virginia Code and a Resolution of the Borrower (the "Resolution™).

I1f at any tima it shall appear to the Govertment that Bor-
rower may be sble to obtain a loan from a reeponsible cooperative or
private cradit sourse at reasonable rares and terms for loams for
similsr purposaes and pariocds of time, Borrower will, at the Govern-~
ment's requast, apply for and accept such loan in sufficient amount
to rapay the Govermmsnt.

This Bond is given as evidence of & loan to Borrowar mads
or insured by the Governmant pursuant tc the Consolidated Farmers
Home Bural Devalopment Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Homa Adminigtration and to {ts
future regulations not 1inconeistent with the exprass provisions
hereof.
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This Bond 1s om a2 parity in all respects vith the 1978
Bond dascribad in szid Rasolution.

GRANT COUNTY PUBLIC SERVICE DISTRICT
{(Hama of Borrowar)

[CORPORATE SEAL]

(Signature of Executive Officisl)

Chairman, Public Sexvice Board
(Title of Executivae Official)

5 Highland Avenus
{(P. O, Box No., or Street Addresa)

Patersburg, West Virginis 26847
(City, Stata and Zip Code)

ATTEST: -

(Signacure of Attesting Official)

Secratary, Public Service Board
(Titls of Attesting Official)
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RECORD OF ADVANCES

AHOUNT DATE AMOUNT DATE

(1) (6) §
(2) () s
(3) (8) 38
(4) (3) 3
(5) (1) 3

TOTAL 5

ASSIGNMENT

Pay to the Ordar cof

UNITED STATES OF AMERICA
FARMERS HOHME ADMINISTRATION

By

(Titla)

L3.



(Ro writing on this Bond except by the Issuer as Registrar)

Date of In Whose Name Signature ¢f Secrecary
Registration Regiscered of Regiscrar
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ARTICLE III

BOND PROCEEDS; REVENUES
AND APPLICATION THEREQF

Section 1.0l. Bond Proceeds; Projact Construction
Account. The proceeds of 3dale of the Bond shall ba daposited on
recaipt by the Issuer 1o the Grant County Bank, Patarsburg,
West Virginia, a wmember of Federal Daposit Insurance Corperation
(the "FDIC"), in a specisl accounc hereby crested znd designated as
"Grapnt County Public Sarvice District Project Construction Ascount”
(herein czlled the "Project Constructiom Account"). Tha monays in
the Project Commtruction Account in excess of the amount ingured by
FDIC shall be sacured at all timas by such bank by sacurities or 1m
& manner lawvful for the securing of deposits of Stata and municipal
funds under West Virginia lav. Moneye in the Project Comatruction
Account ehall be expended by the Izsuer solely for the purposes
provided herein.

Uotil completicon of acquieition and constructicn of che
Project,-:the Isspusr will transfer from tha Froject Cemstruction
Account and pay ¢o the Purchaser on or before tha due datas, such
sums as shall be from time to rime required to make tha wouthly
installments on the Bond if there ara oot sufficlent Net Ravenuze to
make such monthly paymant,

Honeys in the Project Construction Account shall be used
solaly to pay tha cost of acquigition and construction of tha
Project upon vouchers and other documentation approved by Purchsssr.

If the Issuer shall determine ac any tims that szll fundea
on depoait in the Project Comstruction Account excesd the estimated
disbursemsnats on account cf the Project for che ensuing 90 days, the
Isguer may jovest such excess funds in direct obligations of, or
obligationa the principal of and interest om vwhich are gusrantsed
by, tha United Sctates of America ("Government Obligations™), which
shall mature not later then sighteen monthe after the date of such
investment, of 1in iavestments secured by & pledge of Goveromant
Obligations. All such inveacrments and the incoms therefrom shall be
carried to the cradit of tha Project Constructiom Account.

Whan acquigition and comstruction of the Project has bean
cosplated and all coats thareof have bean paid or provisioa for such
payment has been made, any balance remaining in che Project
Construction Account shall ba disposed of 1in accordsnce wich the
ragulacions of the Purchaser.
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Section 3.02. Covenants of the Issuar a8 to Revenues and
Funds. So loog as the Bond shall be outstanding and unpaid, or
until thera ashall heave been sat apart in the Bssarve Fund hereic-
aftsr described, a sum sufficient to pay, vwhen dus or at the
earliest practical prepayment date, the entire principal of the Boud
remaining unpaid, together wvith interest accruad and to accrue
thereaon, tha Issuar further covensnts with tha holder of tha Bond as
followe: '

A. REVENUE FUND, The entire Groes Ravenuas derivad from
tha operation of the System, and zll parts tharecf, and all tap faag
recaived, shall be daposited ag collected by the Issuar in a special
fund in a bank or trust company in thes Scate of Wast Virginia which
is a mesbar of FDIC, which Fund, known a2 ths "Reveoua Fund" wvas
established by cha 1976 Rasolurion s&nd hereby continued. The
Raevenua Fund shall constitute a trust fund for the purposas providad
in the Reszolutions and shall he kept sepsrate and distinct from all
other funds of the I[sauer and used only for tha purposgasg and in tha
mennar provided in the Rasolutiomns.

B. DISPOSITION OF REVENUES, All Revenuas &t any time oan
deposit in the Rsvenus Fund shall be diasposed of only in the follow-

ing order and prioricy:

(1) The Issuer shall first each wmonth pay from tha
moneys in the Revenue Fund all current Operacing Expensaes.

{2) The Issuar shall next, on ot befora the dua date
of paymant of each installment on the Bonds, transfer from
che Revepua Fund end pay to the National Finance Office
designated in tha Bonds or cthervise the amounta requirad
to pay tha interest on the Bonds, and to amortize che
principal of thesea Bouds over the life of each Bond issue.

(3) Tha Issuar shall next, by the fifceenth day of
each month, transfer from the Ravenua Fund and deposit
with the ssid Bank in tha Rasarve Fund astablished by tha
1976 Remolution and hereby continuad, 1l/12th of 1/10th of
the smount of principal and interest baecoming due on tha
Bonds in any yvear until the amount in the BRagserve Fund
equals the sum of $43,000, such sum baing herein callad
the "Mipimm Reserve.". After tha Miniwum Raserve has been
accusulated in the Raserve Fund, tha Iseusr shall moanthly
deposit into the Reserve Fund such part of the wmoneys
remsining in the Ravenua Fund, after such provision for
psymant of monthly installments om ths Bonds and for
paymant of operating expanses of the Systea, as shall be
required to maintain the Minimum Rasaxrve in tha Razarve
Fund. Monsys in tha Reserve Fucd shall ba used solely to
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make up any deficiency for wmonthly payments of cthe
principal of and interest on the Bonds to sald National
Finance Office as che same shall become due or for
prepaywent of fnstallments on the Bends, or for mandatary
prepayment of the Bonds as hereinafter provided, and for
ne other purpose; provided, however, that when the Minimum
Reserve has been accumulated in the Reserve Fund all
earnings of investments of moneys therein shall ac least
annually be transferred to and deposited in the Revenue
Fund and used for ratable prepayment of principal of the
Bondas.

(4) The Issuer shall next, each month, transfer from
the Revenue Fund and deposit in the Depreciation Reservs,
established by the 1976 Resolution wich said Bank and
hereby continued, the moneys remaining in the Revenue Fund
and not permitted to be retained therein, until thers has
been accumulated in the Depreciaction Resarve tha aggregate
gum of $143,000, and thereafter such sums as shall be
required to maintain such amount therein. Moneys in cthe
Depreciation Reserve shall be used first to make up any
deficiencies for wmonthly payments of principal of and
interast on the Bonds as the same become due, and next to
restora to the Reserve Fund apy sum or suma transferred
therefrom. Thereafter, and provided chat payments into
the Reserve Fund are current and in accordanca with the
foregoing provisions, woneys in the Depreciation Reserve
may be withdrawn by cthe lssuer and used for extraordinary
repairs and for replacements of equipment and improvements
for che System, or any parc thereof.

{5} After all the foregoing provisfons for use of
monays in the Revenua Fund have been fully complied with,
any monsys remaining therein and not permitted to be
retained tharein may ba used to prepay portions of the
principal amounts of the Bonds ratably or for any lavwful
purpose.

Yhenever the wmonsys in the Rasarve Fund shall be
sufficient to prepay the Bonds in full, it shall be che
mandatory duty of tha Issuer, anything to the contrary
herein notwithstanding, to prepay the Bonds at the
earliest practical date and in accordance with applicable
provigions hereof,

The 2foresaid Bank {(and any successor appointed by
the Issuer) is hereby deszignated as the Fiscal Agent for
the administration of <the Reserve Fund and 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 vith vricten advice stating the
amount remitrted for deposit into each such Fund.

All che funds provided for 1In this Sectlon shall
constitute ctrust funds and shall be wused only for che
purposes and in the crder provided herein, and until so
used, the Purchaser shall have a lien thereon for further
securing payment of the Bonds and the incerest 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 times ba secured, to the
full extent thereof in excess of such insured sum, in a
manner lawful for securing deposics of State and municipal
funds under the laws of the State of West Virginia.

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

The Fiscal Agent shall keep the moneys in the Reserve
Fund and the Depreciation Reservae invested and reinvested
to the fullest extent practicable in direct obligations
of, or obligationa tha payment of the principal of and
intereset on which are guaranteed by, the United States of
America and having maturiries not exceeding two years,
Earnings upon moneys in the Reserve Fund, so long as the
Minimum Raserve 1s on deposit and maintained ctherein,
shell be paid annually in January into the Revenue Fund by

the Flscal Agant.

c. CHANGE OF FISCAL AGENT. The Issuer may designate
anothar bank insured by FDIC as TFiscal Agent 1f the aforesaild Bank
should cease for any reason to sarva or if the Governing Body de-
termines by resolution that said Bank or its successor should no
longer serva as Fiscal Agent. Upon any such changs, the Governing
Body will cause notice of thae changa to be sent by reglstered or
certified mail to the Purchaser.

D. USER CONTRACTS. The lssuer, prior to delivery of the
Bond, shall obtain signed user agreements from at leaat 210 bona
fide full time users inicially to be served by the Project and
deposit in the Project Construction Account not less than §10,500,
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besaed on a tap fae of $50 in full compliance with the conditions and
requirements of the Purchaser.
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ARTICLE IV

GENERAL COVENANTS

Section 4.01. General Statement. So long as the Band
shmll ba outstanding and unpaid, or until thera shall hsave been sar
apart ip the Raserve Fund 2 sum sufficient to prepay ths antire
principal of the Bond ramaining unpeid, togather with incerest
accruad and to accrue therson to the date of prapayment, the cove—
nants and agreements contained herain shall be and couacituta valid
and legally binding covenants between the Iseuer and tha Purchaser.

Section 4.02., Rateg. The Issuer will, in the mspner pro-
vided 1o the Act, fix &nd collact such rates, faas or othar charges
for the services and facilities of the System, and revise the sama
from tims to time vhavever necesssry, a8 will alvays provide
Ravanues 1in each fiscal year sufficient to produce Net BRavenues
equal to not less than 110Z of the annusl debt servica on the Bounds
and sufficient to make the payments raquired herein into the Ragsarvae
Fund &nd the Depreciation Rsgerve and all the necezeary expenses of
operating acd mainctaining the System during such fiscsl yesr and
such racep, feee and other charges ehall mot be reduced so as to ba
ingufficient to provide adequate revenues for such purposes.

Section 4.03. Sala of the System. Thae System will not bae
sold without tha prior wvrittan consent of the Purchaser co long as
tha Bonod is outstanding. Such consent will provide for dispoeitiom
of tha proceada of any such salea.

Section 4,04, Isguance of Additional Paricy Bonda. No
additicnal perity bonds payabla out of the revenuas of the Syscem
shall be 1lasusd, exzcapt with the prior vricten consent of chae
Purchasar.

Saction 4.05. Insurance and Bonds. Tha Issuer hsraby
covensnts and agreee thae it will, as zn expense of constructiom,
operation and maintensnce of the System, procure, carry and main-
tain, so long as tha Bond remains outscanding, Iinsurance with a
raputable insurance carrier or carriers covering rtha following risks
and in the following amounts:

(a) PFire, Lightning, Yandaliem, HMalicious
Mischief and Extapded Covarage Insurance, to be
procurad upon zcceptance of any part of the
Project froma tha contractor, and iemadiscely
upon any portion of the System now Iin usa, oa
all above-ground structures of tha Syetem and
mechanical and aelectrical equipment in place or
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stored on the sita in an amount equal to the
full ipsurablae valua thereof. In the evant of
any damage to or destructlion of apy portiom of
the System, the Iasuer will promptly arrange for
the application of the imsurance proceeds for
the tepalr or rascoostruction of such damazged or
destroyed portion. The Issusr will itself, or
vill requirae each contractor and subcontractor
to, obtain and maintain builder's risk insuranca
to protaect the interests of the Issusetr during
construction of tha Project i{an the full
ingurabla value tharaof.

() Public Ligbility Insurance, with
limits of not less thanm 5500,000 for one or more
persong injured or killed in one accidsant to
protact tha Issuar from claims for bodily injury
and/or death, and not lese themn 5$200,000 to
protect the Iasuar from claims for damsge to
propercy of others which msay arise from the
operation of tha System, such insurance to bs
procured not latar than the date of delivery of
the Bond.

(¢) Vehicular Public Lisbilicy Insuranca,
in tha event tha Iszuer owne or operates any
vehicle in tha operation of the System, or in
tha event thac sany vehicle not owned by the
Izguar ie operated at any time or cimasz for ths
bensfit of tha Issuaer, with limits of not less
than $500,000 for ons or morae perzons injured or
killed 1in one accldent to protect the Issuar
from claime for bodily injury and/or death, and
not lsas tham $200,000 to protect tha Isguar
from claime for damage to property of ochers
viich may arise from such operaciom of vshiclss,
such insursnce te be procured prior to
ecquisition or commencement of operation of any
such vehicle for the Isausr.

(d) %orkmen's Compensation Covarags for
All Employees of tha Dimtrict Eligible Thersfor
and Performance and Payment Bounds, such bonda to
be in the amounts of 1001 of the comstruction
contrace, will ba required of aeach prime
contractor, and such paymesnt bonds will ba filed
with the Clerk of the Councty Commission of saild
County prior to commancemenc of construcction of
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the Project in compllance wich Wesc Virginia
Code Section 38-2-39.

(e) Fidelity Bonds will be provided as to
every member of che Governing Body and as to
every officer and employee thereof having
custody of che Revenue Fund or of any revenues
or other funds of the Issuer {n an amount at
least equal to che tocal funds in the cuscody of
any such person &t any one time, and initially
In che amount of 510,000 upon cthe creasurer,
provided, however, that no bond shall be
required insofar as custody of the Project
Construction Account 1s concerned so long aa
checks chereoan require the signacture of a
represencative of the Purchaser.

(f) Provided, however, and in lieu of and
notwichscanding cthe foregoing provisions of chis
Section, during construction of the Project and
so long as the Bond 1is outstanding, the Issuer
will carry insurance and bonds or causa
insurance and bonds to be carried for the
protection of the Issuer, and during such
construction will require each contracter and
subcontracror to carry insurance, of such types’
and in such amounts as the Purchaser may
specify, wicth insurance carriers or bonding
companias acceptable to the Purchasar.

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

for cho equal bensfit of the Bonds.

events 1s

Saction 4.07. Eventa of Default., Each of the following

hereby declsred anm "Event of Defaulc™:

(2) Failure to mske payment of any mounthly
amortization installment upon the Bond at thae
date spacified for payment therecf; and

(b) Failure duly and punctually to obsarvas
ot parform any of the covenants, conditions and
agreements on the part of the Issuer contained
in tha Bond or herein, or viclation of or
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failure to observe any provision of any
percinent law.

Section 4.08. Enforcement. Upon the happening of any
Bvent of Defaulc specified above, then, and in evary such case, the
Purcheser may proceed to protect and enforce ita rights by an ap-
propriate action in any court of competenmt jurisdiction, either for
the specific parformance of any covensnt or agreemsnt, or axecutian
of any power, or for the enforcemant of any proper legal or equit-
able remady 4s shall ba deemad moet effactusl to protact and enforce
such rights. )

Upon application by the Purchaser, such court may, upon
proof of such default appoint & receiver for the affzirs of tha Ils-
suer and the System. The raceiver eo appointed shall adminiatar tha
System on bebalf of rhe Issuar, shall exerciss all the rights and
povers of the Issuer wicth respect to the Syetem, zhall proceed under
the direction of the court to obrain suthorizaticn to increasa rates
end chargee of the Syestem, and =hall hgve tha powver to collect and
receive all revenues and apply tha s2ama in such manner as the court
may direct.

Section 4.09. Figcal Ysar; Budget. While the Bond is
outstanding and unpaid and to the exteut not now probibited by law,
the System shall be oparated and maintainad on a fiscal year basis
commancing on July 1 of each year and sending on the following June
30, vhich period shall algo coustitute the budget year for tha
operation and maintenance of tha Syetem. Not later than thircy daya
prior to the beginning of each figcal ysar, ctha Isguar agrees to
adopt the Amnpual Budget for the ensuing year, and no expendituras
for cperiticn and maincsnsnce expanses of the Syetem in excesa of
the Annusl Budget g¢hall be made during such fiscal year unless
unsnimcusly authorized and directed by the Governing Body. Coplas
of each Apnual Budget shall be deliversd to tha Purchasar by the

beginning of each fiscal year.

If for any reagzon the Issuar shall oot bhave adopted tha
Annuszl Budget bafore the first day of any fiscal year, it shall
adopt & Budget of Current Expanses from wmonth to month uneil the
adoption of the Annual Budget; provided, howawvsr, that no such
monthly budget shsll exceed che budgat for the carrespouding =onth
in tha next year preceding by more than ten par centum; and provided
furthsr, that adoption of a Budget of Current Expanszes shall oot
conastitute compliance with the covenant to adopt an Ammual Budgat
unless failure to adopt an Annual Budget be for a reagor beyond che
control of tha Issuer. Each such Budget of Curvent Expenses shall
be mailed immadiastely to the Purchaser.
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Section 4.10. Compensation of KMambers of Governing Body,
The Iseuer herahy covenants and =agrees that no compensation fer
policy directicn shall ba paid te the members of the Governing Body
in ezcess of the amount parmitted by the Act., Paymeat of any com-
pensation to any such member for policy direction sball not he made
1f suchk paymsnt would cauvsa tha HNet Hgvenuss to fall bhalow the
amount required to meet all payments provided for herein, nor when
there is default in the parformance of or compliance with any covae-
psnt or provisiom heraof.

Saection 4.1l. Cdvenant to FProceed and Complste. The
Issuer hareby coverants to procead as promprly as possible with the
congtruction of the Project to complation thersof in accordance wich
the plans and specifications prepared by tha Censulting Engineer and
on f£ile with the Secrecary on the date of adoption bhereof, subject
to permitted changes.

Secrion 4.12. Books and RBacords; Audicvs. The Issuer will
kasp books 2nd records of the System, which shall be saeparate and
apart from all ocher books, racords and accounts of the Issuer, in
which complete and correct entries shall be made of all transaccions
ralating to tha System, znd the Purchaser shall have the righc ac
2ll reasonable rimes to inspect the System and all records, sccouncs
and dats of the Issuer relating therato.

Tha Izsuer shall, at least once & year, cauea sald bocks,
records and accounts of che System to be properly audited by an in-
dapendant competent firm of certified public accountants and shsll
mail & copy of such audit report to the Purchassr.

Section 4.13. Maintenancs of System. Tha Issuar cova-
nants cthat it will continuocualy operate, in an aecoooaical and
afficient mamner, and maintain the System as 2 revenus-producing
ytility as herein provided so long as the Bond is outstanding.

Section 4.14. No Competition. Tha Issuer will oot permit
compatition wicth che System within its boundariea or within the tar-
ritory served by it and will not grant or csuse, congent to of allow
the granting of any franchiss, permit or other suthorization for any
parson, firm, corporstion, public or private body, agency or iostru-
mentality vhatsoevar to provida any of the sarvices supplied by the
System within the boundaries of tha Iszsuar or wichin the terricory

gervaed by the System.

Section 4.13., Concarning Arbitrsge. The proceeds of sale
of the Bond will not be ipvested in such a way 28 to violate the
regulations of the Internal Revenue Servica or of the Treasury De-
partment of the United Scates of Amarica in coumection with the
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arbitrage provisions of Secticem 103(c) of the Internal Ravanus Coda
of 1954, ae emanded,
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ARTICLE V

RATES, ETIC.

Section 5,01, Initial Schedule of Rates and Charges;
Rules, A. The Iinitial schedule of ratas send charges for the
garvices and facilitiss of the System, subjact to changs consaonant
with tha provisions hereof, shall ba as set forth in the Final Order
of the Public Service Commission of West Virginias, entered on May
30, 1984, Case No. B83,478=W-CN, vhich Final Order 18 incorporated
herein by referesnce as a part hareof,

B. Therg shall not be any diszcrimination or differantial
in rates betwean customars in similar circumscancesa.

c. All delinquent fees, rates end charges for sarvices
or facilities of the System shall be lienms on tha premisas sarved of
equal degree, rank and priority with tha lien on such premises of
state, county, school and municipal tazes, &8 provided in chae Act.
Whan such fees, rates and charges have bean dalinquent for chirey
deye, the Issuer shall have pover pursuant to the Act forthwith to
forecloss the lien om the premises sarved in the same manner pro-
vidad by the lzws of the State of Westr Virginia for the foreclosurs
of mortgages on real property.

D. Tha Issusr will not rander or cauga to0 be rendered
any fres services of any nsture by the Syatem nor azy of the facili-
ties; and in the event that tha Isesuer or any department, agency,
officer or employee thzreof should zvail itzelf or themselvea of the
sarvices or facilities of the System, tha ssme feas, ratee and
charges applicable to other customars recaiving like sarvices under
similer circumstenceg shall ba charged, such charges shall ba paid
ags thay accrua, and revenues so received shall be depositad and
accounted for in the same manner a8 other reavenuss of the System.

E. The Issuar may require any applicant for any sarvics
by the Symtem Co depoeit & ressonsble and equlitable amount to insdure
payment of all charges for tha services rendered by che Systesm,
wvhich deposit shall be handled and disposed of under the applicable
rules and regulations of tha Public Sarvice Commiszsion of

VYest Virginia.

F. Ths Issusr, to the extent permitted by law, will not
accept paymaant of sny water bill from a customer served vith vater
and saewer services by tha Issuer without payment at the sams time of
a gsewer bill owad by such customer for the sams premises.
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ARTICLE VI
MISCELLAKEQUS
Ssction 6.0l. HModification or Amsndmant. Tha DBond

Lagizlation may not be modifiad or amended after f£final pasgaga
wvithout the prior written comzent of ths Purchasar.

Section 6.02. Delivery of Bond No. R-l. The Chairman,
Secretary and Tresggurer of the Governing Body are hereby authorized
end directed to csuse Bond No. R~l, hareby awatrded to tha Purchasar
pureusnt o prior agrsement, to ba dalivered to the Purchaszer as
soon &8 the Purchaser will accept such delivery.

Saction 6.03. Severability of Invalid Provisiona. If any
ons or mare of the covenants, agreemsnts or provisions hereof should
be held contrary to any express provision of law or contrary to tha
policy of express law, although not expressly prohibited, or againat
public policy, or ghall for any resson whatsoever ba hsld {nvalid,
thea euch covenants, agreements or provisicun shall be null and void
and shall be deemed saver from rthe remaining covensnes., agreements
or provisions hereof, and shall in no way affect the validicy of all
tha othsr provisions herecf or the Bond.

Saction 6.04. 1976 Raaolution; Conflicting Provisions
Rapealed. The 1976 Rasolutiom and all parts therecf not exprassly
hareby changed ghall continue in full force and effect and chis Bond
Lagislation shall be supplemental to the 1976& Bond Rasolucticn.

All resolurions amd ordere, or parta chereof, in coaflict
vith the provigions hereof are, to the extent of such conflicts,
hereby repeszled; provided that this section ehall not be epplicable
to the Loan Bssolution (Form FmHA 442-47).

Section 6.03. Tsbla of Contents and Headings. The Table
of Content® and headings of tha articlag, sections end subsactions
hereof are for convenience only and shall neither conctrol nor affect
in any way the msaning or consctructioe of any of the provisions
hereof, :
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{
Section 6.06. Effective Tims. This Rasolution sha’l takae
affect immediataly upon ilts adoption.
Adopted: June 21, 1984 ¢

./_I[L...: thee - —t
Chairmah of Public Servica Board
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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, TO
FINANCE ACQUISITION AND CONSTRUCTICN 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 FOK 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 ROARD OF
GRANT COUNTY FUBLIC SERVICE DISTRICT:

ARTICLE 1

STATUTCRY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Rescolution. This

Resolution 1is adopted pursuant to the provisions of Chapter 16,
Article 13A of the West Virginia Code of 193], as amended (the "Act”),
and other applicable provisions of law. Grant County Public Service
District (the "Issuer”) 1ls a public service district and political
subdivision of the State of West Virginla in Grant County of sald
State, duly crested pursuent to the Act by The County Commission of
Grant County.

Section 1.02. Findings and Retermipations. It is hereby

found, determined and declared as follows:

A. Thea Issuer nowv has a public watervorks system and
desires to finance and acquire, construct, operacte and maintain
certain additionsl public service properties consisting of additions,
betterments and improvements for such exiscing waterworks facilities
of the Issuer with all appurtenant facilitles, within the boundaries
of the Issuer and to be owned and operated by the Issuer.

B. It is deemed essential, convenient and degirable 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 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 gallen
water storage tanks and the increase of the Route 42 booster station
capacity from 75 GPM to 100 GPH and the addiction of radio telemetry
to control the Route 42 booster station, and all necessary appurtenant
facilities (the "Project”), particularly described in and according
to the plans and specifications .prepared by the Consulting Engineer
and herecofore filed in the office of the Sacretary of the Public
Service Board (the “Governing Body®) of the Issuer. The Issuer will
continue to purchase water from the City of FPetersburg pursuanc to a
water purchase contract betwveen the Ilssuer and said Cicy. The
existing waterworks facllities of the Issuer, together with che
Project and any further additions, extensions or lmprovements therecto
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 necessity.

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

D. The estimated maximum cost of rthe acquisition and
construccion of the Project 1s $330,000, of which $209,000 will be
obtained from the proceads 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 Ilssue its revenue
bond in the principal amounc of $209,000 to finance a portion of the
cost of such acquisition and construction in the manner hereinasfrer
provided. The cost of such acquisition and construction shall bae
deemed to include, without being limited te, the acquisition and
construction of cthe Project; che acquisition of any necessary
property, real or personal, or interest therein; incerest on the Bond
prior to, during and for six months after completion of such
construction to tha 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 thae financing
authorized hereby; provided that, reimbursement to the Issuer for any
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amounts expended by 1t for the repayment of indebtedness incurred for
costs of the Project by the Issuer shall be deemed costs of che

Project.

F. The period of usefulness of the System after completion
of the Project 1s 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 securicy for payment, being the Water Revenus 3ond,
Series 1976, dated November 13, 1978 (tha "1976 Bond”), Issued {n the
original principal amount of $350,000 and the Water Revenue Bond,
Series 1984, dated August 14, 1984 (the “1984 Bond"), issuad in the
original principsl 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 prier te or on a
paricty with the Bond as to liens, pledges and/or source of and
securicy for payment. -

The Issuer is not in default under the terms of the Prior
Bonds or any resoluticon or document Iin connaction therewith, and has
complied with all requirements of all the foregoing with respect to
the i{ssuance of parity bonds or has obtailned a sufficient and valid
walver thereof.

H. It 13 in cthe best interest of the Issuer that the Bond
be scld to the United States Department of Agriculture, Farmers Home
Administration (the "Purchaser”), pursuant to the terms and provisions
of a Letter of Conditlons dated August 30, 1988, and all amendments
thereto (collectively, the "Letter of Conditions").

I. The Issusr has complied with all requirements of law
relating to the suthorization of the acquisition and construction of
the Project, the oparation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
tha Bond, or will have so complied prior to 1issuance of the Bond,
ineluding among other things and without limitation, the consent and
approval, pursuant to the Act and other applicable provisions of law,
of the issuznce of the Bond, the acquisition and construction of the
Project and the imposition of rates and charges by the Public Service
Commission of Wast Virginia by final order, the time for rehearing and

appeal of which have expired.
Section 1.03. PBond Leglslation Constitutes Contract. Im

consideration of the acceptance of the Bond by those who shall be the
registered owmer of the same from time to time, this Resolution (the
~Bond Legislation”) shall be deemed to be and shsll 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 regiscered owner of the

Bond.

Section 1.04. Defiplitions. The following terms shall have

the following meanings herein unless cthe ctext otherwise expressly
requires:

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

"Bond” means the Water Revenue Bond, Serles 1990, authorized
hereby.

*Bond Legislation” means this Resolution and &ll resolutions
supplemental hereto and amendatory hereof.

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

71976 Bond" means the outstanding Weter Revenue Bond,
Cerles 1976, of Issuer described in Section 1.02G 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 Englneer” wmeans Vaughn Consultants, Inc.,
St. Clairsville, Ohio, or any qualified engineer or firm of engineers
which shall at any ctime hereafter be retained by the Issuer as
Consulting Engineer for the System.

"Depository Bank® means Grant County Bank, Petersburg,
West Virginia, a bank or trusc company which 1s a member of FDIC
(herein defined), and its successors and assigns.

*Facilities” or “waterworks facilities” means all cthe
tangible propertias of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or

acquired.

"FDIC* means the Federal Deposit Insurance Corporation.




*Filscal Year” means each year beginning on July 1 and ending
on the succeeding June 30.

"Governing Body" wmeans the Public Service Board of cthe
Issuar.

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

"Herein” or "herein” means In this Bond Legislartion.

*Issuer,” "Borrover” or "Dlgtrict” means Grant County Public
Service District, in Grant County, West Virginia, and includes the
Governing Body.

"letter of Gonditions” means the Letter of Conditions of
the Purchaser dated August 30,1988, the amended Letter of Conditions
dated June 7, 1989, and all amendments thereco.

"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, pald or
accrued, of opsration and maintenance of the System and I{ts
facilicies, and Iincludes, wichouct 1limiting the generality of the
foregoing, Insurance premiums, salaries, wages and administrative
expenses of the Issuar relating and chargesble solely to the System,
tha accumulation of appropriate teserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reazsonable operating costs as are normally
and regularly includad under recognized accounting principles and
retention of a sum not to exceed l/6ch of the budgeted Operating
Expsnses stared above for the current year as wvorking capital, and
language herein requiring payment of Operating Expenses means also
retantion of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bonds and Into the Reserve
Fund and Depreclarion Reserve have been made to tha last monthly
payment date prior to the date of such retencion.

*Prior Bonds" means, collectively,6K the 1976 Bond and the
1984 Bond.

»prior Resolutions” means, collactively, the 1976 Resolution
and the 1984 Resolution, both hereinafter defined.




above,

“Project” shall have the meaning stated in Sectien 1.02B

"Purchaser” or "Government” means United States Department
successor

of Agriculcure, Farmers Home Administracion, and any

cthereof.

"Qualified Investments” means &nd Includes any

following:

{a) Govertment Obligations;

{b) Government Obligarions which have been
scripped of thelr unmatured interest coupons,
interest coupons stripped from Government
Obligacions, and receipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Government
Obligacions;

(c) Bonds, debentures, notes or other
evidences of Iindebtedness issued by any of the
folloving agencles: Banks for Cooperatives;
Federal Intermediate Credic Banks; Federal Home
Loan Bank Systea; Export-Import Bank of the
United States; Federal Land Banks; Government
National Mortgage Assoclation; Tennessee Valley
Authority; or VWashington Metropolitan Arsa
Transit Authority;

(d) Any bond, debenture, note,
participation certificate or other similar
obligations issued by the Federal HNational
Mortgege Assoclation <to the extent such
cbligation 1s guaranteed by the Government
Nationsl Mortgage Associlation or issued by any
other fedaral agency and backed by the full faich
and credit of the United States of America;

(¢) Tima accounts {including accounts
evidenced by time certificates of deposit, cime
deposits or other similar banking arrangesments)
which, to the extent not Iinsured by cthe FDIC
(hereinbefore defined) or Federal Savings and
Loan Insurance Corporation, shall be secured by
a pledge of Government Obligacions, provided,
that sald Government Obligations pledged either
must mature as nearly as practicable coincident
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with the maturity of sald time accounts or must
be replaced or increased so rhat the market value
thereof 1s always at least equal to the principal
amount of sald time accounts;

{(f) Money market funda or similar funds
vhose 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 tha Federal Reserve Bank of
New York, ©previded, that sald 1investments
securing sald repurchase agreements either must
mature as nearly as practicable coincident with
the maturity of sald repurchase agreements or
mist be replaced or increased so that the market
value thereof is always at least equal to the
principal amount of sald repurchase agreements,
and provided further that the holder of such
repurchase agreement shall have a prior perfected
security interest in the collataral ctherefor,
must hava {(or i{ts agent must have) possession of
such colleteral, and such collateral must be free
of all claims by third parties;

(h) The West Virginia “conaclidated fund”
managed by the Weat Virginia Stace Board of
Investments pursuant to Chaprer 12, Article & of
the West Virginia Code of 1931, as amended; and

(1) Obligations of States or political
subdivisions or sgencles thereof, the interast on
which 18 excluded from grosa income for federal
income tax purpeoses, and which are rated at
least "A" by HMoody's Investors Service or
Standard & Poor’s Corporation.

"Registered Ownar,” ~Bondholder, ” "Holdar of the Bond” or

any similar term means any person vheo shall be the regiscered owner

of the Bond.

"Registrar’ means the Issuer, which shall usually so 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 1376 Bond.

*1984 Resolution” means the resclution of the Issuer adepted
June 21, 1984, authorizing the 1984 Bond.

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

“Sacretary” 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 facilitles owned

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

Issuer.

"Tap Feags” neans the fees, 1f any, paid by prospeccive
customers of the System in order to connect thereto.

Words importing singular number shall include the plural
number in each caze 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.




ARTICLE IT

AUTHORIZATION OF ACQUISITION aND
CONSTRUCTION OF THE PROJECT

Section 2.0%. Authorizationof Acguisitionand fonstruction
of the Prelect. There is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $330,000, 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 tha Bond hereby authorized shall be
applied as provided in Article IV hereof.




ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Autherization 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 1issued 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. Descriprion of Bond. The Bond shall he

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 ascheduled monchly
installments, or any portion thereof, at tha option of the Issuer, and
shall be payable as provided in tha Bond form hereinafter set forth.

Exchange of Bonida. 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 tha registration thereof upon the books required to be
kept pursusnt to Section 3.04 hereef, 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 {nstrument of transfer, duly executed in z form
acceptable te the Regiscrar. No incterest Iin the Bond shall be
transferable except by means of transfer of registracion of a Bond
representing such interest and delivery of a new Bond or Bonds in
exchange therefor {n accordance wich this Bond Legislation,

Whenever the Bond shall be surrendered for registration of
transfer, cthe Issuar 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 goverrnmental 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.
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No registration of transfer of the Bond shall be permitted
to be msde 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 Raglstrar shall, under such
ressonable ragulations as 1t may prescribe, reglister the Bond
initially issued pursuant hereto and reglster the transfer, or cause
to be regiscered by its agent, on such books, the transfer of the Bond
as hereinbefore provided. -

The Reglstrar shall accept the Bond for reglstracion or
transfer only if ownership thereof is to be registered {n the nama of
the Government, an Iindividual (including Joint ownership), a
corporation, a partnership or a trust, and only upon receipt of the
social seacurity number of each individusl, the federal employer
identification number of each corporation or partnarship or the social
sacurity numbers of the sattlor and bsneficiaries of sach trust and
the federal employer identification number &nd 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.

Section 3.05. Execution gof Eond. The Bond shall be
executed in the name of the Issuer by the Chairmsn 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
neverthaless be sold and delivered as herefn provided and may be
issued as if tha 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 Issuar by such person as at the actuazl time of tha execution of
such Bond shall hold the proper cffice 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 Mutilacted, Destroved. Stolen or Lost.
In cass the Bond shall become mutilated or be destroyed, stolen or
lost, the Issusr may in its discretion issue and deliver a new Bond
of like tenor 282 the Bond so mutilated, destroyad, stolen or lest, 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
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
way pay the same, and, {f such Bond be destroyed, stolen or losrt,

without surrender theresof.

Section 3,07. Beond Secured by Pledge of Net Revenues. The
payment of the debt service of the Bond shall be secured forthwith by
a first lien on the Net Revenues derlved from the System on a parlcy
with the Prior Bonds in addition to the statutory mortgage lien on the
System herelnafrer provided for as to the Bonds. The Net Revenues
derived from the System {n an amount sufficient to pay the principal
of and interest on the Bond, and to make the payments as hereinafter
provided, are hereby Iirrevocably pledged te the paymént of the
principal of and interest on the Bond as ths same becoma due all on
a parity with the Prior Bonds.

Section 3.08. Form of Bend. 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 varlations as may be authorized or permitted hereby or any
rescolution adopted after the date of adoption hereof and prior to the

issuance thereof:
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{Form of Bond)

WATER REVENUE BOND, SERIES 1930
C UBLIC v

$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, ecting through the Farmers Home Administration,
United States Department of Agriculrure (the "Government®”), or its
registerad assigns, at i1its HNational Finance Office, S5t. Louis,
Missouri, 63103, or at such other place as the Government may
hereafter designate in writing, the principal sum of TWQ HUNDRED NINE
THOUSAND DOLLARS (5209,000), 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 tha date hereof, and $1,027,
covering prineipal and interest, thereafrer on sald corresponding day
of each month, except that the finsl installment shall be paid at the
end of 40 years from thae data of this Bond, in the sum of the unpaid
principal and interest dues 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,

1f the total amount of the loan is not advanced at the time
of loan closing, tha loan shall be advanced to Borrower as requestead
by Borrower and approved by the Government and interest shall accrue
on tha amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a parC hareof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied firsc to Iinterest 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 act the option of Borrower. Refunds
and extrs payments, a3 defined in the regulaticons of the Farmers Home
Administration according te the source of funds involved, shall, after
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payment of interest, be applied to the [nstallments last to become due
under this Bond and shall not affecc the obligation of Borrower to pay
the remaining {nstallments as scheduled herein.

If the Government at any time assigns this Bond and ingures
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 lendar, prepayments
ag above authorized made by Borrover may, &t 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 calendsr quarter bagis 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 remittad by the Govermment to the holder on an annual installment
due date basis shall ba the date of the prepayment by Borrover and the
Government will pay the interest to vhich 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 sacurlty herefor, or
othervisa under the terms of any security or other instrument axecutad
{n connection with the lozn evidenced hereby, at the option of the
Government shall bacome a part of and bear interest at the same rate
as the principal of the debt evidenced hersby and be irmediately due
and payasble by Borrower to the Government vithout demand. Borrower
agreas to use the loan evidenced hereby solely for purposas authorized
by the Government.

Borrower hareby certifies that it s unable to obtain
sufficient credit slsswhere 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
sizilar purposes and psricds 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 vaterworks systea (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 Systesm.
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
ownar hereof in person or by his, her or its attorney duly authorized
in writing, at the office of the Borrower, as Reglstrar, but only in
the mannser, subject to the limitations and upon peywant of the
charges, 1f any, provided in the herein defined Resolution and upon
surrender and cancellation of this Bond. Upon such ctransfer a new
Bond or Bonds, of authorized denominaclon 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 qualiries and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only
be transfarred by transfer of registration hereof with tha Registrar.

This Bond has been issued under and in full ceompliance with
the Constitution and statutes of the Stace of West Virginia,
fncluding, smong others, Chapter 16, Arcicle 13A of the West Virginia
Code, as amendad (tha "Act”), and a Resolutien of tha Borrower
authorizing issuance of this Bond (the "Resolution”),

If at any time it shall appear to the Government that
Borrower may bea 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 che
Government's requast, 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 Adminisctration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is on a parity as to llens, pledges and source of
and security for payment, and in all other respects, wich che
1976 Bond and the 1984 Bond described In said Resolution.

[ CORPORATE SEAL]

ATTEST:

RANT COUNTY FUBLIC
(Neme of Borrower)

(Signature of Executive O0ffilcial)

Chalrman., Public Service Board
(Tlcle of Executive Official)

P.Q. Box B16
{P. 0. Box No. or Street Address)

Petersburg, West Virginia 260847

{Clcy, State and Zip Code)

(Signature of Actesting Official)

(Title of Executive Official)
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(Form of)

RECORD OF ADVANGES

AHOUNT DATE AHQUNT DATE
(1) § (6 3
(2y_$% (1 _ 5
(3  § {(8) §
(&) § {9 . §
(3) § (L0y §
TOTAL $
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[Form of Assignment]

ASS TONHENT

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

the within Bond and does hersby irrevocably constitute and appoint

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

Dated: N

In the presence of:
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ARTICLE IV

SYSTEHM REVENUES AND APPLICATION THEREOT;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

section 4.01l. Establishment of Funds and Accounts with
Repositery Bapnk. The following special funds or accounts are hereby
created and established with (or continued if praviously estahlished
by che 1978 Resolution and continued by the 1984 Resolution), and
shall be held by, the Depository Bank separate, distinct and aparct
from all other funds or acccunts of the Depository Bank and from each
other:

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

(2) Depreclation 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. Bond Proceeds; Project Construction Acgount.
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 Virginis law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

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

Until completion of acquisition and construction of the
Project, the Issuer will additionally transfer from the Project
Construction Account &nd pay to the Purchaser on or bsfora 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 sufficlent 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 cthe directien of rhe Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments.

Vhen construction of the Project has been completed and all
costs thereof have been paid or prevision for such payment has been
made, any balance remalning in the Project Construction Account shall
be disposed of in accordance wicth the regulations of the Purchaser.

Section 4.03. Covenarts of the Issuer as to Svystem Revenues
and Funds. So long as any of the Bonds shall be cutstanding and
unpeid, or until there shall have been set apart in the Reserve Fund,
a sum sufficient to pay, vhen due or at tha earliest praccical
prepayment date, the entire principal of the Bonds remaining unpaid,
together wicth intareat 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
rhe Issuzr in the Revenus Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in che
Resolutions and shall be kept separats and distinct from all
other funds of the Issuer and used only for the purposes and
in the manner provided in the Resclutions,

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 Issuer shall first each wmenth pay
from the moneys in the Revenue Fund all currenc

Operating Expenses.

(11} The Issuer shall next, each month, on
or before the due date of payment of each
installment on the Bonds, ctransfer from the
Revenue Fund and pay to the Naticnal Finance
Office designated in the Bonds or otherwise (or
such other place as may be subsequently
designated pursuant to the Bond with respect to
the Bond), the amounts required to pay the
{nteresrt on tha Bonds, and to amortize <the
principal of the Bonds over the respective lives
of each Bond 1ssue.
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(111) The 1Issuer shall  next, by the
fifteenth day of each month, transfer from the
Revenue Fund and deposit wich the Depository Bank
in the Reserve Fund, 1/12th of 1/10th of tha
maximum aggregate amount of principal and
interest becoming due on the Bonds in any year,
until the amount {n the Reserve Fund equals such
maxizum aggregate amount (the "Minlmum Reserve”).
After the Minimum Reserve has besn accumulatad in
the Resavve Fund, the Issuer shall monthly
deposit into the Reseive Fund such parc of the
momieys remaining in the Revenue Fund, efter such
provision for payment of monthly lnstallments on
the Bonds and for payment of Operating Expenses
of the System, as shall be required to maintain
the Minimum Reserve in the Reserve Fund. Honeys
in the Resarve Fund shall be used solely to make
up any deficlency for monthly payments of the
principal of and {nterest on or with respect to
the Bonds to sald Natlonal 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 wvhen thes Minimum
Reserva has been accumulated {n the Ressrve Fund
all earnings of investments of moneys therein
shall at least annually be transferred to and
deposited {n the Revenue Fund and used for
ratable prepayment of principal of the Bonds.

{(iv) The Iszuar shall next, each mdonth,
transfer from the Revenue Fund and deposit in tha
Depreciation Reservea, the moneys remaining in the
Ravenue Fund and not permitted to be retained
therein, until there has been accumulated in the
Deprecistion Reserve the aggregate sum of
$159,500, and thereafter such sums as shall be
required to maintain such amount therein. MNoneys
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 becoma 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 {n
accordance with the foregoing provisions, moneys
in the Depreclation Reserve may be withdrawn by
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the Issuer and used for extraordinary repalrs and
for replacements of equipment and improvements
for the System, or any part thereof.

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

Whenever the moneys in the Reserve Fund shall be
sufficlent to prepay the Bonds In full, it shall be the
mandatory duty of the 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 degignaved as the Fiscal
Agent for the administration of the Reserve Fund and the
Depreciarion Reserve as herein provided, and all amounts
required therefor will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the ctimes
provided herein, together with written advice stating the
amount remitted for deposit Into each such fund.

All che 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 until so used, the Purchaser
shall have a lien thereon for further securing payment of
the Bonds and ths interest thereon, but the Depository Bank
cshall not be & trustee as to such funds.

1f on any payment date the Revenues are insufficient
to maka the paymencs 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 ths moneys in the Reserve Fund and the
Depreciation Reserve invested and reinvested to the fullest
extent possible in accordance wich applicable law, and to
the extent practicable, in Qualified Investments having
maturities consonant with the required use thereof.
Iovestments 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 wvalued at the lowver of cost or the then current market
value, or at the redemption price thereof {f then redeemable
at the option of the holder, including value of accrued
Interest and giving effect to the amortization of diséount,
or at par If such investment is held by tha "consolidated
fund” wmanaged by the West Virginla State Board of
Investments. Subject to the Prior Resolutions, any
investment shall be held Iin and at all timas deemed a part
of the fund or account Iin which such moneys were orlginally
held, and interest accrulng therson and any proflt or loss
rezllzed from such Investment shall be credited or charged
tao the appropriate fund or account. Earnings upon moneys
in the Reserve Fund, so long as the Minimum Regsarve is on
deposit and malntained therein, shall be paid annually in
January intc 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 Dapository
Bank and Fiscal Agent Iif the Depositeory Bank should cease
for any reason to serve or 1f the Governing Body determines
by resolutien that the Depository Bank or its successor
should no longer serve as Depository Bank and Fiscal Agent.
Upon any such change, the Governing Boedy will cause notica
of the changs to be sent by registered or certified mail to
the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior ce
delivery of the Bond, provide evidence that thare will be
at least 892 bhona fide users upon the System on completion
of the Project, in full compliance with the requiremencs and
conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from
the Revenus Fund to the Depository Bank such additional sums
es 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 snd municipal funds under the
laws of the State of West Virginia.

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

GENERAL COVENANTS, ETC.

Section 3.0). General Scatement. So leng as the Bonds
shall be outstanding and unpaid, or until there shall have been set
apart in the Reserve Fund a sum sufficlent to prepay the entire
principal of the Bonds remaining unpaild, together with interesc
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 Acct, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revisa the same
from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not
leas then 110% 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 rates, fees
and other charges shall not be reduced so as to be insufficient to
provide adequate Revenues for such purposes.

Section 5.93. Sale of the System. The System will not be

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

Sectiop 5.04. Jssyance of Additional Parity Bonds or
Obligations. No additional paricy bonds or obligactions 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 1t will, as an expense of construccion,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bond remaing outstanding, insurance with a repucable
insurance carrier or carrfers covering the following risks and in the
following amounts:

(a) Fire, Lightning, Vandalism, Malicicus
Mischief and Exrended Coverage Ingurance, to be

procured upon acceptance of any part of the
Project from the contractor, and immediacely upon
any portion of the System now in use, on all
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above-ground structures of the Systea and
mechanical and electrical equipment in place or
stored on the site in an amount egqual 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 tha
application of the I{nsurance proceeds for the
repair or reconstruction of such dsmaged or
destroyed portion. The Issuer will {tself, or
will require each contractor and subcontractor
to, obtaln 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 thea
Issuer from claims for bodily injury and/or
death, and not less than 5200,000 to protect the
Isgsuar 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.

(c) Yehicular 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 vehicla not owned by the Issuer is
opersted at any time or times for the benefit of
the Issuer, with limits of not less than 5500,000
for one or more persons Iinjured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or deach, and not less than
$200,000 to protect the Issuer from claims for
dsmage to property of others which may arise from
such operation of vehicles, such insurance to be
procurad prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) Herkers' Compensation Coverage for All
Employees of the Dissxict Eligidle Therefoxr and
Performance ang 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
Commission of said County prior to commencement
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of construction of the Project In compliance wirh
West Virginia Code Section 38-2-39. Workers'
cempensation coverage shall be malntained as
required by cthe laws of —cthe State of
West Virginia.

{(e) Flood Ipsurance to be procured, to the

extent available at reasonable cost to che
Issuer.

(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 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 therecn requira cthe
signature of a representative of the Purchaser,

(g) Provided, however, and in 1lieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the Bond i3 ourstanding, the Issuer
will carry insurence and bonds or cause insurance
and bonds to be carriad for the protection of the
Issuer, and during such construction will require
each contracter and subcontraccor to carry
Insurance, of such types and in such amounts as
the Purchaszer may specify, with insurance
carriers or bonding compsnies acceptable to the
Purchaser.

Sestion 5.06. Statutory MHortgage. For the

further
protection of the Holdar of the Bond, a statutory meortgage lien upon
the System is granted and created by the aAct, vhich statutory mortgage
lien 13 hereby recognized and declared to be valid and binding and
shall take effect immediataly upon the delivery of the Bond and shall
be for the equal benafit of the Bonds and on a parity with such liens
in favor of the Pricr Bonds.

Segtion 5.07. Events of Default. Each of the following

events is hereby declared an "Event of Defaulc”:
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{a) Fellure to make payment of any monthly
amortizarion installment upon the Bond at the
date specified for payment thereof; and

(b) Failure duly and punctually to observae
or perform any of the covenants, condiclous and
agreements on the part of the Issuer contained in
the Bond or herein, or violation of or fallure to
observa any provision of any partinent law.

. Enforcement. Upon the happening of any Event
of Default specified above, then, and in every such casa, the
Purchaser may proceed to protect and enforce 1its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covensnt or agreement, or exacution
of any power, or for the enforcement of any proper legal or equitabla
remedy as shall be deemed most effectual to protect and enforce such

rights.

Upon application by the Purchaser, such court may, upon
proeof of such defaulr appoint a receiver for the affairs of che Issuer
and the System. The recelver so appointed shall adwinister the Syscem
on behalf of the Issuer, shall exercise all the rights and powers of
the JIssuer with respect to tha System, shall proceed under the
direction of the court to obtain authorization to increasa rates and
charges of the System, and shall have the power to collact and receive
all revenues and apply the same in such manner as the court may

direct.

Section 3.09. Fiscel Year; Budget. While the Bond is
outstanding and unpaid and te the extent not now prohibited by law,
the System shall be cperatad and mainrained on a Fiacal 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
baginning of aach Fiscal Year, the Issuer agrees to adopt the Annual
Budget for the ensuing year, and no expendituras for operation and
maintenance expenses of the System Iin excess cf the Annual Budget
shall be made during such Fiscal Year unlesz unanimously suthorized
and directed by the Governing Body. Copies of each Annual Budget
shall be daliverad to the Purchaser by the beginning of each Fiscal-

Year.

If for any resson 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 budger
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 &
Budget of Current Expenses shall not constitute compliance with the
covenant to adopt an Annual Budget unless fallure to adopt an Annual
Budget be for a reason beyond the control of the Issuer. Each such
Budger of Current Expenses shall be wmalled i{mmediarely to the

Purchaser.

Section 5.10. Compensation of Hembers of Governing Rody.
The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid to the members of tha Governing Body in excess
of the amount permitted by the Act. Payment of any compensation to
any such mepber 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 1s default in the
performance of or compliance with any covenant or provision hereof.

Section 5.11. Covenant Lo 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 fila with the Secretary on the date of adoption
heresof, subject to permitted changes,

Section 5.12. Books and Records; Audifs. The Issuer will
keep books and records of the System, which shall be separate and
apart from all other books, records and accounta 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 ralating thereto.

The lssuer shall, at least once a year, cause sald 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

accountcs.

Section 5.13. Maintenance of System. The Issuer covenants

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

Section 5.14. Heo Competjcicm. To the extent legally

allowable, the Issuer will neot permit compatition with the Syateam
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 authorizacion for any person, firm, corporation,

29.




public or private body, agency or instrumentality whatsocever to
provide any of the services supplied by the 5System within the
boundaries of the Issuer or within the territory served by the Systenm.
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ARTICLE VI

RaATES, ETC.

. Initial Schedule of Rates and Charges: Rules.
4. 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 Final Order of the
Public Service Commission of West Virginia, entered om May 30, 1990,
Case No. 8%-628-PUD-CN, which Final Order ls incorporated herein by
reference as a part hereof.

B. There shall not be any discrimlnation or differential
in rates between customers In similar clrcumstances.

c. All delinquent fees, rates and charges for services or
facilitiea 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.

b. The Issuer will not render or cause to be rendared any
free services of any natura 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 Systam, the same fees, rates and charges
applicable to other customars receiving like services under similar
circumstances shall ba charged, such charges shall be paid as they
accrue, and revenuss so received shall be deposited and accounted for
in the same manner &s other Revenues of the System.

E. The Issusr mey require any applicant for any service
by the System to deposit a ressonable and equicable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall ba handled and disposed of under the applicable rules
and ragulations of ths Public Sarvice Commission of West Virginia.

F. The Issuer, Co 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 sams time of
a sever bill owed by such customer for the same premises.
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ARTICLE VII

HISCELLANEOUS

section 7.0L. Defeasance of Bond. If the Issuer shall pay

or cause to be pald, or there shall othervise be palid, to the Holder
of the Bond, the principal of and interest due or to become due
thereon, a4t the times and i{n the manner stipulated therein and in this
Bond Legislation, then with respect to the Bond, the pledge of Net
Revenues and other moneys and securlties 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 Bend No, R:1. The Chalrman,
Secretary and Treasurar 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 prohibicted, or against
public policy, or shall for any reason whatsoever Dbe held invalid,
then such covenants, agreements or provisions shall be null and veoid
and shall be deemed severable from the remaining covenants, agreements
or provisions hareof, and shall in no way affect the validity of all
the other provisions hersof or the Bond.

Section 7,05. Prior Resolucions: Conflicting Provisions
Repealed. The Prior Resolutions and all parcs therecof not expressly
hereby 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 conflicc
with the provisions hereof are, to the extent of such conflicts,
hereby repsaled; provided that this Seccion shall net be &pplicable
to the lLoen Rasclution (Form FmHA 442-47).

Section 7.06. Tsble of Contents and Headings. The Table

of Contents and headings of che articles, sections and subsections
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hereof are for convenlence only and shall nelrher control nor affect
in any way the meaning or construction of any of the provisions
hereof.

Section 7.07. Covenant of Due Procedure, Etg. 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 Resclution do exist, have happened, have been
performed and have been taken in regular and dus time, form and manner
as required by and in full compliance with the laws and Constitution
of the State applicabla thereto; and that ths Chalirman, Secretary and
membars of the Governing Body were at all times when any actiong in
connection with thls Reszolutlon occcurred and are duly Iin offlce and
duly qualified for such office.

Section 7.08. Effective Time. This Resolution shall cake
effect immediately upon its adoption.

Adopted: June 28, 1990

. ’
e 2T e ee o

Chalrman of Public Service Board

1‘.\2‘.\\\1 - \{ --m\ _‘.S._\\\;\\\ - ’-.’,._1 -
Member ~ \5
Hember

06/27/90

GPSDWJI.A3

34959/88001
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GRANT COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $600,000
WATER REVENUE BOKD, SERIES 1991, OF GRART COUNTY
PUBLIC SERVICE DISTRICT, THE BOND BEING JUNIOR
AND SUBORDINATE TO THE OUTSTANDING 19%0 BOND,
1984 BOND, 1976 BOND, 1974 BOND AND 1973 BOND OF

" THE DISTRICT ALL ISSUED BY PREDECESSORS OF THE
DISTRICT, TO FINANCE THE COST, NKNOT OTHERWISE
PROVIDED, OF ACQUISITION AND CONWSTRUCTION OQF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING QF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF THE DISTRICT AND APFURTENANT
FACILITIES; DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BOND; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES AND SECURITIES OF THE
HOLPER 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. Auvuthority for This Resolution. This
Resolution 1s 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 Ceunty PSD, both
hereinafter defined, inte Grant County Public Service District, the
mIssuer®) is a public service district and political subdivision of
the State of West Virginia in Granc County of sald State, duly created
pursuant to the Act by The County Commission of Crant County and
consented to and approved by cthe 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 Issuer.




Findings and Determipatfons. It is hereby

found, determined and declared as follows:

&. The Issuer now has a public waterworks system and
desires to finance and acqulre, construct, operate and maintaln
certain additicnal public service propertles consisting of
improvements and extensions to such existing waterworks facilitles
with all appurtenant facilities, within the boundaries of the Issuer
to be owned and operated by the lssuer.

B. 1t is deemed essential, convenient and desirable for
the health, welfare, safety,- advantage end convenlence of the
inhabitants of the Issuer, and, accordingly, it ls hareby ordered,
that there be acquired and constructed certain improvements and
extensions to the existing waterworks facilities of the Issuer,
consisting of water facilfities in the Rough Run, Boot Hill and
Franklin Pike areas of Grant County, including water main extensions,
wvater cank 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
water 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.

c. The estimated revenues to be derived in each year from
the operation of the System (hereinafrter 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 (hereinafcer defined).

E. 1t 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, rtha acquisition and
construction of the Project; the acquisition of any necessary

2.




property, real or personal, or interest therein; fnterest 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 far
estimates of costs and revenues; expenses for plans, specificacions
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 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 afrer completion
cf the Project is not less than 40 years.

G. There are outstanding obligations of the Issuer which
will rank senlor and prior to the Bond as to liens, pledge and source
of and security for payment, &8s follows:

(1) Water Revenue Bond, Series 1990, dated
September 25, 1990 (the 71990 Bond"*)}, issued in
the original principal amount of $20%9,000, by
Grent County PSD, and held by the Purchaser;

(il) 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;

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

(iv)} Water Revenue Bond, Serjes 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

Corporaticn; 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, snd held by or through General Electric
Capital Corporation.

The 1990 Bond, the 1984 Bend, 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 wlll rank prior to or on a paricy with the
Bond as to liens, pledge and/or source of and security for payment.

H. It i{s 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 Conditiens dated MHay 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 lssuance 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 1.02. Bond lLegislation Comstitutes Contract. Im

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 1ssuer and such Bondhelder, 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 1991, authorized
hereby.
»1990 Bond* means cthe 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” weans the outstanding Water Revenue Bond,
Serles 1976, of the Issuer described In Section 1.02C hereof and
orliginally issued by Grant County PSD.

#1974 Bond" measns 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 1%90 Bond, the
1984 Bond, the 1976 Bond, the 1974 Bond and the 1973 Bond.

*Chairman”™ peans 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 Virginla that succeeds to the
functions of the Commission.

"Consulting Engineer” mesans 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 Englneer for the System.

*Depository Bank" means Potomac Valley Bank, Petersburg,
West Virginia, a bank or trust company which 15 & member of FDIC
(herein defined), and {ts guccessors and assigns.

“Dorcas” shall have the meaning stated {n Sectiom 1.0l.

*Facilities” or ‘"waterworks facllities” 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 Iimprovements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed ot
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 Publlc Service Board of the

Issuer.

"Government Ubligations” means direct obligations of, or
obligations the principal of and interest on which are guaranteed by,
the United States of America,

"Grant County PS5D" shall have the meaning stated in
Section 1.01.

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

"Issuer” or "Borrower” means Grant County Public Service
District, 1in Grant County, West Virginla, 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 Conditlons” means the lLetter 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, pald or
accrued, 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,
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 Iincluded under recognized accounting principles and
retention of a sur 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 tha Issuer
described in Section 1.02G herecf.



“pPrior Resolutions” means, collectively, the
1690 Resolurtion, the 1984 Resolution, the 1976 Resolution, the
1974 Resolution and the 1973 Resolutlon, 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, to the extent such investments are permictcted by law:

{a) Government Obligarions;

(b} Govermment 0Obligations which have been
stripped of rthelr unmatured Interest coupous,
interest coupons stripped from Governmant
Obligartions, and Treceipts 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 Creditr Banks; Federal Homa
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 4issued by the Federal MNational
Hortgage Assoclation 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 faich
and credit of the United States of America;

(e) Time accounts (Iincluding accounts
evidenced by time certificaces 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 Obligarions, provided,
that said Government Obligations pledged either
must mature a&s nearly as practicable colncident
with the maturity of said time accounts or must
be replaced or increased so that the market value
thereof is always at least sgqual to the principal
amount of said time accounts;

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

(g) BRepurchase agreements, fully secured by
Investments of the types described in paragraphs
(a) through (e) above, with banks or national
banking asscciations which are members of FDIC or
with pgoverrment bond dealers recognized as
primary dealers by the Federal Reserve Bank of
New York, ©provided, that sald Investments
securing sald repurchase agreements either must
mature as nearly as practicable coinclident with
the maturity of sald repurchase &greements or
must be replaced or increased so that the market
value thereof is always at least equal to the
principal amount of sald repurchase agreements,
and provided fLfurthexr that the holder of such
repurchase agreemant shall have a prior perfected
securlcy interest in the collateral therefor,
must have (or lts agent must have) possession of
such collateral, and such collateral must be free
of all claims by third partles;

(h) The West Virginia "consolidated fund”
panaged 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 15 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 mesans any person who shall be the registered owner

of che

Bond.




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

"Resolutions” means, collectively, the 1590 Resolution, the
1984 Resolution, the 1976 Resolution, the 1974 Resolution, the 1973
Resolution and the Bond Legislation.

"1990 Resolution” means the resolution of the governing body
of Grant County PSP adopted June 28, 1950, 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.

71374 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 &, 1973, authorizing the 1973 Bond.

"Revenues” or "Gross Revenues” means all rates, rents, fees,
charges or other income received by the lssuer, 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 thareof, all as calculated in
accordance with scund accounting practices,

"Secretary” means the Secretary of the Governing Body,

"System” means the waterworks of the Issuer as ilmproved,
enlarged and expanded by the Project, and includes the complete
waterworks systemg 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 system; and shall alse include any and all
additions, extensions, improvements, properties or other facilities
at any time acquired or constructed for the waterworks system of the
Issuer,

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

Words importing singular number shall include the plural
number in each case and vice 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. Coppliance with Requirements of Prior Bonds
apd Prior Resolutions. The issuance of the Bond junior and

subordinate tc 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 agreerent in conmection therewith and
has complied with all requirements of all the foregoing with respect
to the issuance of the Bond.

10.




ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2,01. Autherizationeof Acquisitiop and Gonstruction
of the Prolect. There 1s 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 111

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3,01. Authorization of Sond. 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 conmstruction of the Preject.

Sectjop 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 therecf. 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
jnstallments, 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. Negotiabilicy, Registration, IJransfer and
Exchange of Bonds. The Bond shall be and have all the gqualities 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 vhose name it
is registered, in person or by actorney 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 awner 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 trensfer.
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No registration of transfer of the Bond shall be permitted
to be made after the lith day next preceding any installment payment
date on the Eond.

Sectlon 3.04. Reglstrar. The Issuer shall be the Reglstrar

and will keep, or cause to be kept by 1its agent, at its office,
sufficlent books for the registration and transfer of the Bond, and,
upon presentation fer such purpoese, the Reglstrar shall, under such
reasonable regulations as 1t may prescribe, 7vegister the Bond
Initially issued pursuant hereto and register the transfer, or cause
to be regisrered by its agent, on such boocks, the transfer of the Bond
as hereinbefore provided. ’

The Registrar shall accept the Bond for registration or
transfer enly 1f ownership thereof is to be registered in the name of
the Government, an individual (including joint ownership), =
corporation, a parcnershlp 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 beneficlaries 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
npumber and Iinformation as may be required by law. The Bond shall
inicially be fully registered as to both principal and interest in the
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, Tarmers Home Administration, for
registration purposes shall be Post Office Box 678, HMorgantown,
West Virginia 26505, or such other address as shall be stated in
writing to the Issuer by the United States of America, Farmers Home
Administracion.

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 sand 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 ctime 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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Section 3.06. PBonds Hutilated, Destroved, Stelen or Leost.
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
complying with such other reasonable regulations and conditiens 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, 1f such Bond be destroyed, stolen or lost,

without surrender thereof.

Sectjon 3.07. Bond Secured by Pledge of Net Revepues. 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 Junlor and subordinarte 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
irrevocahly 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 detalls thereof shall be
of substantially the following tenor, with such omissions, insertions
and variations as may be authorized or permitted hereby or any
resolutrion 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

ERVICE

5600,000

No. R-1 Date:

FOR VALUE RECEIVED, GRANT COURTY PUBLIC SERVICE DISTRICT
{herein called "Borrower”) promlses to pay to the order of the United
States of America, Farmers Home Administration (the "Government”), or
its registered assigns, at 1ts Natlional Finance Office, 5t. Louis,
Missourl 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of SIX HUNDRED THOUSAKD
DOLLARS ($600,000), 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 installmwents on the following dates: Honthly
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 sald 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 spproved 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

Administration according to the scurce 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,

I1f 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 hoider.

" While cthis Bond i{s held by an insured lender, prepayments
as above authorized made by Borrower may, at the option of the
Government, be remicted by the Govermment to the holder promptly or,
except for final payment, be rstained by the Government and remitted
to the hoider on either a calendar guarter basis or an annual
installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Govermnment remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Government to the holder on an annusal 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
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 reascnable
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 7"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
reasconable current costs of operation and maintenance of the System.
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 limitatien.

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 Reglstrar, but only in the
manner, subject to the limitations and upen 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 autheorized dencmination 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 sll
the gualities and Iincidents 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 complisnce 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 te the Government that
Borrower may be able to obtain a loan from & 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 inconsiscent with the express provisions hereof.
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This Bond 1s }junier and subordinate, as to liens on, pledge
and source of and securlty 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 197] Bond, all defined and described In the
Resolution.

IN WITNESS WHEREQF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
causad this Bond teo be executed by its Chairman and its corporate seal
to be hereunto affixed or Iimprinted hereon and attested by its
Secretary, all as of the date herelnabove written.

RVIC
(Rame of Borrower)

{CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

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

(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Ticle of Executive Official)
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(Form of)

REGORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
) s (6) S
() $ (D 8
(3)_§ (8) §
(4) _$ (9) §
(5) § (10) _$
TOTAL S
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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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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THERECF;
DISPOSITION OF ROND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with
Deposirory Bank gnd GCommission. The followlng special funds or
accounts are hereby created and established with (or continued 1if
previously established and/or continued by any one or more of the
Prior Resolutions), and-shall be held by, the Depository Bank
separate, disrinct 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 1373 Resolution and continued by the
1974 Resolution and the Revenue Fund established by the
1976 Resolution and continued by the 1984 Resclution and the

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

{2) Depreclation Reserve {established by the 1976
Resolution and continued by the 1984 Resolution and the

1990 Resolution and herein called cthe “Depreciation
Reserve”);

{(3) Project Counstruction Account;

{4) Reserve Fund (established by the 1976 Resolution
and continued by the 1984 Rescolution 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) Depreclation  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 1384 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 Resclution with respect to the 1590 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; 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 cest of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and constructlon of the
Project, the Issuer will additionally transfer from the Project
Construction Account end pay to the Purchaser on or before the due
date, such sums as shall be from time ro 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, in Qualified Investments,

When acquisition and construction of the Project has been
completed and all costs thereof have been paid or provision for such
payment has been made, any balance remalning 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 Lo System Revenues
and Fundg. 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 1951 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 unpald, together with {nterest 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. REVERUE 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 Reverfue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in the
Resclutions and shall be kept separate and distinct from
a8ll cother funds of the Issuer and used only for the purposes
and {n 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 lLeglslation:

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

(i1} The Issuer shall next, each wmonth, 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 Natrional Finance Office designated in
the 1990 Bond, the 1984 Bond and the 1976 Bond,
respectively, or otherwise, the amounts required
to pay the interest 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
issua, 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,
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The Issuer shall alsc remit to cthe
Commission, from time to time, such amounts as
shall be required to pay the fiscal charges due
to paying agents for paylng the 1973 Bond and the
1974 Bond and the interest thereon.

(iii) The Issuer shall next, by the fifreenth
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 Iin the Grant County Reserve Fund
equals such maximum aggregate amount (the "Grant
County Minimum Reserve”). After the Grant County
Hinimum 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 Hinimum Reserve in the
Grant County Reserve Fund, on a pro rata and
parity basis as to the Prior Bonds. Honeys in
the Grant County Reserve Fund shall be used
solely to make up any deficiency for wmonthly
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 cthe 1973
Bond, " and for ne other purpose; provided,
however, that when the Grant County Hinimum
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 esch date that
payment is made as set forth in the preceding
provisions of this Section 4,03B (111}, transfer
from the Revenue Fund and remit to the
"Commission, for depasit 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 *he amount {n the Dorcas
Reserve account eguals such maxipum 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 monchly
installments on the Prior Bonds, on a pro rata
and parity basis, as shall be required to
maintain such amount {n the Dorcas Reserve
Account, on a pro rata and parity basis as to the
Frior 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

purposs.

(iv) After all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, che 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 deposirc
{n the 1991 Reserve Fund, 1/12th of 1/10cth 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 Hinimum
Reserve”). After the 1991 Miniwum Reserve has
been accumulated in the 1991 Reserve Fund, the
Issuer shall monthly  deposit inte 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. Honeys in the
1591 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
Nationzl 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 Hinimum Reserve has been
accumulated Iin 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
remalning in the Revenue Fund and not permitted
to be retained therein, until cthere has been
aceumulated in the Depreciation Resarve the
aggregate sum of $222,300. 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
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 19%0
Bond, the 1984 Bond and the 1976 Bond as the same
become due, on a pro rata and parity basis, and
next to restore tao the Grant County Reserve Fund
and the Dorcas Reserve Account any Sum OI suas
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transferred therefrom, on a pre rata and paritcy
besis, 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 thatr payments into the
Dercas Sinking Fund, the Dorcas Raserve Account,
the Grant County Reserve Fund and the
1591 Reserve Fund are current and in accordance
vith the foregoing provisions, moneys iIn the
Depreciation Reserve may be withdrawn by the
Issuer and used for extraordinary repalrs and for
replacements of equipment and improvements for
the System, or any part thereof.

The Issuer shall, on each date that payment
is made 8s 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 Revanue
Fund and not permitted to be retained therein,
for deposit in the Dorcas Depreclation 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 deficiencles 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 wake 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 basls, 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 basls, and,
thereafter, to meet principal, interest and
reserve payments upon the Bond, on & 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 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 Beond,
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
mandatery duty of the Issuer, anything to the contrary
herein notwvicthsctanding, to prepay the Bond at the earliest
practical date and in accordance with applicable provisions

hereof.

The Depository Bank is hereby and by the 1990
Resolution, the 1984 Resclution and the 1976 Resolution
designated as the Fiscal Agent for the administration of the
Grant County Reserve Fund, the 1991 Reserve Fund and the
Depreclation 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 the Dorcas Depreciation Reserve as
herein and therein provided, and all amounts requlred for
the Dorcas Sinking Fund, the Dorcas Reserve Account and the
Dorcas Depreclation 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 Iinto said fund, account and

reserve,.

All the funds provided for in this Article IV other
than the Project Construction Account and any project
constructlon account created and esctablished by the
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1990 Resolurion 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 1lien shall be junlor 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 snd 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 which would otherwise be required to be made on the
subsequent paywent dates,

Subject to the Prior Rescolutions, the Depository Bank,
at the direction of rhe Issuer, shall keep the moneys in the
GCrant 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 wuse thereof.
Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided in the Prior
Resolutions or herein, or unless atherwise 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 glving effect to the amortizacion 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 Resolutiomns, 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 profic or loss
realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings upon moneys
fn 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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Depreciarion Reserve {nvested and reinvested to the fullesc
extent practicable in direcrt obligations of, or obllgations
the payment of the principsl 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 1f 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 wamner
provided in, the Prior Resolutions.

D. USER CONTRACTS. The Issuer shall, prior to
delivery of the Bond, provide evidence that there will be
at least 514 bopa flde 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 with the Depository Bamk shall at all times be
secured, to the full extent thereof in excess of such
insured sum, in a lawvful 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. MNo payments required te 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 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
sccount, and on behalf of the 1990 Bond, the 1984 Bond and
the 1976 Bond with respect ta payment of principal or
incerest 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 5,0l. Generdl Statement. So long as the Bond shall

be outstanding and unpald, or until there shall have been set apart
in the 1991 Reserve Fund & 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. Ea;g§: 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 Syscem, and revise the sanme
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 rhe Prier Bonds, plus Net Revenues
equal to not less than 110% of the annual debt service on the Bond and
sufficient to make the payments required herein into the 1991 Reserve
fund and the Depreclation Reserve and all the necessary expenses of
operating and maintaining the System during such Fiscel 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 writtem 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 ok
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
{nsurance carrier or carriers covering the following risks and in the

following amounts:

(a) Fire, Lightning. VYandalism, Malicious
Mischief and Extended Coverage Inmsurance, to be
procured upon acceptance of any part of the
Project from the contractor, and impediately upon
any portion of the System now in use, on all
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above-ground structures of the System and
mechanlical and electricel equipment in place or
stored on the site in an amount equal te the full
insurable wvalue thereof. In the event of any
damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the
application of the insurance proceeds for the
repalr or reconstruction of such damaged or
destroyed portion. The Issuer will {tself, or
will require each contractor and subcontractor
to, obtain and maintain bullder’s risk insurance
to protect the interests of the Issuer during
construction of the Project in the full insurable
value thereof.

(b) Public Liability Insurapnge, 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.

(c) Vehicular Public Liabllicy 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) Vorkers' Compepsation Coverage feor 411
Emplovees of the District Eligible Therefor and
Performance and Pavment Bounds, 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 rthe County
Commission of sald County prior to commencement
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of construction of the Praject 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) Fidelitvy Bopds 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 custedy of any such
person at any one ctime, and initlally in the
amount of 550,000 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.

(f) Provided, however, and in lieu of and
notvithstanding 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 carrlied 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
carrlers or bonding companies acceptable to the
Purchaser.

Section 5,06, Statutory Mortgage. For the

protection of the Holder of the Bond, a statutory mortgage lien upon
the System {s granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding and
shall rake effect immediately upon the delivery of the Bond, but
junior and subordipate to the llen in favor of the holders of the

Prior Bonds.

gection 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 cthe
date specified for payment thereof; and
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(b) Fallure duly and punctually to observe
or perform any of the covenants, conditions and
sgreements 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
appropriace 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 proctect and enforce such
rights. )

Upon applicetion by the Purchaser, such court may, upon
proof of such default appoint a receiver for the affairs of the Issuer
and the System. The recelver so appolnted shall administer the System
on behalf of the Issuer, shall exercise all the rights and povers 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 toc 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.

1f for sny 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 wonth 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
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Budget of Current Expenses shall be mailed ipmediately to the
Purchaser.

Section 5.19. Compensation of Hembers of Governing Body.
The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid te 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 Het Revenues to fall below the amount required to meer
all. payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provislon hereof.

Sectjop 5.11. Covenant to Proceed and Cogplete. 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 Englneer 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, vhich 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 rhe System, and the Purchaser shall have the right at &ll
reasonable times to inspect the System and &ll 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 &udited 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. Maipntenance of System. The Issuer covenants

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

Section 2.14. HNo Competition. To the extent legally

allowable, the Issuer will not permit competition with the System
within its boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise,
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 Systeam within the
boundaries of the Issuer or within the territory served by the Systea.
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ARTICLE VI

RATES, ETC.

Section 6,01. Initial Schedule of Rates apnd Charges: Rules.
A. The initial schedule of rates and charges for the services and
facilities of the 5System, subject to change consonant with the
provisions hereef, shall be as set forth in the orders of the Public
Service Commission of West Virginia, entered on Hay 30, 1990, Case
No. B9-62B-PWD-CN, August 30, 1990, and September 19, 1990, Case No.
90-475-PWD-308, May 31, 1990, and  July 16, 1990, Case No.
89-520-PWD-CN and December 11,.1990, Case No. $0-640-FWD-3CB, which
orders are incorporated herein by reference as a part hereof.

B. There shall not be any discrimination or differencial
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 collecticn
and enforcement of such fees, rates and charges.

D. The Issuer wlll not render or cause to be rendered any
free services of any nature by the System nor any of the facillries;
and in the event that the Issuer or any deparcment, agency, officer
or employee thereof should avail {tself 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 pald as they
accrue, and Revenues so received shall be deposited and accounted for
in the same manner as other Revenues of che 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 snd 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 sever services by the Issuer without payment at the same time of
a sewer bill owved by such customer for the same premises.
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ARTICLE VI

HISCELLANEQUS

'

Section 7.0}1. Payment of Bond. If the Issuer shall pay or
thera shall cotherwise be pald, to cthe 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 satisfled.

Section 7,02, Hodificacion or Amendment. The Bond

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

Seccion 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 soomn

as the Purchaser will accept such delivery.

Section 7.04. Jeverability 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 hersof, and shall in no way affect the validity of all
the other provisions hereof or the Bond.

Section 7.05. Comflicting Provisions Repesled. 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 Resclutions; 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. Iable of Contents and Headings. The Table

of Contents and headings of the arcticles, 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 ¢f any of the provisions
hereof.

Section 7.07. Covepnant of Due Procedure, Etgc. The Issuer
covenants that all scts, conditions, things and procedures reguired
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.

Secrion 7,08. Effective Time. This Reseclution shall take

effect immediately upon its adoption.

Adopted: January 3, 1991

SEIQAVLLAZT Lo lo

Chairmgﬁ of Public Service Board

‘Qm\u e K\;—.}Cab{\'\\}‘\'u e

Hember
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GRANT COQUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $130,000
WATER REVENUE BOND, SERIES 1993, OF GRANT GOUNTY
PUBLIC SERVICE DISTRICT, THE BOND BEING JUNIOR
AND SUBORDINATE TO THE OUTSTANDING 1990 ROND,
1984 BOND, 1976 BOND, 1974 BOND AND 1973 BOND OF
THE DISTRICT ALL ISSUED BY PREDECESSCRS OF THE
DISTRICT, AND ON A PARITY WITH THE OUTSTANDING
1591 BOND OF THE DISTRICT, TO FINANCE THE COST,
NOT OTHERWISE PROVIDED, OF ACQUISITIOCN AND
CONSTRUCTICON 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 CORDERED BY THE PUBLIC SERVICE BCARD QF
GRANT COURTY PUBLIC SERVICE DISTRICT:

TICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFIRITIONS

Section 1.01. Authority for This Resolution. This
Resolution is adopted pursuant to the provisions of Chapter 16,
Article 134 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 conscolidated entity resulting
from the consolidation of Dorcas and Grant County PSD, both
hereinafrer 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 consclidated entity resulting from
the consolidation of Dorcas Public Service District ("Dotrcas™) and the
former Grant County Public Service District ("Crant County PSD"), both
public service distriets 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 Determinations. It is hereby
found, determined and declared as follows:

A. The Issuer now has a public waterworks system and
desires to finance and acqulre, construct, operate and maintain
certain =additiomal 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 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.

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 hereinafrer defined) and all debt service, reserve’

fund and other payments provided for herein.

B. 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 ir the manner hereinafter
provided. The cost of such acquisition and construction shall be
deemed to ineclude, without being limited to, the acquisition and
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constructien of the Project; cthe acquisition of any necessary
property, real or personal, or interest therein; interest con the Bond
pricr to, during and for six months after completion of such
construction to the extent that revenues cof the System are not
sufficient therefor; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specificaricns
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 complerion
of the Project Is not less than 40 years.

G. There are outstanding obligations of the Issuer which
wlll 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;

(ii) Water Revenue Bond, Series 1984, dated
August 14, 1984 {the "1984 Bond"), issued in the
original princ1pal amount of $400,000 by Grant
County PSD, and held by the Purchaser;

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

(lv) 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 Capltal
Corporation; and

(v) Water Revenue Bond, Series 1973, dated
September 21, 1973 (the "1973 Bond"), 1issued 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 paricty with the Bond as to liens, pledge and source of and
security for payment, being the Water Revenue Bond, Series 1991, dated
August 6, 1951 (the "1991 Bond"), issued in the original principal
amount of 5600,000 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 te 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 Eond
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").

1. The Issuer has complied with all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, 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 Sexrvice
Commission of West Virginia by final order, the time for rehearing and
appeal of which have expired.

Sectio 03. Bond legislation Comnstitutes Contract. 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 }.04. Definitions. The following terms shall have
the following meanings herein unless the text otherwlse 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" means the outstanding Water Revenue Bond,
Series 1991, of the Issuer described in Section 1.026 hereof and
originally issued by the Issuer.

"1990 Bond" means the outstanding Water Revenue Bond,
Series 1990, of the Issuer described in Section 1.026 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 1.026 hereof and
originally issued by Dorcas.

“1973 Bond" means the outstanding Water Revenue Bond,
Series 1973, of the Issuer described in Sectiom 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 Virginla that succeeds to the
functions of the Commission.

"Consulting Engineer” means William Pallavieini, 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.




"Depesitory 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 Cfacilities” means all the
tangible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
extenslons 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 Oblipgatlions" means direct oblipatlions 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 In
Section 1.01.

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

"Issuer” or "Borrower" means Grant County Publlic 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.

"fetter 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
accrued, of operation and maintenance of the System and its
facilities, and includes, without limiting the generality of the
foregoing, Iinsurance premiums, salaries, wages and administracive
expenses of the Issuer relating and chargeable solely to the Systen,
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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 Cperating
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 inte 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 Agriculeture, Farmers Home Administration, and any successor

thereof,

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

(a} Government 0Obligations;

(b) Government Obligations which have been
stripped of thelr unmatured interest coupons,
interest coupons stripped from Govexrnment
Obligations, and vrteceipts or certificates
evidencing payments from Government Obligations
or interest coupons stripped from Govermment

Obligations;

{¢) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives;
Federal Intermedliate Credit Banks; Federal Home
loan Bank System; Export-Import Bank of the
United States: Federal Land Banks; Government
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Nacvicnal Mertgage 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 HNational
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
(hereinbefore defined) or Federal Savings and
Loan Insurance Corporation, shall be secured by a
pledge of Government Cbligacions, provided, that
sald Government Obligations pledged either must
mature as nearly as practicable coineident 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 wmarket 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
wich 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 {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
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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 State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

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

"Reglstered Owner," "Bondholder," "Holder of the Bond™ or
any similar term means any person who shall be the regilstered owner of

the Bond.

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

"Resolutions™ means, collectively, the 1991 Resoclution, the
1990 Resclution, the 1984 Resclution, the 1976 Resclution, the
1974 Resoclution, the 1973 Resolution and the Bond Legislationm.

*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, authorizing 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 Rond.

"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
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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 Bedy.

"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, propertles or other facilities at any time
acquired or constructed for the waterworks system of the Issuer.

"Tap Fees" means the fees, 1if 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 Friox Bonds
and Prior Resolutions. The issuance of the Bond junior and
subordinate to the Prior Bonds 1s 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 comnection therewith and
has complied with all requirements of all the foregoing with respect
to the issuance of the Bond.
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ARTICLE IT

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTICN OF THE PROJECT

Sectio 01. Authorizationof Acguisiticn and Construction
of the Project. There 1s hereby authorized the acquisition and
construction of the Project, at an estimated cost of 5480,0006, in
accordance with the plans and specificacions which have been prepared
by the Consulting Englneers, herecofore 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 1171

AUTHORIZATION, TERMS, EXECUTTON,
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 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 Projecrc.

Section 3,02. Descriprion 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 hereinafrer set forth.

Section 3.03. Negotiability, Registration, Transfer and
Exchange of Bonds. The Bond shall be and have all the gqualities and
incidents of a negotiable Iinstrument 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 attarney 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 denominatrions, 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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Sectlion 3.04. Registrar. The Issuer shall be the Registrar
and will keep, or cause to be kepzn 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
rransfer only if ownership thereof is to be registered in the name of
the Government, an individual (including Jjecint ownership), a
corporation, a partnership or a trust, and only upen 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 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 lssuer 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
1ike 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 cother reasonable regulations and conditiens as the
Issuer may require. The Bond so surrendered shall be canceled and
held fer 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 1950 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 BEond. Subject to the provisions
hereof, the text of the Bond and the other details thereof shall be of
substantially the following tenocr, 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 1953

$130,000

Ro. 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
its National Finance Office, St. Louis, Missouri 63103, or at such
other place as the Government may hereafrer designate in writing, the
principal sum of ONE HUNDRED THIRTY THOUSAND DOLLARS ($130,000), plus
interest on the unpaid principal balance atr the rate of 3% per annum.
The said prinelpal 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 contlnuing
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 pald at the end of 40 years from the date of this
Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the lean 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 porction
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of che 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 Boxrower to pay
the remaining installments as scheduled herein.

If the Govermment at any time assigns this Bond and insures
the payment thereof, Borrower shall centinue 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 payrent, 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 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 securlty herefor, or
otherwise under the terms of any security or other instrument executed
in copnection with the loan evidenced hereby, at the option of the
Covernment shall become a part of and bear interest at the same rate
as the principal of the debt evidenced hereby and be {mmediately due
and payable by Borrower teo the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized
by the Government.

Borrower hereby certifies that it 1s unable to obtain
sufficient credit elsewhere to finance its actual needs at reasomnable
rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for leans for
similar purposes and periods of time.

This Bond, together with any additiocnal 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 limitatien.

Registration of this Bond is transferable by the registered
owner hereof in persen or by his, her or its attorney duly authorized
in writing, ac the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of the
charges, I1f 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 denominatioms, 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 RBond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Artiecle 13A of the West Virginia
Code, as amended (the "Act"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolucion®).

If at any time it shall appear to the Government Cthat
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 rtime, Borrower will, at the
Government's request, apply for and accept such lean 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 Bend is on a parity, as to liens on, pledge and source
of and security for payment from such revenues, and in all other
respects, wicth the 1991 Bond, defined and described in the Resolution.

This Bond is junier 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, =211 defined and described in the
Resoluclon.

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 1its
Secretary, all as of the date hereinabove written.

GRANT COUNTY PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL}

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official}

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

{(Clry, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public¢ Service Board
(Title of Executive 0fficial)
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(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $ (&) 9
(2y 9 (718
(3) ¢ {8y §
(4) § (9) 3
(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 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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ARTICLE IV

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

Section 4.01. Establishment of Funds and Accounts with

Depository PBank 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 Resoclutlon 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 Resoclution 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 Resexve 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} Depreclation 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 moreys in the
Project Construction Account in excess of the amount insured by FDIC
shall be secured at all times by the Deposltory Bank by securities or
in a manner lawful for the securlng of deposits of State and munlcipal
funds under West Virginla law. Moneys in the Project Comstruction
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 FProject
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the
Project, the Issuer will additionally transfer from the Project
Construction Account and pay to the Purchaser on or 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 pald or provision for such payment has been
made, any balance remaining in the Project Construction Account shall
be disposed of in sccordance with the regulations of the Purchaser.

Section 4,03. Govenants of the Issuer as o System Revenues
and Funds. So long as any of the Bonds shall be outstanding and

unpald, 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 sufficlent to pay, when due or at the
earliest practical prepayment date, the entire principal of the
respective Bonds remaining unpald, together with interest acerued 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 recelved, shall be deposited as collected by
the Issuer 1in the Revenue Fund. The Rewvenue Fund shall
constitute a trust fund for the purposes provided In the
Resolurions 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 Resolutlons.

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 Leglslation:

(1) The Issuer 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 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 intefést’ on the 1990 Bond, the o

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 paylng agents for paying the 1973 Bond and the
1974 Bond and the Interest thereon.

(1i1) The 1Issuer shall  mext, 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 naximun aggrEgaté— 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 GCrant County
Eeserve Fund equals such maximum aggregate amount
(the "Grant County Minimum Reserve"). After the
Grant County Minlmum Reserve has been accumulated
in the Grant County Reserve Fund, the Issuer
shall wmonthly deposit into the Grant CGCounty
Reserve Fund such part of the moneys remaining Iin
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 parlty basls, 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 basls as to the Prior
Bonds. Moneys in the Grant County Reserve Fund
shall be used solely to make up any deficlency
for monthly payments of the principal of and
Interest on or with respect to the 1990 Bond, the
1984 Bond and the 1576 Bond to sald National
Finance Office as the same shall hecome 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 1n the 1990 Resolutien, 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 FPund 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 (iiil), 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 until the amount imn the Dorcas
Reserve Account equals such wmaximum annual
aggregate amount of Interest and principal.
After such amount has been accumulated In the
Dorcas Reserve Account, the Issuer shall monthly
remlit teo the Commission such part of the moneys
remaining in the Revemue Fund, after such
provisien for payment of maturing principal of
and iInterest on and payment of monthly
installments on the Prior Bonds, on a pro rata
and parity basls, as shall be required to
maintain such amocunt in the Dorcas Reserve
Account, on a pro rata and parity basis as to the
Prior Bonds. Moneys Iin the Dorcas HReserve
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 in the 1973 Resolution
and the 1974 Resolution provided, all on a pro
rata and parity basis with the 1590 Bond, the
1984 Bond and the 1976 Bond, and for no other

purpose.

(1lv) 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 HNational 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 1lives of each such 1ssue; 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
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from the Revenue Fund and deposit 1In 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 in the
1991 Reserve Fund equals such maximum amount (the
71991 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 Iin the
1991 Reserve Fund shall be used sclely to make up
any deficiency for monthly payments of the
principal of and interest om the 1991 Bond and
the Bond to sald National Finance 0fflce (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 in 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 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 $246,300, and thereafter such
sums as shall be required to maintain such amount
therein. Honeys in the Depreciation Reserve
shall be used, first, to make up any deficlencies
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 deflciencles 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 pariry basls,
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 basls, 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 1391 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 Depraciation 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 Sectlon 4.03B(v), transfer from the
Revenue Fund and remit to the Commission the
balance of the moneys remalnfing 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. Honeys
in the Dorcas Depreclation Reserve shall be used,
first, to make up any deficiencles in the Dorcas
$inking 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
deficlencies 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 parlty basis, and next to restore to the
Dorcas Reserve Account and the Grant County
Reserve Fund any sum or sumsg transferred
therefrom, on a pro rata and parity basis, and,
thereafter, to meet principal, Iinterest and
reserve payments upon the 1991 Bond and the Bond,
on a2 subordinate basls, 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
1591 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 1mprovements 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
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 is hereby and by the
1991 Resolution, the 1930 Resolution, the 1984 Resolution
and the 1976 Resolutlion deslgnated as the Fiscal Agent for
the administration of the Grant County Reserve Fund, the
1991 Reserve Fund and the Depreclation Reserve as herein and
‘therein provided, and all awmounts 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 1384 Resolutlon and the
1976 Resolution, together with writtem advice stating the
amount Temitted for deposit into each such fund.

The Commission is hereby and by the 1974 Resolution and
the 1973 Resolution designated as the Filscal Agent for the
administration of the Dorcas Sinking Fund, the Dorcas
Reserve Account and the Dorcas Depreclation Reserve as
herein and therein provided, and all amounts required for
the Dorcas Sinking Fund, the Dorcas Reserve Account and the
Dorcas Depreclation 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 Resclution, together with written advice stating the
amount remitted for deposit into sald fund, account and
reserve,

All the funds provided for Iin this Article IV, other
than the Project Constructlion Account, shall constiturte
trust funds and shall be used only for the purposes and in
the order provided herein and in the Pricr Resolution, and
until so used, the Purchaser shall have a lien thereon for
further securing payment of the Bond and the iInterest
thereon, which lien shall be junier 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 Iin any of the funds and
accounts as hereinabove and in the Prior Resclutions
provided, the deficlency 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 Reseolutions, the Depository Bank
shall keep the moneys In the Grant County Reserve Fund, the
1991 Reserve Fund and the Depreclztion 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 Leglslation 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 chereof if then
redeemable at the option of the holder, including value of
accrued interest and glving effect to the amortizatiom of
discount, or at par 1f such investwment is held by the
"consolidated fund” managed by the West Virginla State Board
of Investments, Subject te 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
1391 Minimum Reserve are on deposit and maintained therein,
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shall be pald annually Iin January inteo the Revenue Fund by
the Deposltory Bank.

The Commission shall keep the moneys In the Dorcas
Sinking Fund, the Dorcas Reserve Account and the Dorcas
Depreciation Reserve Iinvested and relnvested 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 1f 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 ne longer serve as
Depository Bank and Fiscal Agent. Upon any such change, the
Governing Body will cause notice of the change te be sent by
registered or certified mall to the Purchaser and shall give
such other notice as required under and in the mammer
provided in, the Prior Resolutions.

D. USER CONTRACTS. The Issuer 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 wlth 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 Iinsured 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. FRO 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 priarity over the other. All payments
required to be made on behalf of the 1374 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 inte 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. General 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 with interest accrued
and to accrue thereon to the date of prepayment, the covenants and
agreements contalned 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 mnot 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, 8Sale of the System. The System will not be
sold without the prior written consent ef the Purchaser so long as the
Bond is outstanding. Such consent will provide for disposition of the
proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or
obligations. No additienal 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 remeins 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 1n 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 promptly arrange for the
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portiom. The Issuer will itself, or
will reguire each contractor and subcontractor
te, obtain and maintain builder’s risk insurance
to protect the interests of the Issuer during
construction of the Project in che full insurable
value thereof.

(b) Public Ligbility 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.

(c) Vehicular Publi¢ ILiabiliry 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 Distriect 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 comrpencement
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 GStare of
West Virginia.

{e} Floed Insurance to be procured, to the
extent avalilable at reasonable cost to the
Issuer; however, 1f 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 egqual
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 proteccion 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,

Seccion 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. Ewvents of Defzult. Each of the following

event:s 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 thereof; and

(b) Failure duly and purictually 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 te obrain authorizatien to increase rates and
charges of the System, and shall have the power to collect and receive
all revenues and apply the same in such manner as the court may

direct.

Section 5.09. Fiscal Year; Budget. While the Bond 1is
outstanding and unpaid and teo the extent pot 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 fallowing 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 autharized
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, 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 GCurrent 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 if such payment
would cause the Net Revenues to fall below the amount required to meet
all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

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

Sectiop 5,12. PBooks 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 aof 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 toc inspect the System and all records, accounts and
data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause sald books,
records and accounts of the System to be properly audited by an
{ndependent 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-procducing utility as
herein provided so long as the Bond is outstanding.

Section 5.14. Ho Competition. To the extent legally

e et ey s
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,
pernit or other authorization for any person, firm, corporation,
public or private body, agency or instrumentality whatsoever ta
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territery served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules,
A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the orders of the Public
Service Commission of West Virginia, entered on May 30, 1990, Case
Ho. B9-628-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, 1950, Case WNo. 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 simllar circumstances.

c. All delinquent fees, rates and charges for services or
facilitlies of the System shall be liens on the premises served of
equal degree, rank and priority with the lien on such premlises 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 clrcumstances
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 custemer served with water and
sewer services by the Issuer without payment at the same time of =
sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEOQOUS

Sectien 7.01. Payment of Bond. If the Issuer shall pay or
there shall otherwise he 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 Legislatien,
then with respect to the Bond, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Llegislation 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. Modificatign or Amendment. The Bond
Legislation may not be modified or amended after final passapge 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.

Sactio Q4. Severability of Invalid Provisjons. If any
one or more of the covenants, agreements or provisions hereof should
be held comtrary to any express provislon of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatscever 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. Aall other
resclutions and orders, or parts thereof, in conflict with the
provisions hereof are, to the extent of such conflices, hereby
repealed; provided that this Section shall not be applicable to che
Loan Resolution (Form FmHA 442-47) or the Prior Resolutions; provided,
further, that, notwithstanding the foregoing, the Prior Resolucions
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 Resclutions shall otherwise remain in full force and

effecrt,

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 convenlence only and shall neither control nor affect in any
way the meaning or construction of any of the provislons hereof.

Section 7,07. Covenant of Due Procedure, Ete. The Issuerxr
covenants that all acts, conditlons, things and procedures required to
exist, to happen, to be performed or to be takern 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 Chalrman, 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 Time. This Resolution shall take
effect immediately upon its adoption.

Adopted: December 6, 1993

,@M Calfpire

Chairmgé]of Public Service Board

a 1 Qo S_(E )Q?fé‘u/y}d\“

Member

Member
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:

ARTICLEI

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 1ssued under the provisions and
within the limitations prescribed by Section 7.06.

"Authonized Officer” means the Chairman of the Goveming 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 membersiup or any other authonty vested with and authonzed 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 Qutstanding Bond or
Bonds, means the person in whose name such Bond is registered.

"Bond chlsn"ar" means the bank or other entity to be demgnated as such in the
Supplemental Resolution and its successors and assigns.

"Bonds" means the $1,850,000 mn aggregate principal amount of Water
Revenue Bonds, Series 1999 and any Additional Bonds hereafter 1ssued within the terms,
restrictions and conditions contained in this Resolution.

"Chanman” 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 2 significant portion of the proceeds representing the purchase of the Bonds by the

Government.

"Commission” means the West Virgimia Municipal Bond Commission or any
other apency 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 reputanon 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 during 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
msured by the FDIC, which Depository Bank shall be named in the Suppiemental

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 funcdons 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
timely payment of the principal of and interest on which is guaranteed by, the United States
of America, including (i) such obligations which have been stripped from their unmatured
interest coupoms, interest coupons stripped from such obligations and receipts or certificates
evidencing payments from such oblipations, (ii) evidences of ownership of a propertionate
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 mterest 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 fimn 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 audst of the accounts of the System
or for anty other purpose except keeping the accounts of the System in the normal operation

of its business and affairs.

"lssuer” or "District” means the Grant County Public Service District, a public
corporation and political subdrvision 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 operatton of the System and includes, without limiting the generality
of the foregoing, administratve, 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 principies; 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 bemg authenticated and delivered except
(1) any Bond canceled by the Bond Registrar at or prior to said date; (i1) any Bond for the
payment of which moneys, equal to its principal amount and rcdemption premuum, if
applicable, with mterest 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 n Section 10.06 hereof] and (iv) for purposes of consents or
other action by a specified percentage of Bondholders, any Bonds registered to the 1ssuer.

"Paying Agent" means the bank or banks or other entity designated as such for
the Bonds 1n the Supplemental Resolution or such enhty or authority as may be designated
by the Issuer.

"Prior Bonds" means collectively, the Series 1993 Bond, the Series 1991
Bond, the Series 1990 Bond, the Series 1984 Bond, the Series 1976 Bond, the Series 1974

Bond and the Senes 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 i Case No. 98-
0491-PWD-CN, which was entered by the Adrninistrative 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 PI’O_]ECI and approving the financing thereof.

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

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

(¢) Bonds, debentures, notes or other evidences of
indebtedness i1ssued by any of the following agencies: Banks for
Cooperatives: Federal Intermediate Credit Banks; Federal Home Loan
Bank System: Export-lmport Bank of the United States; Federal Land
Banks; Government Nattonal Mortgage Association; Tennessee Valley
Authorrty; 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 Amenca;

()  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 Obiigations, provided, that said Govemment
Obligations pledged either must mature as nearly as practicable
coincident with the maturity of any said time account or must be
replaced or mcreased so that the market value thereof is always at least
equal to the principal amount of said time account;



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

(g)  Repwrchase agreements, fully secured by mvestments 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 mvestments securing
any said repurchase agreement either must mature as nearly as
practicable coincident with the maturity of said repurchase agreement
or must be replaced or increased so that the market value thereof is
always at least equal to the principal amount of 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,
Arnicle 6 of the Code of West Virginia Code, 1931, as amended;

(1) Obhgations 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.

5.01(A).

$500,000.

$1,000,000.

Bonds.

"Revenue Fund” means the Revenue Fund established or continued by Section

"RUS Grani" means the Rural Utlities Service Grant in the amount of

“SCBG” Grant means the Small Cities Block Grant in the amount of

“Second Lien Bonds™ shall mean the Series 1993 Bonds and the Series 1991

"Secretary” means the Secretary of the Governing Body of the Issuer.
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"Senes 1999 Reserve Account” means the reserve account established by
Section 5.01(A)(4) for the Bonds.

"Senes 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).

“Senes 1993 Bond” means the Distnict’s $130,000 Water Revenue Bond,
Series 1993, 1ssued on December 6, 1993, by resolution adopted on December 6, 1993.

“Senies 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,
Series 1990, issued on September 25, 1990, by resolution adopted on June 28, 1990.

“Senes 1984 Bond” means the Dismct’s $400,000 Water Revenue Bond,
Series 1984, issued on August 14, 1984, by resoluttion 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.

“Senes 1974 Bond” means the Dorcas Public Service District’s $90,000 Water
Revenue Bonds, Senies 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.

“Series 1975 Bond™ means the Dorcas Public Service Distnict’s $180,000
Water Revenue Bonds, Seres 1973, 1ssued 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 Diswrict 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 Virgima.

"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 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, mmpounding, 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.

Addittonal terms and phrases are defined in this Resolution as they are used.
Accounting terms not spec1ﬁcally defined herein shall be given meamng in accordance with
generally accepted accounting principles. :

Words importing singular number shall mclude 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 "herem,” "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 Resolutipn. This Resolution is adopted

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

Section 1,05, Findings. it is hereby found, determined and declared as

follows:

A The Issuer (being a consolidated entity resulting from the consolidation
of the Dorcas Public Service Distnict 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 cumrently served by the water system.

B. It 1s deemed necessary and desirable for the health, welfare and safety
of the wnhabitants of the Issuer that there be acquired and constructed certain extensions,
additions and improvements 1o the existing System, the acquisition and conswuction to be
permanently financed, in part, by the issuance of the Bonds to the Govemnment all in
accordance with the plans and specifications prepared by the Consulting 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 demves 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 secunity for payment, as follows:

ISSUE LIEN POSITION

Seres 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;

Senies 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 panity 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 maxamum 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 :n the amount of $1,000,000.




E.  The estimated revenues to be derrved in each year after completion of
the Project from the operation of the System wall be sufficient to pay all the costs of the
operation and maintenance of the System, the principal of and mterest 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 deemned 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 authonzed by this Resolution.

G.  The penod of usefulness of the System after completion of the Project
1s 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 provisions of the Letter of Conditions.

L The Issuer has complied with all requirements of West Virginia law
relating to authorization 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.

1. 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, prionty or distinction between any one Bond and any other Bonds by reason of
priority of issuance or otherwisz, except as expressly provided therein and herem.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF PROJECT

Section 2.01. Authonization of Acquisition and Constmction of Project. There
is hereby authorized the constructon and acquisttion 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, Authonizatton 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.
Secnion 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 shal] be paid m 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
rwenty-four month penod, the Issuer shall make monthly installments of principal and
interest in the amount of $8 788 on the comesponding 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 principal and interest due on that date.

(D} Notwithstanding the provisions of subsection (C) of this section, the
Issuer may prepay all or anv portion of the scheduled monthly installments described in this
section. Precpayments of principal 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. Exscution of Bonds. The Bonds shall be execunted in the name
of the Issuer by the manual or facsirnile signature of the Chatrman, 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 herem
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 secunty or benefit under this Resolution unless
and until the Certificate of Authentcation and Registration on such Bond, substantially in
the form set forth in Section 3.09, shall have been manually executed by the Bond Registrar.
Amny such executed Certificate of Authentication and Registration upon any such Bond shall
be conclusive evidence that such Bond has been authenticated, registered and delivered under
this Resolution. The Certificate of Authentication and Registration on any Bond shall be
deemed to have been executed by the Bond Registrar if manually signed by an authorized
officer of the Bond Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registiation. 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 wransferable 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 pnvilege 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
incurred 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 ofBonds during the
peniod 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 redempuon

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 senies 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 Holders furmishing satisfactory indemnity and complymg with such other
reasonable regulations and conditions as the Issuer may prescribe and paying such expenses
as the Issuer and the Bond Registrar may mcur, 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 1ssuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and 1f such Bond be lost, stolen or destroyed,

without surrender thereof.

Section 3,07 Bongds not to be Indebtedness of the Issuer. The Bonds shall not,

in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statatory provision or lumitation, but shall be payable solely from the Net
Revenues derived from the operation of the Svstem, 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 Revenugs. 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 pnncipal of and interest on and other payments for
the Bonds and to make the pavments as heremafter provided are hereby mrrevocably 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. msertons 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. Lowis, 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
"Bomrower™), promuses to pay to the order of the UNITED STATES OF AMERICA (herein
called the "Government"), at its National Finance Office, St. Louis, Missourd, or at such
other place as the Government may hereafier 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
anntum, Notwithstanding any provision of thus 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 installments on
the following dates: Monthly installments 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, 1591 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 1s payable only from and secured by a pledge of a first lien on the
Net Revenues (as defined mn the Resolution) to be derived from the operation of the System,
which lien 1s on a panity 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
to pay the principal of and interest on this Bond, the Pnor Bonds, and all bonds which may
be 1ssued 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 prowvided 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 obhigated 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 | 10% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds, and all other obhigations secured by a lien on
or payable from such revenues prior to or on a parity with or subordinate to the Bonds,
including, without Iimitation, 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 the office of the chlstrar by the owner or by its attorney
or legal representative duly authonzed in wnting, upon surrender of this Bond, together with
a wntten instrument of transfer satisfactory to the Registrar duly executed by the owner or
1ts attorney or legal representative duly authorized i wniting.

Subject to registfation requirements, this Bond under the provision of the Act
is and has all the qualites and incidents of a negotiable mstrument under the Uniform
Commercial Code of the State of West Virginia.

Borrower hereby certifies that it 1s unable to obtain sufficient credit eisewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms 1n or near its community for loans for such purposes
and periods of tme.

If at any tume 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 peniod 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 thus 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, 1n favor of the owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of thus 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 obligatons 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 revenunes 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 1ssued shall be deemed io be a part of the contract evidenced by this Bond to the
same exient as if written fully herein.

-18-



IN WITNESS WHEREOQF, the Grant County Public Service District has
caused this Bond to be signed by its Charrman and 1ts seal to be hereunto impressed and
attested by its Secretary, all as of the date first wnitten above.

GRANT COUNTY PUBLIC SERVICE
DISTRICT

By:

its; Chatrman

[SEAL]

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

“This Bond is one of the Grant County Public Service Dhstrict 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

Its Authorized Officer
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RECORD OF ADVANCES AND PAYMENTS

Date Amount Initialed By

(1) $

@) 5

() ;

(4) 5

(5) s

(6) 5

(1 5

(8) >

(9 5

(10) | 5
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) 3
(2) $
(3) $
{4) $
(5) $
(6) N
{7) $
(8) %
{9 5
(10) $

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 wurevocably constitute and appoint
Attorney to transfer satd 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 mcorporated m this Resolution.
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ARTICLE IV
LINE OF CREDIT

[RESERVED]
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Sectign 5.01. System Revenues and Application 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 consutute 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.

(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 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 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 remuit 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 1s
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 Resolunons on account of the First Lien Bonds then
outstanding, and commencing on the date which 1s twenty-four months following the the date
on which the Bonds were issued and continuing on the same day of each month thereafter,
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 pavment of principal set forth in the Supplemental
Resoluton 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 1o the Sinking Fund proviiied in this subdivision (3) and in

subdivision (2) above constitu'e 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 1s tharty days following the date on which the Bonds were
issued and contimiing on the same day of each month thereafier, 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 Commission or at a banking
institution approved by the Government, or in the case of Bonds other than the Bonds
originaily 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,
unti} the amount in the Senes 1999 Reserve Account equals the Senes 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 maintamned by the Prior Resolutions into the reserve accounts established or
continued by the Prior 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 payments 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 Senes 1999 Reserve Account which result in a
reduction in the balance of the Senes 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 m full,

As and when Additonal Bonds ranking on a parity with the Bonds are 1ssued,
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
maturty 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 mterest in any succeeding
year for account of all the Bonds.
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(5)  Nextfrom 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 parnty basis among the Second Lien Bonds then

outstanding.

(6)  Nextfrom the moneys m 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 panty basis among the Second Lien Bonds then

cutstanding,.

(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 m 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 Series 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 %2 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 m 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)  If all 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 senes, {c) for
additions, betterments or replacements to the System which the Consulting Engineers cernfy
are needed, (d) for payments of principal of and interest on subordinate waterworks and
sewerage system revenue bonds or other obligations which may hercafter be i1ssued by the
Issuer, or (e) for any lawful purpose of the System.

(B) Al 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, 1o 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 msufficient to
place the required amount in any of the funds and accounts as heremabove 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 prionty 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 io the requirement therefor.

(E} All remittances made by the Issuer to the Government or to the
Commission shall clearly identify the fund or account into which each amount 1s 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 n 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 lssuer 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

Section 6.01. Application of Bond Proceeds. All the moneys received from

time to tune 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 mcidental thereto, mcluding payment of any borrowmgs 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 writing by the Govemning Body. the Consulting Engineers and the Government.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE 1SSUER

Secnon 7.01. General Covenants of the Issuer. Ali the covenants, agreements

and provisions of this Resolution shall be and consttute 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
heremafter 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 limttation 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 night 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 denved from the operation of the System which lien is on
a parity as to such secunty and source of payment with the lien of the First Lien Bonds. The
Net Revenues derved 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 m this Resolunon and the Pnior Resolutions are hereby irrevocably pledged, in
the manner provided herein and therein. 1o 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. Prior 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 by law, and coptes 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 Prnor 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 1n incomnie
and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges
from time to time in effect shall be sufficient (1) to provide for all reasonable expenses of
operation, repair and maintenance of the System and {i1) 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, wrthout limitation, the First Lien

Bonds).

Section 7.05. Sale of the Systemn. So long as the Bonds are Outstanding, the
Systern may be sold, transferred, mortgaged, leased or otherwise disposed of or encumbered
(other than any statutory morigage 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
Qutstanding, no Additional Bonds shall be issued except as provided in the Prior Resolutions
and with the prior written consent of the Government. As Jong 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 cortect entries shall be made of all transactions relating
to the System, and any Holder of a Bond or Bonds issued pursuant to this Resolution shall
have the right at all reasonable times to inspect the System and all parts thereof and all
records, accounts and data of the Issuer relaung 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 prescnibed by the Government. 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 onginal 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 showng all deposits 1n all the
funds and accounts provided for in this Resolution and the status of ali
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 andited 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 oniginal purchaser of the Bonds. Such
audit report submitted to the Government shall include a statement that the lssuer is in
compliance with the terms and provisions 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 Qutstanding 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
matntenance 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 annua] budget shall
be made during such Fiscal Year unjess 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 contro] 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 thiz 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 lssuer 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 ransfer 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 depostted and accounted for
in the same manuer as other revenues derived from such operation of the System.

Section 7.10. Enforcement of Collections. The Issuer wall 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 payment 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.

Sectign 7.11. Insurance and Bonds. The Issuer hereby covenants and agrees
that, so long as the Bonds remain Qutstanding, it will, as an expense of operation and
maintenance of the System, procure, carry and maintain insurance with a reputable insurance
carrier or carmiers covering the following risks and in the following amounts:

(A) ire, Lightning, V i ici ischief and E
Insurance, to be procured prior to acceptance of any part of the Project from the contractor,
on all above-ground insurable portions of the System, including machinery and equipment
housed therein, in an amount =qual 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
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or destroyed portion. The Issuer will itself, or will require each contractor and subcontwractor
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.

) lic. Liabilt , with bmits 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)  Vehicular Public Liability Insurance, in the event the Issner owns or

operates any vehicle in the operation of the System, or in the cvent 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 clatms for damage to property of others which may
anse from such operation of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle.

(D) Workers' nsation Coverage f
Eligbl for , such bonds to be 1n 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 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)  Fidelity 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 feast 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 coutrol of that position

at any one time.
(F}  Flood Insurance will be obtained by the Issuer if available.

(G} Provided, however, and in lieu of and notwithstanding the foregoing
provisions of this section, during construction of the Project and so long as the Government
holds any of the Bonds, the Issuer will carry mnsurance and bonds or cause msurance and
bonds to be carned for the protection of the Issuer, and during such constructton will require
each prime contractor to carry insurance, of such types and in such amounts as the
Government may specify, and with insurance carriers or bonding companies acceptable to
the Government.

Section 7.12. No Tompeting 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.

‘Section 7.13. Consulting Enginger.  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 sunuitaneously with the delivery of
the Bonds, the Issuer shall have entered inte written contracts for the immediate acquisttion

or construction of the Project.

Section 7.15. Statutery Mortgage Lien. For the farther 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 1ssued 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 10 Amend Resolution. The Issuer retains the right to
make any amendments, insertions or delenions by Supplemental Resolution of this Resolution
as the Issuer deems necessary pnior to the issuance of the Bonds to meet the requirements of

the Govemment.

Section 7.18. Compensatign of the Jssuer. 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 Prior Resolutions, nor when there is a default in the
performance of or compliance with any covenants or provision hereof or of the Prior

Resolutions.

Sectign 7.19. Funds and Accounts Under Prigr 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 Viil
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 pnncipal 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 wniten 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 adefault 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, (i) 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, (i) bring suit upon the Bonds, (iv) by action at law or bill in equity require
the lssuer 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 Recejver. 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, 1n addition to all other
remedies or rights, have the nght by appropnate legal proceedings to obtain the appointment
of a recerver to adminsster 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 iato 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 facilites of the System and shall
hold, operate and maintain, manage and control such faciliies, 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 1s due upon the Bonds and interest thereon and under any
covenants of this Resolution for Reserve, Sinking or other funds and upon amy 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 effecf. 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 recetver upon any
such subsequent default.

Such receiver, in the performance of the powers heremabove conferred upon
him, shall be under the direction and supervision of the court malang 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 1n the discretion of such court. Nothing herein
contained shall limit or restrict the junsdiction of such court to enter such other and further
orders and decrees as such court mayv 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 protection and benefit of the Issuer and Registered
Owners of Bonds i1ssued pursuant to this Resolution. Such receiver shall have no power to
sell, assign, mongage or otherwise dispose of any assets of any kind or character belonging
or pertaining to the System. but the authonty of such recetver 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 cuning 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 recerver to sell, mortgage, or otherwise dispose of any assets of
the System.

Section 8,04, Remedies On Pauty With First Lien Bonds. The exercise of any
remedies set forth in Sections $.02 and 8.03 above shall recognize and protect the parity
rights of the owners of the First Lien Bonds.
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ARTICLEIX
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 mvested 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 jn and at
all imes deemed a part of the fund or account in which such moneys were oniginally 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 invesment shall be credited or charged to the appropnate 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 1n any fund or account 1s
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 foregotng, any investments made pursuant to this
Resolution shall comply with the guidelines of the Government.
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ARTICLE X
MISCELLANEOQUS

Section 10.01. Modification or Amendmeni. 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 matenially and adversely affect the respective
rights of Owners of the Bonds shall be made without the consent in 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 pnncipal 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 principal 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 Headmgs. The Table of Contents and

headings of the articles, sections and subsections hereof are for convenience only and shall
neither contro! nor affect in any way the meaning or construction of any of the provisions

hereof.

Section 10.04. Repeal of Conflicting Resolutions. All resojutions 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 Resoluttons shall

be repealed hereby.

Section 10.05. Covenant of Due Procedure. The Issuer covenants that all acts,
condmions, 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 complance with the laws and Constitntion of the State of West Virgimia 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. Sansfaction and Discharge. If the Issuer shall pay or cause to
be paid, or there shall otherwisz be paid, to the Holders of all Bonds, the pnincipal 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 Febmary, 1999,

GRANT COUNTY PUBLIC SERVICE
DISTRICT

[SEAL] Chairmar{ Public Service Board

R aSrired W W5 oo
Member, Public Service Board®

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 adsnnaa D \\ pa-
Secretary, Public Sctvice Boatd
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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 gatlon 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 Unlities 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:

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, Senies 1999, in the aggregate principal
amount of $1,850,000, and the sale thereof to RUS. The Bonds shall be in 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 1nstallments of principal and interest in the
amount of $8,788 are payable 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 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.

Section 4. All pnncipal 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, Missonri 63103,

Section 5. The Bonds shall be 1ssued 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 Resolutbon.



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
Chairm 1
[SEAL] |

Secrt )

CHASFS83:130175




CERTIFICATION

Certified as a true copy of a Supplemental Resolution adopted by the Public
Service Board of Grant County Public Service District.

[SEAL]

-

Secretary, Public Servict ]
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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,
NOTOTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $1,833,369 IN
AGGREGATEPRINCIPAL 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.

BEITRESOLVED BY THE PUBLIC SERVICE BOARD OF GRANT COUNTY
PUBLIC SERVICE DISTRICT:

ARTICIE 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 pursuart 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. It is 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 accordaunce 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 Authorty (the "Authority"), in connection with the
West Virginia Infrastructure Fund administered by the Authority pursuant to the Act.

D.  Itis deemed necessary for the Issuer to 1ssue 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 nghts, 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 deterrnining 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
1s not less than 40 years.

F. It 1s in the best interests of the Issuer that the Series 2005 A Bonds be
sold to the Authornity 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: (i) Water Revenue Bonds, Series 1976, dated November 13, 1978,
issued in the onginal 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 “Senes 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, Series 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 (byWater 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 {0 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 Legislation Constitutes Contract. In consideration of the
acceptance of the Sertes 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 Senies 2005 A Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority.
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" 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 Resohution 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 Supplementa! 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 Goveming 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 Commussion.

"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 ] 2-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
accepled 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.

"Herein," "hereto” and similar words shall refer to this entire Bond Legislation.
"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation

of its business and affairs.

"Investment Property” means:
P
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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 abond 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, 1f
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 1s 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 referenice 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; (if) 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 Commuission 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)  Govemment Obligations;

(b)  Govemment Obligations which have been stripped of their unmatured
interest coupons, interest coupons stripped from Govermnment 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 I.oan 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 orissued 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;

(2)  Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations
which are members of FDIC or with government bond dealers recognized as primary dealers
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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 Virgima 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 Pror 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, distnbution or fumishing
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 Infrastmicture 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 obtamed 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 111

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Series 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.

Section 3.02, TermsofBonds. 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 Outstanding
and being exchanged, with principal installments or maturities, as applicable, corresponding
to the dates of payment of principal installments of said Bonds; provided, that the Authority
shall not be obligated to pay any expenses of such exchange.
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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 Senes 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 secunty 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. Subjectto 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 Unmiform 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 Series 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 wniten 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 10
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
Seres 2005 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issve, and the Bond Registrar shall, if so advised by the Issuer, authenticate,
register and deliver, anew 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 indemmity 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 10 Prior Bonds. Sumultaneously with the issuance of the Series 2005 A Bonds, the
Series 1991 Bonds and the Senes 1993 Bonds shall advance from a second lien to a first lien
position. The payment of the debt service of the Senes 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 Senies 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 Authonized Officer,
to authenticate, register and deliver such Bonds to the original purchasers.

Section 3,10. Forn 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 authonzed or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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(FORM OF SERIES 2005 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: Thaton this__ day of ,
200_, 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"), 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,
conunencing 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 wriften 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 2 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 autbority 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 Resolutton duly
adopted by the Issuer on , 200_, and a Supplemental Resolution duly adopted
by the Issueron , 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.

THISBONDISISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND INALL 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; (5YWATER 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 Systern, 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 "Senes 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 solong as there exists
in the Series 2005 A Bonds Reserve Account, an amount at least equal to the maximuom 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 upoen 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 sumrender of this Bond, together with a written 1nstrument of transfer
satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized 1n 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
issnance hereof as described in the Bond LLegislation, 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 1ssuance 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 duc 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 berein.
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IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICEDISTRICT
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 REGISTRATION

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 A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $ (19) 3%
2 3 20) 8
3) $ e 3
4 3 (22) §
5 % 23) %
© S (24) 8
(7) $ (25) %
(8) $ (26)
© 3 Q7 3
(10) % (28) 8
(11 $ 29) $
12y $ (G0) §
a3 s 31) $
(14) S 32) $
(15) % (33) S
(16) S (34) $
(a7 s 3s5) $
(18) $ (36) $

TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)

ASSIGNMENT

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

Looan Agreement. The Senes 2005 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. [f not so authorized by previous resolution, the
Chairperson is specifically authonized 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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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES
AND APPLICATION THEREOF

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

established by the Prior Resolutions)and shail 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:
(I)  Revenue Fund (establishbed 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 shall be held by the

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

(1)  Series 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 month, pay from the Revenue Fund all current
Operating Expenses of the System.

(2)  TheIssuer shall 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 (ii) remit to the Commission,
on the first day of each monih, 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 Senies 2005 A Bonds are
outstanding. All funds in the Renewal and Replacement Fund shail 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
Systern; 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 Senes 2005 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings 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 Accountwhen the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2005
A Bonds then Qutstanding 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 Sertes 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. The Issuer shall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement, and submit a copy of said form, together with a copy of its
payment check to the Authority by, the 5th day of such calendar month.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as bereinbefore 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 ali times be secured, to the full extent thereof in excess of such
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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.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
be made up in the subsequent 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 Senies 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 issnance 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 2005A 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. Disbursements From the Bond Construction Trust Fund. The
Issuer shall each month provide the Council with a requisition for the costs incurred for
the Project, together with such documentation as the Counci! 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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(a)  None of the items for which the payment 1s proposed to be made has
formed the basis for any disbursement theretofore made;

(b)  Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a cost of the Project;

(c)  Each of such costs has been otherwise properly mncurred; 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 VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
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
Iong 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 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 19971 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
Legistation 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 shali 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 Senes 2005 A Bonds are Qutstanding, the Issuer covenants and
agrees 10 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 Systern 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 Senes 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 provistons 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 FFiscal 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 sball prepare the form
of such approval and consent for execution by the then Registered Owners of the Bonds for
the disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable 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 ail 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 shail 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 mannper 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 Jong 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)  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 foregomg 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
Jonger 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 Panty 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 115% of the largest aggregate amount that will mature and
become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following:

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

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

The "estimated average increased annual Net Revenues to be received m 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 cerfificate of
the Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Panty 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 Panty
Bonds subsequently issued from time to time within the limitations of and in comphiance 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 20035
A Bonds.
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No Parity Bonds shall be issued any time, however, nnless 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 Panity 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
10 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 fancing 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 TIssuer shall file with the Council and the Authonty, 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 Certifted 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 govenment auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shall include a statement that notes
whether the revennes 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 Cousicil, 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 Systemn (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 alien 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 Sertes 2005 A Bonds
Reserve Account and the Reserve Accounts for obligations on a parity with the Senes 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 arount 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 Sertes 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 Authority and the Council within 30 days of adoption thereof. No
expenditures for the operation and maintenance of the System shall be made in any Fiscal Year
in excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendation shall state in
detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Jssuer
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
anpual budget and all resolutions authorizing increased expenditures for operation and

M0441216.1
43



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

Section 7.14. No Free Services. Except as required by law, the Issuer will not
render or cause to be rendered any free services of any nature by the System, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like services under similar
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 Qutstanding, 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 21l 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

M0441216.1
45



require each contractor and subcontractor to, obtain and maintain builder's sk msurance (fire
and extended coverage) to protect the interests of the Issuer, the Authomty, the pnme
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 COVERAGEFOR 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 famnish 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 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 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.

a 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 Authonity may comply with the provisions of
SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22. Contracis; Public Releases. A. The Issuer shall, 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 Issuershall 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 n
conjunction with any ground breaking or dedication of the Project.
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ARTICLE Vil

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 Legisiation, 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 penmitted 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
eamnings. 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 Senes 2005 A Bonds are
Qutstanding.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall delivera
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 Issuercovenants
(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 fo maintain the status of the Sertes
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2005 A Bonds as governmental bonds; (i1) 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 Senes 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 Authorty.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Bvent 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 after 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)  Ifthe Issuer files a petition seeking reorganization or arrangement under
the federal bankruptcy laws or any other applicable law of the United States of America; or

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of 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, (i1) by mandamus or other
appropnate 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,
inclading 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. Appointment 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 appropnate 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. Suchreceiver 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 becowne 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 XI

MISCELLANEQUS

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
matenal modification or amendment of this Resolution, or of any resolution amendatory or
supplemental bereto, 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 Resoltions. 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 conmection 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

Memg‘ér
\/ngfl @(,u/wl/
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]
Mﬁu
Secretary
06/29/05
[01981/00302
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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; ANDMAKING 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 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,
NOTOTHERWISE 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); PROVIDINGFOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TOTHE
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.

M0447394.1



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 1ssuer 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 Govemning 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 1s
incorporated herein by reference, and the execution and delivery of the Loan Agreement by the
Chairpersen 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 tume
to time as requisitioned by the Issuer.

Section 4. The Issuer hereby appoints and designates United Baok, 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
countained 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.

Section6. TheIssuer 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
paymzent 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 authonzed 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 Authonty pursuant to the Loan Agreement on or
about July 28, 2005.

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 1ssuer 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 unti] 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 mvested 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 Chairperson 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 N A . A R N,
NESY

Chairperson
Member

Tl net O
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, 2005.

Dated this 28" day of July, 2005.

[SEAL] L@MM D). (;gwwsz/

Secretary

0111/05
101981/00302
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

$1,833,369

KNOW ALL MEN BY THESE PRESENTS: That on this 28™ day of July, 2005,
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
"[ssuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns, the sum of ONE MILLION EIGHT
HUNDRED THIRTY THREE THOUSAND THREEHUNDRED SIXTY NINE DOLLARS
($1,833,369), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2006, 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 July 28, 2005.
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' 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 or extensions thereto are herein called the "System." This Bond is 1ssued 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 dufy
adopted by the Issuer on July 21, 2005, and a Supplemental Resolution duly adopted by the
Issuer on July 21, 2005 (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 equaily and
ratably from and by the funds and revenues and other security provided for this Bond under the
Bond Legislation.

THIS BONDIS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FORPAYMENT, AND INALL 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 1290,
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; (S)WATER 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
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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 Systesm, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a balance each year equal to
atleast 115% of the maximum amount of principal of and interest, if any, on this Bond payable
in any year and all other obligations secured by a lien on or payable from such revenues on a
parity with this Bond, including the Prior Bonds; provided however, that so long as there exists
inthe 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 1 10%. The Issuer has entered
‘nto cerlain 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 authornized
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 prelininary expenses as provided by law and the Bond

Legislation, shall be applied solely to paym
ent 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
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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 faw, and that the amount of this Bond, together with all other obligations
of the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State
of West Virginia and that a sufficient amount of the Net Revenues of the System has been
pledged to and will be set aside into said special fund by the Issuer for the prompt payment of
the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREQF, GRANT COUNTY PUBLIC SERVICEDISTRICT

has caused this Bond to be signed by its Chairperson and its corporate seal to be hereuato
affixed and attested by its Secretary, and has caused this Bond to be dated the date first written

above.

[SEAL] .
'Q O e s\ \:-2 AR T L,
hairperson iy D)

ATTEST: ? %,G

L/@Mw 37

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

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; July 28, 2005.

UNITED BANK, INC., as Registrar
gpECIVE / ‘

AuthopiZed Officer
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RECORD OF ADVANCES

EXHIBIT A

AMOUNT  DAITE

$203,922 7/28/05

$
$
A
Ny
$
$
A
Ny
Ny
$
%
$
$
A
5
5
§
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EXHIBIT B

$1,833,369

Grant County; Public Service Distrﬂi;:.t“(West Virginia)

0% Interest Rate, 40 Years from Closing Date
Closing Date: July 28, 2005

Debt Service Schedule

Part1of4

Date Principal

Coupon Total P+l

09/01/2005 -
12/01/2003 -
03/01/2006 -
06/01/2006 -
09/01/2006 _

1270172006 11,828.19
03/01/2007 11,828.19
06/01/2007 11,828.19
£9/01/2007 11,828,19
12012007 11,828.19
03/0172008 i7,32819
06/01/2008 11,828.19
09/01/2008 11,828.19
12/01/2008 11,828.19

03/01/2009 11,828.19

11,828,419

11,828.19 .

11,828.19
11,828.19
11,828.19

11,828.19
11,828.19
11,828.19
11,828.19
11.828.19

06/0172009 11,828.19
09/01/2009 11,828.19
12/01/2009 11,828.19
03/01/2010 11,828.19
06/01/2010 o 11,828,19

T1v.828.19
11.828.19
11,828.19
11,828.19

__11,828.19

09/01/2010 11,828.19
12/01/2010 11,828.19
03/01/2011 11,828.19
06/01/2011 11,828.19
09/01/2011 11,828.19

11,828.19
11,828.19
11,828.19
11,828.19
11,828.19

12/01/2011 11,828.19
03/01/2012 11,828.19
06/01/2012 11,828.19
09/01/2012 11,828.19
12/01/2012 11,828.19

11,828.19
11,828.19
11,828.19
11,828.19
11,828.10

0370172013 11,828.19
06/01/2013 11,828.19
09/01/2013 11,828.19
12/01/2013 11,828.19
03/0172014 _ 11,828.19

T 11,828.10
11,828.19
11,828.19
11,828.19

. 11,828.19

06/01/2014 11,828.19
09/01/2012 11,828.19
12/01/2014 11,828.19
03/01/2015 11,828.19
06/01/2015 11,828.1%

0%/01/2015 11,828.19
12/012015 11,828.19
03/0122016 11,828.19
06/01/2016 11,828.19

11,828.19
11,828.19
11,828.19
11,828.19
$1,828.10
11,828.10
11,828.19
11,828.19
11,828.19
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$1,833,369
Grant County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: July 28, 2005

E et

Debt Service Schedule

Date Principal Total P+1 g4

09/0172016 1182819 L B9
12/01/2016 182879 11.828.19
03/01/2017 11,828.19 11,828.19
06/0172017 11,828.19 11,828.19
09/01/2017 11,828.19 11,828.19 §
12/01/2017 11,828.19 11,828.19F
0370172018 11.828.19 17,828.19 &Ks
06/01/2018 11,828.19 11,828.19 B
09/01/2018 11,828.19 :
12/01/2018 11,828.19

03/01/2019 11,828.19 o _ 11828198
06701/2019 11,828.19 11,828.19 &3 ks
09/01/2019 11,828.19 2,
12/01/2019 11,828.19 01,828.19 4
03/01/2020 11,828.19 11,828.19
06/01/2020 11,828.19 _ 82809

R AN O R IR AR A A Ao

09/01/2020 11,828.19 ’ 11.828.19 &
1240172020 11,828.19 ;
03/01/2021 11,828.19

06/01/2021 11,828.19

09/01/2021 11,828.19

12/01/2021 11,828.19

0370142022 11,828.19

06/01/2022 11,828.19 11,828.19
09/01/2022 11,828.19 11,828.10 Filiss s
Jdereo22 o 1182819 S S 118281984
03/01/2023 1182875 11,828.19 Bi{ha=s
06/01/2023 11,828.19 11,828.19 SIS
09/01/2023 11,828.19 11,828.19 §
12/01/2023 11,828.19 {1,828.19
03/01/2024 11,8289 - 11,8289

060172024 TTTTT1,82809 11,828.19
09/01/2024 11,828,19
12/01/2624 11,828.19
03/01/2025 11,828.19
06/01/2025 11,828.19
05/01/2025 11.828.19
12/01/2025 11,828.19
03/01/2026 11,828,19
06/01/2026 11,828.19
09/01/2026 11,828.19
12/0172026 11,828.19 :
03/01/2027 11,828.19 193

06/01/2027 £1,828.19 11,828.198)"
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$1,833,369 _ - |
Grant County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date

Closing Date: July 28, 2005

Debt Service Schedule Part3of4

Date Principal Total P+i

09/01/2027 11,828.19 11,828.19
12/01/2027 11,828.19 o . R U 8 1171 Y &

0370172028 ' T11,828.19 11,828.19
06/01/2028 11,828.19 11,828.19
09/01/2028 11,828.19 11,828.19
12/01/2028 11,828.19 11,828.19
03/01/2029 o 11,828.19 ~ E
067012029 11,828.19 11,828.19
0970172029 11,828.19 11,828.19
12/01/2029 11,825.19 11,828.19
03/01/2030 11,828.19 11,828.19
06/0172030 o o 11,828.19 , _ _ 1182819
09/01/2030 11,828.19 11,828.19
12/01/2030 11,828.19 11,828.19
0370172031 11,828.19 11,828.19
06/0172031 11,828.19 11,828.19
09017203y e MvB28M9 o . o 11,828.19
12/01/2031 {1,828.19 - 11,82%.19
03/08/2032 11,828.19 £1,828.19
06/01/2032 11,878.19 11,828.19
09/01/2032 11,828.19 11,828.19 £
12/01/2032 11,828.19 ) ) o - ) 11,828.19
0370172033 11,828.19 11,828.19
06/01/2033 11,828.19 11,828.19
09/01/2033 11,828.19 11,828.19
12/01/2033 11,828.19 11,828.19
0370172034 . . 11,828.19 ) . o 11,8289
06012034 11,828.18 11,828.18
09/01/2034 11,828.18 11,828.18
12/01/2034 11,828.18 11,828.18
03/01/2035 11,828.18 11,828.18
_06/01/2035 11,828.18 _ e 11,828.18
09/01/2035 11,828.18
12/01/2035 11,828.18 11,828.18
03/01/2036 11,826.18 11,828.18
06/01/2036 11,828.18 11,828.18
09/04/2036 11,828.18 _ _ 11,828.18
12/01/2036 11,828.18 11,828.18 §
03/01/2037 11,828.18 11,828.18
06/01/2037 11,828.18 £1,828.18
09/01/2037 11,828.18 11,828.18
12/01/2037 11,828.18 )  11,828.18
03/01/2038 T 11,828.18 ’ 11,828.18 ¢
06/01/2038 11,828.18 11,828.18
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$1,833,369

Grant County Public Service District (Wes;[_\/irginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: July 28, 2005

Debt Service Schedule

Part4 of 4

Date

Principal Total P+I

09/01/2038
12/01/2038
03/01/2039
06/01/2039
09/0172039
12/01/2039
03/01/2040
06/01/2040

11,828.18 11,828.18
1,828.18 11,828.18
1182808 _ 11,828.18

11,828.18 ' B T 182808

11,828.18 11,828.18
11,828.18 11,828.18

11,828.18 11,828.18 . §

11,828.18 ) 11,828.18

05/01/2040
12/0172040
03/0172041
06/01/2041
09/0172041
1270172041
0370172042
06/01/2042
0970172042
12/01/2042
0370172043
06/01/2043
09/01/2043
12/01/2043
03/01/2044

11,828.18 - - - 5578 |

11,828.18 11,828.18
11.828.18 ) 11,828.18
11,828.18 11,828.18
11,828.18 _ —— . , . o li,828.18
11,328.18 11,828.18
11,828.18 11,828.18

11,828.18 11,825.18

11,828.18 11,828.18 B

11,828.18

11,828.18 ’ T L 11.828.18
11,828.18 11,828.18

11,828.18

11,828.18 11,828.18 ¢

t1,828.18 11,828.18
11,828.18 .. —-

06/0}/2044
09/01/2044
12/01/2044
03/01/2045
06/01/2045

11,828.18 ’ ) ' 11,828.18
11,828.18 11,828.18
11,828.18 11,828.18

1182818

11,828.18 11,828.18 E
11828.18 : ) L. 1182818 B

Total

$1,833,369.00 $1,833,369.00 #

Yield Statistics

Bond Year Dollars

$37,752.12

Average Life

20592\’:‘:@

Average Coupon

Net Interest Cost (N1C)
True interest Cost (TIC)

T TUBATEALL

Bond Yield for Arbitrage Purposes

BATE-IL

All Inclusive Cost (AIC)

8.47E-11

IRS Form B(138

Net Interest Cost

Weighted Average Maturity

20592 Years
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and {ransfers 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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GRANT COUNTY PUBLIC SERVICE DISTRICT 2.4

WATER REVENUE BONDS, SERIES 2008 A

(UNITED STATES DEPARTMENT OF AGRICULTURE)

BOND RESCLUTION
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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.

BEIT RESOLVED BY THE PUBLIC SERVICE BOARD OF GRANT COUNTY
PUBLIC SERVICE DISTRICT:
ARTICTIEI

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.

{C1275651.1}




“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 Commuission.

“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.

{€1275651.1)




“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 heremafter 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
(i) any Bond canceled by the Bond Registrar at or prior to said date; (i) any Bond for the

{C127365L.1)



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;
(iiy 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 $1,833,369.

 “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, mterest coupons stripped from Government Obligations, and receipts or

{CL275651.1)




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

(c) Bonds, debentures, notes or other evidences of indebtedness 1ssued 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 issied 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;

(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 cither 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, Article6 of the Code of
West Virginia, 1931, as amended; and

{C1275651.1}



(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.

“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 [ssuer’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 [ssuer’s Water Revenue Bonds, Series 2005
A, dated July 28, 2005, issued in the original principal amount of $1,833,369.

{C127565L.1}



“Series 2008 A Bonds” means the Water Revenue Bonds, Series 2008 A
(Umited 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 Boands 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.

{C1Z75651.1)




“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 incjude 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 $5,200 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.

{C1275651.1}




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.

1. 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.

{C1275651.1}




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 I

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 postion 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 night to principal of and

{CI275651.1}
12



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 iitially 1ssued 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 [ssuer 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 notto 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:

(12756511}
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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 instaliment 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 irnmediately 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 Syster, 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 Issuver 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
m 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 Resolutior, 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 paymerit 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

(13 (19)$
(2)$ Q) $
3 2n$
CYR I (22) §
5% (23)$
6)$ 24) $
(7)$ (25) %
(8)$ (26) $
95 27) %
(10) $ 28) %
(1D$ (29) $
a2 $ GO $
13 s 3D$
(14) $ 32)$
(15) $ (33)$
(16) $ 3H 3%
(17 $ (35 $
(18) % (36)$

$

TOTAL
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(Form of)

ASSIGNMENT

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

the within
, Attorney to

transfer said Bond on the books kept for registration thereof with full power of substitution in
the premises.

Bond and does hereby irrevocably constitute and appoint

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 (establishéd by the Prior Resolutions);
(3) Depreciation Accounf (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 ail
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 Govermnment.

(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 Senes 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)  ThelIssuer 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 V1II 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 Comumission 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 imnvested 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 (o 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
automnatically 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 Systern.
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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 censtruction 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 [ssuer 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 [ssuer 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 Apainst 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.
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Section 7.07. Parity Bonds. So long as the Prior Bonds are Qutstanding, no
Parity Bonds shall be issued except in accordance with the terrns 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
statemnent 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 QOutstanding; 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

{C1275651.1}
32




and become due in any succeeding Fiscal Year for principal of and mterest, if any, on the
following:

(1)  The Bonds then Qutstanding;

(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 dcposits 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. Allreal 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 froin time to time in effect shall be sufficient, together with
other revenues of the Systemn (i) to provide for all Operating Expenses and (ii) to leave a
balance each year equal (o at Jeast 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 m 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 mcreased 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 governrental 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
QOutstanding.

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 permut 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 niles 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 Systemn 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) Bire, 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 Systemn in an amount at least equal to the total funds in the custody of any such person
at any one time, and inittally 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
venfy 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 arevenue-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 Law. 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 investrnents 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, 2 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)  Ifthe 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, (iii) bring suit upon the Series 2008 A Bonds, (iv) by action
at law or bill in equity require the Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Series 2008 A Bonds, and (v} by action 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, m 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 1n 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.

[€1275651.1)
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ARTICLE X1
MISCELLANEOUS

Section 11.01. Modification or Amendment of Resolution. Prior to the
issuance of the Series 2008 A Bonds, this Resotution 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 Outstanding; 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 [ssuer 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 ali

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
upoen its adoption.

Adopted this 25™ day of March, 2008.

__@L_ﬁ' \éég%‘i .
Chairperson and Member

Member

Tt Qo

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]

L Secretary

(C1275651.1}
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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.

{C1275651.1}
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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 ofthe 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;

WHERFAS, 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, intercst 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
ofthe 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 ofthe 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 contracis.

Section 11. This Supplemental Resolution shall be effective immediately
following adoption hereof.

{C1275705.1%




Adopted this 25" day of March, 2008.

Chairperson and Meméer §

Member
/ food Sl
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]

RN 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 installmeats 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 afier 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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[f 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.

Every payment made on any indebtedness evidenced by this Bond shall be
apptied 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 ofthe 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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w1 SPECIMEN

$350,000; (2) WATER REVENUE BONDS, SERIES 1984, DATED AUGUST 14, 1984,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF 3$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;
{(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.

Page 3 of 8




AR-1

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, shail 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 5o 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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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.

Chazrperson @ AN

[SEAL]

ATTEST:
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(Form of)

ASSIGNMENT S P ECH 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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Hedrick Hill Project
GRANT COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2011 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND RESOLUTION
Table of Contents
ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01 Authority for this Resolution
Section 1.02 Findings
Section 1.03 Bond Legislation Constitutes Contract
Section 1.04 Definitions
ARTICLE II
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT
Section 2.01 Authorization of Acquisition and Construction of the Project
ARTICLE 11T

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

AGREEMENT

Section 3.01 Authorization of Bonds
Section 3.02 Terms of Bonds
Section 3.03 Execution of Bonds
Section 3.04 Authentication and Registration
Section 3.05 Negotiability, Transfer and Registration
Section 3.06 Bonds Mutilated, Destroyed, Stolen or Lost
Section 3.07 Bonds not to be Indebtedness of the Issuer
Section 3.08 Bonds Secured by Pledge of Net Revenues; Lien Positions with

Respect to Prior Bonds
Section 3.09 Delivery of Bonds
Section 3.10 Form of Bonds



Section 3.11
Section 3.12

Section 5.01
Section 5.02
Section 5.03

Section 6.01
Section 6.02

Section 7.01
Section 7.02
Section 7.03

Section 7.04
Section 7.05
Section 7.06

Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section. 7.14
Section 7.15
Section 7.16
Section 7.17
Section 7.18
Section 7.19
Section 7.20

FORM OF SERIES 2011 B BOND
Sale of Bonds; Approval and Ratification of Execution of Loan A greement
Filing of "Amended Schedule”

ARTICLE IV
[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION

THEREOF

Establishment of Funds and Accounts with Depository Bank
Establishment of Funds and Accounts with Commission
System Revenues; Flow of Funds

ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds
Disbursements From the Bond Construction Trust Fund

ARTICLE VIT
ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issuer

Bonds not to be Indebtedness of the Issuer
Bonds Secured by Pledge of Net Revenues; Lien
Positions with Respect to Prior Bonds

Initial Schedule of Rates and Charges

Sale of the System

Issuance of Other Obligations Payable Out of Revenues
and General Covenant Against Encumbrances
Parity Bonds

Books; Records and Audit

Rates

Operating Budget and Monthly Financial Report
Engineering Services and Operating Personnel
No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds

Connections

Completion and Operation of Project; Permits and Orders
Tax Covenants

Statutory Mortgage Lien

Compliance with Loan Agreement and Law




Section 7.21
Section 7.22

Section 8.01
Section 8.02

Section 9.01
Section 9.02
Section 9.03

Section 10.01

Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11.05
Section 11.06
Section 11.07
Section 11.08

Securities Laws Compliance
Contracts; Change Orders; Public Releases

ARTICLE VIIT
INVESTMENT OF FUNDS; USE OF PROCEEDS

Investments
Certificate as to Use of Proceeds

ARTICLE IX
DEFAULT AND REMEDIES
Events of Default

Remedies
Appointment of Recetver

ARTICLE X
PAYMENT OF BONDS

Payment of Bonds

ARTICLE X1
MISCELLANEOUS

Amendment or Modification of Bond Legislation

Designation of Series 2011 B Bonds as Qualified Tax-Exempt Obligations.

Bond Legislation Constitutes Contract
Severability of Invalid Provisions
Headings, Efc.

Conflicting Provisions Repealed
Covenant of Due Procedure, Etc.
Effective Date

SIGNATURES

CERTIFICATION

EXHIBIT A



Hedrick Hill Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ISSUANCE BY THE GRANT
COUNTY PUBLIC SERVICE DISTRICT OF §115,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2011 B (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 AILL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS; AUTIHORIZING 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:

ARTICLEY
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Reselution. This Resolution (together with any order
or resolution supplemental hereto or amendatory hereof, the "Bond Legislation”) is adopted pursuant to

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

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

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

B. The Issuer presently owns and operates a public waterworks system. However, it
is deemed necessary and desirable for the health, safety, advantage, convenience and welfare of the
inhabitants of the Issuer that there be acquired and constructed improvements and extensions to the
existing public waterworks system of the Issuer, consisting of replacement of the existmg Hedrick Hill
booster station and all necessary appurtenances, 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 and at the
costs estimated in Section 2.01 hereof.
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C. The Issuer intends to permanently finance the costs of acquisition and
construction of the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), which administers the West Virginia Infrastructure Fund
pursuant to the Act.

D, It is deemed necessary for the Issuer to issue its Water Revenue Bonds, Series
2011 B (West Virginia Infrastructure Fund) in the total aggregate principal amount of $115,000 (the
“Series 2011 B Bonds™), to permanently finance the costs of acquisition and construction of the Project.
Said costs shall be deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest, upon the Series 2011 B Bonds prior fo and during acquisition
and construction of the Project and for a period not exceeding 6 months after completion of acquisition
and construction of the Project; amounts which may be deposited in the Reserve Accounts (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
plans, specifications and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commitment fees, fees and expenses of the
Authority, discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2011 B Bonds and such other expenses as may be
pecessary or incidental to the financimg 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 2011 B Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the Project is not less
than 32 years.

F. It is in the best interests of the Issuer that its Series 2011 B 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. Upon issuance of the Series 2011 B Bonds, the lssuer will have the following
outstanding obligations which will rank on a parity with the Series 2011 B Bonds as to liens, pledge and
source of and security for payment, being the Issuer’s: (1) Water Revenue Bonds, Series 1976 (United
States Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal
amount of $350,000 (the “Series 1976 Bonds™); (2) Water Revenue Bonds, Series 1984 (United States
Department of Agriculture), dated August 14, 1984, issued in the original aggregate principal amount of
$400,000 (the “Series 1984 Bonds™); (3) Water Revenue Bonds, Series 1990 (United States Department
of Agriculture), dated September 25, 1990, issued in the original aggregate principal amount of $209,000
(the “Series 1990 Bonds™); (4) Water Revenue Bonds, Series 1991 (United States Department of
Agriculture), dated August 6, 1991, issued in the original aggregate principal amount of $600,000 (the
“Series 1991 Bonds™); (5} Water Revenue Bonds, Series 1993 (United States Department of Agriculture),
dated December 6, 1993, issued in the original aggregate principal amount of $130,000 (the “Series 1993
Bonds™); (6) Water Revenue Bonds, Series 1999 (United States Department of Agriculture), dated
February 25, 1999, issued in the original aggregate principal amount of $1,850,000 (the “Series 1999
Bonds™); (7) Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated July 28,
2005, issued in the original aggregate principal amount of $1,833,369 (the “Series 2005 A Bonds™); and




(8) Water Revenue Bonds, Series 2008 A (United States Department of Agriculture), dated March 27,
2008, issued m the original aggregate principal amount of $500,000 (the “Series 2008 A Bonds™)
(collectively, the “Prior Bonds™) and Water Revenue Bonds, Series 2011 A (West Virginia Infrastructure
Fund), issued simultaneously, issued in the original aggregate principal amount of $328,300 (the “Series
2011 A Bonds™). The Series 2011 A Bouds and Series 2011 B Bonds are collectively known as the
“Series 2011 Bonds™.

The Series 2011 Bonds shall be issued on a parity with the Prior Bonds with respect to
liens, pledge and source of and security for payment and in all respects. Prior to the issuance of the Series
2011 Bonds, the Issuer will obtain (1) a certificate of an Independent Certified Public Accountant stating
that the coverage and parity tests of the Prior Bonds are met, and (i) the written consent of the Holders of
the Prior Bonds to the issuance of the Series 2011 Bonds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior
Resolutions.

H. The estimated revenues to be derived in each year following completion of the
Project from the operation. of the System will be sufficient to pay all costs of operation and maintenance
of the System and the principal of and interest, on the Series 2011 Bonds and the Prior Bonds, and to
make payments into 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 issuance of the Series 2011 B 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 approval of this financing and necessary user rates
and charges described herein from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which will either have expired prior to the issuance of the Series 2011 B
Bonds or such final order will not be subject to appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2011 B Bonds by those who shall be the Registered Owners of the same from
time o 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 2011 B 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. Defmitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

"Act" means, collectively, Chapter 16, Article 13A, and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.



"Authority” means the West Virginia Water Development Authority, which is expected
to be the original purchaser and Registered Owner of the Series 2011 B Bonds, or any other agency, board
or department of the State of West Virgima that succeeds to the functions of the Authority, acting in its
administrative capacity and upon authorization from the Council under the Act.

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

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

"Bond Legislation,” "Resolution,” "Bond Resolution” or "Local Act” means this Bond
Resolution and ali orders and resolutions supplemental hereto or amendatory hereof.

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

"Bonds" means, collectively, the Series 2011 Bonds, the Prior Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another resolution of the Issuer.

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

"Chairman" means the Chairman of the Governing Body of the Issuer.

"Closing Date" means the date npon which there is an exchange of the Series 2011 B
Bonds for all or a portion of the proceeds of the Series 2011 B Bonds from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the Regulations.

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

"Consulting Engineers” means Geary Associates PLLC, Petersburg, West Virginia, or
any qualified engioeer or firm of engineers, licensed by the State, that shall at any time hereafter be
procured by the Issuer as Consulting Engineers for the System or portion thereof in accordance with
Chapter 5G, Article 1 of the West Virginia Code of 1931, as amended; provided however, that the
Consulting Engineers shall not be a regular, full-time employee of the State or any of its agencies,
comumissions, or political subdivisions.

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

“Council” means the West Virginia Infrastructure and Jobs Development Council or any
other agency of the State of West Virginia that succeeds to the functions of the Council.




"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns, which shall be a member of FDIC.

“Depreciation Account” means the Depreciation Account 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 any grants that may be received 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 Investments, as hereinafter defined,
purchased pursuant to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

"Independent Certified Public Accountants” means any certified public accountant or
firm of certified public accountants that shall at any time hereafter be retamed 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.

"Tssuer" 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” ineans, 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 2011 B 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 2011 B Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited i the
Reserve Accounts. 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 2011 B
Bonds, without regard to whether or not such investment is made in tax-exempt obligations.

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

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

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

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

"Paying Agent" means the Commission or other entity designated as such for the
Series 2011 B 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, the Series 1999 Bonds, the Series
2005 A Bonds and the Series 2008 A Bonds.
“Prior Resolutions” means, collectively, the Resolutions authorizing the Prior Bonds.
"Project” means the Project as described in Section 1.02B hereof.
"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, mnotes 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 Assoclation; 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
Assocjation 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 mcreased so that
the market value thereof is always at least equal to the principal amount
of said time accounts;

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

(® Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (¢) 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 neatly as practicable
coincident with the maturity of said repurchase agreewents 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 m the collateral therefor; must have {or
its agent must have) possession of such collateral, and such collateral
must be free of all claims by third parties;

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




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

"Registrar” means the Bond Registrar.

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

“Replacement Reserve” means the Replacement Reserve continued by Section 5.01
hereof.

"Reserve Accounts" means, collectively, the respective reserve accounts established for
the Series 2011 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required to be on
deposit in the Reserve Accounts of the Series 2011 Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established 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 (United
States Department of Agriculture), dated November 13, 1978, issued in the original aggregate principal
amount of $350,000.

“Series 1984 Bonds” means the Issuer’s Water Revenue Bonds, Series 1984 (United
States Department of Agriculture), dated August 14, 1984, issued in the original aggregate principal
amount of $400,000.

“Series 1990 Bonds” means the Issuer’s Water Revenue Bonds, Series 1990 (United
States Department of Agriculture), dated September 25, 1990, issued in the original aggregate principal
amount of $209,000.

“Series 1991 Bonds” means the Issuer’s Water Revenue Bonds, Series 1991 (United
States Department of Agriculture), dated August 6, 1991, issued in the original aggregate principal
amount of $600,000.

“Series 1993 Bonds” means the Issuer’s Water Revenue Bonds, Series 1993 (United
States Department of Agriculture), dated December 6, 1993, issued in the original aggregate principal
amount of $130,000.

“Series 1999 Bonds” means the Issuer’s Water Revenue Bonds, Series 1999 (United
States Department of Agriculture), dated February 25, 1999, issued m the original aggregate principal
amount of $1,850,000.




“Series 2005 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2005 A (West
Virginia Infrastructure Fund), dated Jnly 28, 2005, issued in the original aggregate principal amonnt of
$1,833,369.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 A (United
States Department of Agriculture), dated March 27, 2008, issued in the original aggregate principal
amount of $500,000.

“Series 2011 Bonds” means collectively, the Series 2011 A Bonds and the Series 2011 B
Bonds.

"Series 2011 A Bonds" means the Water Revenue Bonds, Series 2011 A (West Virginia
Infrastructure Fund), of the Issuer, authorized by the Series 2011 A Bonds Resolution.

“Series 2011 A Bonds Resolution” means the Bond Resolution authorizing the Series
2011 A Bonds.

"Series 2011 B Bonds" mneans the Water Revenue Bonds, Series 2011 B (West Virginia
Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2011 B Bonds Construction Trust Fund” means the Series2011 B Bonds
Comnstruction Trust Fund established by Section 5.01 hereof.

“Series 2011 B Bonds Reserve Account” means the Series 2011 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2011 B Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest, which will become due on the Series 2011 B Bonds in the
then current or any succeeding year.

"Series 2011 B Bonds Sinking Fund" means the Series 2011 B Bonds Sinking Fund
established by Section 5.02 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds established for the
Series 2011 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 2011 B Bonds; provided, that any matter
intended by this Resolution to be icluded in the Supplemental Resolution with respect to the Series 2011
B Bonds, and not so included, may be included in ancther 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, the Prior Bonds gr any-other obligations
of the Issuer, including, without limitation, the Replacement Reserve, the Sinking Funds and the Reserve
Accounts.



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

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastrocture Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of 1931, as
amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used. Words
importing singular number shall include the plural number in each case and vice versa; words importing
persons shall include firms and corporations; and words importing the masculine, feminine or neutral
gender shall include any other gender.

ARTICLE 11

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
$150,656, 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 2011 B
Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer has received bids
and will enter into contracts for the acquisition and construction of the Project, in an amount and
otherwise compatible with the financing plan submitted to the Authority and the Council.

The cost of the Project is estimated not to exceed $150,656 of which will be obtained
from the proceeds of the Series 2011 B Bonds

ARTICLE T

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

Section3.01.  Authorization of Bonds. For the purposes of paying the Series 2011 B
Bonds, capitalizing interest on the Series 2011 B Bonds, funding the Reserve Account for the Series 2011
B Bonds, paying Costs of the Project not otherwise provided for and paying certam costs of issuance of
the Series 2011 B Bonds and related costs, or any or all of such purposes, as determined by the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable Series 2011 B
Bonds of the Issuer. The Series 2011 B Bonds shall be issued as a smgle bond, designated as "Water
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Revenue Bonds, Series 2011 B (West Virginia Infrastructure Fund)," in the principal amount of $115,000,
and shall have such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of
the Series 2011 B Bonds remaining after funding of the Reserve Account (if funded from Bond proceeds)
and capitalizing interest on the Series 2011 B Bonds, if any, shall be deposited in or credited to the Series
2011 B Bonds Construction Trost Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2011 B Bonds shall be issued in such
principal amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum rate,
payable quarterly on such dates; shall mature on such dates and in such amounts; and shall be redeemable,
in whole or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Series 2011 B Bonds shall be payable as fo 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 2011 B Bonds shall be paid by check or draft of the Paying Agent mailed to the Registered Owner
thereof at the address as it appears on the books of the Bond Registrar, or by such other method as shall
be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2011 B 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 2011 B
Bonds. The Series 2011 B 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 OQutstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

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

Section 3.03.  Execution of Bonds. The Series 2011 B Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed the Series 2011 B Bonds shall cease to be such officer of the Issuer before the Series 2011 B Bonds
so signed and sealed have been actually sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such Bonds had ot
ceased to hold such office. Any Series 2011 B 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. The Bond Registrar for the Series 2011
B Bonds shall be the bank or other entity to be designated as such in the Supplemental Resolution and its
successors and assigns. No Series 2011 B Bond shall be valid or obligatory for any purpose or entitled to
any security or benefit under this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the forms set forth in Section 3.10 hereof shall have been
manually executed by the Bond Registrar. Any such executed Certificate of Authentication and
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Registration upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and Registration
on any Series 2011 B Bond shail be deemed to have been executed by the Bond Registrar if manually
signed by an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. ~Negotiability. Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2011 B Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2011 B Bonds shall be conclusively deemed to have
agreed that such Bonds shall be and have all of the qualities and incidents of negotiable mstruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a bona fide
holder for value.

So long as the Series 2011 B 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.

The registered Series 2011 B 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 2011 B Bonds or transferring the
registered Series 2011 B Bonds are exercised, all Series 2011 B Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 2011 B Bonds surrendered in any such exchanges
or transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or transfer of
Series 2011 B Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obliged to make any such exchange or transfer of Bonds during the period commencing on
the 15th day of the month next preceding an interest payment date on the Series 2011 B Bonds or, in the
case of any proposed redemption of Series 2011 B 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, Destroved, Stolen or Lost. In case any Series 2011 B
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate 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 furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer. If any such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.
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Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2011 B 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 holder or holders of the Series 2011 B
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Series 2011 B Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with Respect
to Prior Bonds. The payment of the debt service of the Series 2011 B Bonds shall be secured by a first
lien on the Net Revenues derived from the System on a parity with the lien on such Net Revenues in favor
of the Holders of the Series 2011 A Bonds and the Prior Bonds. Such Net Revenues i an amount
sufficient to pay the principal of and interest on and other payments for the Series 2011 B Bonds, Series
2011 A Bonds and the Prior Bonds and to make all other payments provided for in the Bond Legislation,
are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 2011
B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2011 B Bonds to the original purchasers upon receipt of the documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 2011 B Bonds are to be registered upon original issuance, fogether
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2011 B Bonds to the original purchasers;

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

E. The uncuatlified approving opinion of -bond counsel on the
Series 2011 B Bonds.

Section 3.10. Form of Bonds. The text of the Series 2011 B Bonds shall be m
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:

fRemainder of Page Intentionally Blank]
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(FORM OF SERIES 2011 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERJIES 2011 B
(WEST VIRGINJA INFRASTRUCTURE FUND)

No. BR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the day of
2011, 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™), for value received, hereby promises to pay, solely from the special funds provided therefor,
as hereinafier set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or registered assigns the sum of DOLLARS
(% ), or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June I, September I and
December 1 of each vear, commencing 1,20 , to and including 1,
20 as set forth on the "Debt Service Schedule" aftached as EXHIBIT B hereto and incorporated herein
by reference with interest of 1% payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing 1,20 . ., to and including 1,20 asset forth on
the "Debt Service Schedule" attached as Exhibit B hereto and incorporated herein by reference.

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
Comunission, Charleston, West Virginia (the "Paying Agent”). The interest on this bond is payable by
check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the next month preceding an interest payment date, or such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

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 2011.

This Bond is issued (i) to pay the costs of acquisition and construction of inprovements
aud extensions to the existing public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the “Bonds™} and related costs. The existing public
waterworks systemn of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System.” This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a
Bond Resolution duly adopted by the Issuer on , 2011, and a Supplemental Resolution
duly adopted by the Issuer on , 2011 (collectively, the "Bond Legislation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITIH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH (1)
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $350,000 (THE “SERIES 1976 BONDS™); (2) WATER REVENUE
BONDS, SERIES 1984 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST
14, 1984, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE
“SERIES 1984 BONDS™); (3) WATER REVENUE BONDS, SERIES 1990 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 25, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $209,000 (THE “SERIES 1990 BONDS™); (4) WATER
REVENUE BONDS, SERIES 1991 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$600,000 (THE “SERIES 1991 BONDS™); (5) WATER REVENUE BONDS, SERIES 1993 (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 6, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL, AMOUNT OF $130,000 (THE “SERIES 1993 BONDS™): (6)
WATER REVENUE BONDS, SERIES 1999 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED FEBRUARY 25, 1999, ISSUED IN THE ORIGINAL. AGGREGATE
PRINICIPAL. AMOUNT OF $1,850,000 (THE “SERIES 1999 BONDS™); (7) WATER REVENUE
BONDS, SERIES 2005 A (WEST VIRIGINA INFRASTRUCTURE FUND), DATED JULY 28, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,833,369 (THE “SERIES
2005 A BONDS™); AND (8) WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE “SERIES 2008 A BONDS”):
(COLLECTIVELY, THE “PRIOR BONDS”); AND WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED , 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ (THE “SERIES 2011 A BONDS”)

This Bond 1s payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Series 2011 A Bonds and the Prior Bonds, and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2011 B Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2011 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
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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 Jeast 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Series 2011
A Bonds and the Prior Bonds; provided however, that so long as there exists in the Series 2011 B Bonds
Reserve Account an amount af least equal to the maximum amount of prmcipal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including the series
2011 A Bonds and the Prior Bonds, an amount at Jeast equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

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

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

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

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 sef aside into said special fund by the Issner
for the prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.
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IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and attested
by its Secretary, and has caused this Bond to be dated the day and year first wriiten above.

[SEAL]

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2011 B 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: , 2011,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
13 (19)
2) (20)
3 (21)
(4) (22)
(5) (23)
(6) (24)
(N (25)
(8 (26)
(€] (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL §$
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within
Bond and does hereby irrevocably constitute and appoint
, Attormey to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of Ioan
Agreement. The Series 2011 B Bonds shall be sold to the Authonty, pursuant to the terms and conditions
of the Loan Agreement. If not so authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the Loan Agreement in the form attached hereto as "EXHIBIT A" and
made a part hereof, and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of "Amended Schedule”". Upon completion of the 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.

ARTICLE TV

[RESERVED]

ARTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(D) Revenue Fund (established by the Prior Resolutions and
continued hereby});

(2) Renewal and Replacement Fund (established by the Prior
Resolutions confinued hereby);

3) Depreciation Account (established by the Prior Resolutions
continued hereby);

4 Series 2011 B Bonds Construction Trost Fund.

Section 5.02.  Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created (or continued if previously established by Prior Resolutions)
with and shall be held by the Commission separate and apart from all other funds or accounts of the
Commission and the Issuer and from each other:

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

(2) Series 2005 A Bonds Reserve Account (established by Prior Resolutions);
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3) Series 2007 A Bonds Sinking Fund (established by Prior Resolutions);

4) Series 2007 A Bonds Reserve Account (established by Prior Resolutions);
(5) Series 2010 A Bonds Reserve Account (established by Prior Resolutions);
(6) Series 2011 A Bonds Sinking Fund (established by Prior Resolutions);

(N Series 2011 A Bonds Reserve Account (established by Prior Resclutions);
(8) Series 2011 B Bonds Sinking Fund; and

® Series 2011 B Bonds Reserve Account.

Section 5.03.  Systern Revenues: Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenne 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 alf 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 ordér
of priority:

(D The Issuer shall first, each month, pay from the Revenue
Fund alf current Operating Expenses of the System.

(2) The Tssuer shall next, each month transfer from the
Revenue Fund and simultaneously on or before the due date thereof
remit: (i) to the National Finance Office the amounts required to pay
interest on the Series 1976 Bonds, Series 1984 Bonds, Series 1990
Bonds, Series 1991 Bonds, Series 1993 Bonds, Series 1999 Bonds and
Series 2008 A Bonds; (ii) to the Commission the amount required to pay
interest on the Series 2011 A Bonds; and (iii) to the Comumission
commencing 4 months prior to the first date of payment of interest of the
Series 2011 B Bonds, for deposit in the Series 2011 B Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which will
mature and come due on the Series 2011 B Bonds on the next ensuing
quarterly interest payment date; provided that, in the event the period to
elapse between the date of such imitial deposit in the Series 2011 B
Bonds Sinking Fund and the next quarterly interest payment date is less
than 3 months, then such monthly payment shall be increased
proportionately to provide, 1 month prior to the next quarterly interest
payment date, the required amount of inferest coming due on such date.

(3) The Issuer shall next, each month, transfer from the
Revenue Fund and simultaneously (i) remit to the Nationmal Finance
Office the amounts required to pay principal of the Series 1976 Bonds,
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Series 1984 Bonds; Series 1990 Bonds, Series 1991 Bonds, Series 1993
Bonds, Series 1999 Bonds and Series 2008 A Bonds, as required by the
Prior Resolutions; {ii) remit to the Commission the amounts required to
pay principal of the Series 2005 A Bonds and Series 2011 A Bonds, as
required by the Prior Resolutions and Series 2010 A Bonds respectively;
and (iii) remit to the Commission, commencing 4 months pror to the
first date of payment of principal of the Series 2011 B Bonds, for deposit
in the Series 2011 B Bonds Sinking Fund, an amouut equal to 1/3rd of
the amount of principal which will mature and become due on the
Series 2011 B 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 2011 B Bonds Sinking Fund and the
next guarterly principal payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide, 1 month
prior to the next quarterty principal payment date, the required amount of
principal coming due on such date.

4 The Issuer shall next, each month, transfer from the
Revenue Fund and simultaneously (i) reinit to the Commission, the
amounts required by the Prior Resolutions and the series 2010 A Bonds
Resolution for deposit in the respective Reserve Accounts for the Prior
Bonds and the Series 2011 A Bonds respectively; and (ii) remit to the
Commission, commencing 4 months prior to the first date of payment of
principal of the Series 2011 B Bonds, if not fully funded upon issuance
of the Series 2011 B Bonds, for deposit in the Series 2011 B Bonds
Reserve Account, an amount equal to 1/120th of the Series2011 B
Bonds Reserve Requirement, until the amount in the Series 2011 B
Bonds Reserve Account equals the Series 2011 B Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2011 B 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 2011 B Bonds Reserve Requirement.

(5 The Issuer shall next, cach month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the
Renewal and Replacement Fund (as previously set forth in the Prior
Resolutions and not in addition thereto) the amounts required by the
Prior Resolutions and a sum equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept apart from
all other funds of the Issuer or of the Depository Bank and shall be
mvested 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
determimation of a deficiency, funded such account to the maximum
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extent required hereof) shall be promptly eliminated with monies 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 as
required by the Prior Resolutions.

Monies in the Series 2011 B Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2011 B Bonds as the same shall become due.
Monies in the Series 2011 B Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 2011 B Bonds as the same shall come due, when other
monies in the Series 2011 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment eamings on monies in the Series 2011 B Bonds Sinking Fund and the
Series 2011 B Bonds Reserve Account, shall be retumed, 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 2011 B 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 2011 B Bonds, and then to the next ensuing principal payment due thereon, all on a
pro rata basis.

Any withdrawals from the Series 2011 B Bonds Reserve Account which result in a
reduction in the balance therein to below the Reserve Requirement shall be subsequently restored from
the first Net Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2011 B 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 thereof.

The Issuer shall not be required to make any further payments into the Series 2011 B
Bonds Sinking Fund and the Series 2011 B Bonds Reserve Account when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2011 B Bonds issued pursuant to
this Bond Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Series 2011 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 2011 B Bonds Sinking Fund and the Series 2011 B Bonds Reserve Account and all amounts
required for said accounts shall be remitted to the Commission from the Revenue Fund by the Issuer at
the times provided herein. The Issuer shall make the necessary arrangements whereby required payments
into said accounts shall be automatically debited from the Revenue Fund and electronically transferred to
the Commission on the dates required hereunder.
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Monies in the Series 2011 B Bonds Sinking Fund and the Series 2011 B Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2011 B Bonds Sinking Fund and the Series 2011 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2011 B
Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the required principal,
interest and reserve account payments with respect to the Series 2011 B Bonds and all such payments
shall be remitted to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bend 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. The Issuer shall complete the "Monthly Payment Form," a form of which is
attached to the Loan Agreement, and submit a copy of said form along with a copy of its payment check
to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments from the
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
anytime, make the necessary arrangements whereby such required payments shall be automatically
debited from the Revenue Fund and electronically transferred to the Commission on the dates required.

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

G. If on any menthly payment date the revenues are insufficient to place the
required amount m 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
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01.  Application of Bond Proceeds: Pledge of Unexpended Bond Proceeds.

From the monies received from the sale of the Series 2011 B Bonds, the following amounts shall be first
deducted and deposited m the order set forth below:

A. From the proceeds of the Series 2011 B Bonds, there
shall first be deposited with the Commission in the Series 2011 B Bonds
Sinking Fund, the amount, if any, set forth in the Supplemental
Resolntion as capitalized interest; provided, that such amonnt may not
exceed the amount necessary to pay interest on the Series 2011 B Bonds
for the period commencing on the date of issuance of the Series 2011 B
Bonds and ending 6 months after the estimated date of completion of
construction of the Project.

B. Next, from the proceeds of the Series 2011 B Bonds,
there shall be deposited with the Cominission in the Series 2011 B Bonds
Reserve Account, the amount, if any, set forth in the Supplemental
Resolution for funding the Series 2011 B Bonds Reserve Account.

C. As the Issuer receives advances of the remaining monies
derived from the sale of the Series 2011 B Bonds, such monies shall be
deposited with the Depository Bank in the Series2011 B 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 2011 B 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 2011 B Bonds shall be applied as
directed by the Council. '

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

Except as provided in Section 6.01 hereof, disbursements from the Series 2011 B Bonds
Construction Trust Fund shall be made only after submission to and approval from the Council, of a
certificate, signed by an Authorized Officer stating that:

(2) Nomne of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;
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(b) Each item for which the payment is proposed to be made is or
was necessary in connection with the Project and constifutes a Cost of
the Project;

(c) Each of such costs has been otherwise properly incurred; and
(d) Payment for each of the items proposed is then due and owing,

The Issuer shall expend all proceeds of the Series 2011 B 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, monies in the Series 2011 B Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Jssuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or Holders of the
Bonds. In addition to the other covenants, agreements and provisions of this Bond Legislation, the Issuer
hereby covenants and agrees with the Holders of the Series 2011 B Bonds as hereinafter provided in this
Article VII.  All such covenants, agreements and provisions shall be irrevocable, except as provided
herein, as long as any of the Series 2011 B Bonds or the interest, if any, thereon is Qutstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer.  The Series 2011 B 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 holder or holders of the Series 2011 B
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Series 2011 B Bonds or the mferest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions with Respect
to the Series 2011 A Bonds and the Prior Bonds. The payment of the debt service of the Series 20118
Bonds shall be secured by a first lien on the Net Revenues derived from the System on a parity with the
lien on such Net Revenues in favor of the Holders of the Series 2011 A Bonds and the Prior Bends. Such
Net Revenues in an amount sufficient to pay the principal of and interest, if any, on and other payments
for the Series 2011 B Bonds, Series 2011 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby imevocably pledged to such payments as they become
due,

Section 7.04.  Initial Schedule of Rates and Charges. The Issuer has obtained any and
all approvals of rates and charges required by State law and has taken any other action required to
establish and impose such rates and charges, with all requisite appeal periods having expired without
successful appeal and the Issuer shall supply an opinicn of counsel to such effect. Such rates and charges
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shall be sufficient to comply with the requirernents of the Loan Agreement and the Issuer shall supply a
certificate of certified public accountant to such effect. The initial schedule of rates and charges for the
services and facilities of the System shall be as set forth and approved and described in the Recommended
Decision of the Public Service Commission of West Virginia entered November 17, 2010 and Further
Recommended Decision dated November 22, 2010 which became final on December 12, 2010 in Case
No. 10-0953-PWD-CN, and such rates are hereby adopted.

So long as the Series 2011 B Bonds are outstanding, the Issuer covenants and agrees to
fix and collect rates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond Legislation and in
compliance with the Loan Agreement. In the event the schedule of rates, fees and charges initially
established for the System in connection with the Series 2011 B 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 Series 2011 Bonds and the Prior
Bonds are outstanding and except as otherwise required by law or with the written consent of the Council,
the Authority and the holders of the Prior Bonds, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be suifficient to fully pay all the Bonds Qutstandmg 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 2011 Bonds, immediately be remitted to the Commission for deposit in the Series 2011 Bonds
Sinking Fund and applied to the payment of principal of and interest, if any, on the Series 2011 Bonds.
Any balance remaining after the payment of the Series 2011 Bonds and interest, if any, thereon shall be
remitted to the Issuer by the Commission unless necessary for the payment of other obligations of the
Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System hereiafter
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 Systern 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 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
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all other armounts received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding without the
prior approval and consent in writing of the Holders of the Bonds then Outstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any obligations whatsoever payable from the revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 2011 Bonds. All obligations issued by the Issuer after the issuance of the Series 2011 Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain an express
staternent 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 2011 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 2011 Bonds, and the interest thereon upon any or all of the income and
revenues of the System pledged for payment of the Series 2011 Bonds and the interest thereon in this
Bond Legislation, or upon the Systemn 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 Series 2011 A Bonds, Series 2011 B Bonds
or Prior Bonds are outstanding, the limitations on the issuance of parity obligations set forth in the Series
2011 A Bond Resolution and 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 Sertes 2011 B Bonds
pursuant to this Bond Legislation, without the prior written consent of the Authority and the Council and
without complying with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2011
B Bonds.

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

So long as the Series 1976 Bonds, Series 1984 Bonds, Series 1990 Bonds, Series 1991
Bonds, Series 1993 Bonds, Series 1999 Bonds or Series 2008 A Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at least 120%
of the average annual debt service requirements on the following:

30




(1) The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of the
Holders of the Series 1976 Bonds, Series 1984 Bonds, Series 1990 Bonds, Series 1991 Bonds, Serles
1993 Bonds, Series 1999 Bonds or Series 2008 A Bonds, representing 75% of the then-outstanding
principal indebtedness. In the event the foregoing limitation is waived or when the Series 1976 Bonds,
Series 1984 Bonds, Series 1990 Bonds, Series 1991 Bonds, Series 1993 Bonds, Series 1999 Bonds or
Series 2008 A Bonds are no longer outstanding, the following requirement shall be met:

So long as the Series 2005 A Bonds, Series 2010 A Bonds or Series 2011 B Bonds are
outstanding, no Parity Bonds shall be issued at any time, unless there has been procured and filed with the
Secretary a written stateinent by the Independent Certified Public Accountants, reciting the conclusion
that the Net Revenues actnally derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months immediately preceding the date of the
actual issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues expected
to be received in each of the 3 succeeding years after the completion of the improvements to be financed
by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

(1) The Bonds then Outstanding;

(2 Any Parnity Bonds theretofore issued pursuant to the provisions
contained i this Resolution then QOutstanding; and

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

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

The Net Revenues actually derived from the System during the 12-consecutive-month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, 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 time for appeal of which shall have expired prior to issuance of such Parity Bonds.
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All covenants and other provisions of this Bond Legislation (except as to details of such
Parity Bends inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. All Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the revenues of the System and their source of
and security for payment from said revenues, without preference of any Bond over any other. The Issuer
shall comply fully with all the increased payments into the various funds and accounts created in this
Bond Legislation required for and on account of such Parity Bonds, in addition to the payments required
for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is snbject to the prior and superior
liens ot the Series 2011 B 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 2011 B Bonds.

So long as the Series 2005 A Bonds, Series 2010 A Bonds or Series 2011 B Bonds are
outstanding no Parity Bonds shall be issued at any time, however, unless all of the payments into the
respective fnds and accounts provided for in this Bond Legislation with respect to the Bonds then
Outstanding, and any other payments provided for in this Bond Legislation, shall have been made in full
as required to the date of delivery of the Parity Bonds, and the Issuer then be in full compliance with all
the covenants, agreements and terms of this Bond Legislation.

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

The Issuer shall permit the Authority and the Council, or their agents and representatives,
to inspect all records pertaining to the operation and maintenance of the 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 systein, at any reasonable time following commencement of
construction.

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

The Issuer shall file with the Council, the Authority, or any other original purchaser of
the Series 2011 B Bonds, and shall mail in each year to any Holder or Holders of the Series 2011 B
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.

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

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants (and to the extent legally required, in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto) and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the
Series 2011 B Bonds, and shall submit said report to the Council and the Authority, or any other origmal
purchaser of the Series 2011 B Bonds. Such audit report submitted to the Authority and the Council shall
include a staterent that the Issuer is in compliance with the terms and provisions of the Act, the Loan
Agreement and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the ferms, 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, 1s 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 constitutng 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 of the Project, the Issuer shall also provide the Authority and the Council, or
their agents and representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the Authority and the Council with respect to the
System pursuant to the Act.

Section 7.09.  Rates. Prior to the issuance of the Series 2011 B 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 contmuously on file
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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 2011
B Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2011 B Bonds, including the Series 2011 A Bonds and the Prior Bonds; provided that, in the event
that amounts equal to or in excess of the reserve requirements are on deposit m the Series 2011 B Bonds
Reserve Account and the reserve accounts for obligations on a parity with the Series 2011 B Bonds,
including the Series 2011 A Bonds and 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 2011 B Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2011 B Bonds, including the Series
2011 A Bonds and 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 45 days preceding the beginning of each Fiscal Year, prepare and adopt by resolution a
detailed, balanced budget of the estimated revenues and expenditures for operation and maintenance of
the System during the succeeding Fiscal Year and shall submit a copy of such budget to the Authority and
the Council within 30 days of 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 mnaintenance to the Authority and the Council and to
any Holder of any Bonds, within 30 days of adoption thereof, and shall make available such budgets and
all resolutions authorizing increased expenditures for operation and maintenance of the Systemn at all
reasonable times to the Authority and the Council and to any Holder of any Bonds, or anyone acting for
and in behalf of such Holder of any Bonds.

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

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating, among other
things, that the Project has been or will be constructed m accordance with the approved plans,
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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 submiited to the Authority and the Council is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state 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
a]l necessary governmental bodies. Such engineer shall certify to the Authority, the Council and the
Issuer at the completion of construction that construction of the Project is in accordance with the
approved plans, specifications and designs, or amendments therefo, approved by all necessary
governinental bodies.

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

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

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable, the user
of the services and facilities shall be delinquent until such time as all such rates and charges are fully paid.
To the extent authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien
on the premises served by the System. The Issuer further covenants and agrees that, it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the Systern 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 mterest 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.

35




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 recetving 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 Tssuer hereby covenants and agrees that so long as the Bonds remain
Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers as 1s 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 mamtain insurance
to the extent available against the risks and hazards of war. The proceeds
of all such msurance policies shall be placed in the Replacement Reserve
and used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Replacement
Reserve. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and
extended coverage) to protect the interests of the Issuer, the Authority,
the prime contractor and all subcontractors as their respective interests
may appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value fomm) on
the insurable portion of the Project, such msurance 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
imjury and/or death and pot 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
Issner from claims arising out of operation or owmership of motor
vehicles of or for the Systein.

(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
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each contractor confracting 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 fo commencement
of construction of the Project in compliance with West Virginia Code,
Chapter 38, Article 2, Section 39.

(4) FL.OOD 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.

%) BUSINESS INTERRUPTION INSURANCE, to the exfent
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, m an
amount at least equal to the total funds in the custody of any such person
at any one time.

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

The 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
and the Issuer shall verify such insurance prior to commencement of construction. In the event the Loan
Agreement so requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their mterests may appear.

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

Section 7.17. Completion and Operation of Project: Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as a revenue-

producing utility in good condition and in compliance with all federal and state requirements and
standards.

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

Section 7.18. Reserved.

Section 7.19.  Statufory Mortgage Lien. For the further protection of the Holders of the
Series 2011 Bonds, a statutory mortgage lien upon the System 1s 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 2011 B Bonds and shall be on a parity with the Series 2011 A
Bonds and the Prior Bonds.

Section 7.20.  Compliance with Loan Agreement and Law. The Issuer shall perform,
satisfy and comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the Council with copies of all
documents submitted to the Authority.

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

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

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

Section 7.22. Contracts; Change Orders: Public Releases.

Al The Issuer shall, simultaneously with the delivery of the Series 2011 B Bands or
immediately thereafier, 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 obiain the written approval of the Council before expending any proceeds of
the Series 2011 B Bonds held in “contingency™ as set forth in the respective 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 2011 B Bonds made available due to bid or construction or
project underruns.

C. The Issuer shall list the funding provided by the Authority and the Council in any
press release, publication, program bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with any ground
breaking or dedication of the Project.
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ARTICLE VI

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. [Investments. Any monjes held as a part of the funds and accounts
created by this Bond Legislation other than the Revenue Fund, shail 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 Investiments to the
fullest extent possible under applicable laws, this Bond Legislation, the need for such monies for the
purposes set forth herein and the specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or account m
which such monies were originally held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. The investments
held for any fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment js 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 ou 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 mvestments, 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 eamings. 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 2011 B Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest, if any, on the Series 2011 B Bonds from gross income for federal income
tax purposes.

Section 8.02.  Certificate as to Use of Proceeds: Covenants as to Use of Proceeds. The
Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2011 B
Bonds as a condition to issuance of the Series 2011 B 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 2011 B
Bonds as may be necessary in order to maintain the status of the Series 2011 B Bonds as public purpose
bonds; (ii) that it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
of the proceeds of the Senies 2011 B Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, from which the proceeds of the Series 2011 B 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, fo 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.
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The Issuer shall annually furnish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2011 B Bonds and, at any time, any additional information requested by
the Authority.

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 2011 B Bonds:

(1) If default occurs in the due and punctual payment of the
principal of or interest on the Series 2011 B Bonds; or

(2) If default occurs in the Issuer's observance of amy of the
covenants, agreements or conditions on its part relating to the
Series 2011 B Bonds set forth in this Bond Legislation, any supplemental
resolution or in the Series 2011 B Bonds, and such default shall have
continued for a period of 30 days after the Issuer shall have been giveu
written notice of such default by the Commission, the Depository Bank,
Registrar or any other Paying Agent or a Holder of a Bond;

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

(4) If default occurs under the Prior Bonds or the Prior Resolutions;
or

(5) If default ocenrs under the Series 2011 A Bonds or the Series
2011 A Bond Resolution.

Section 9.02. Remedies. Upon the happening and continnance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particnlar, (i)bring suit for any unpaid
principal or interest then due, (i1} 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 equify enjoin any acts in violation of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners; provided that, all rights
and remedies of the Holders of the Series 2011 B Bonds shall be on a parity with the Holders of the Series
2011 A Bonds and the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
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Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition 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 said System and shall hold, operate
and maintain, manage and control such facilities, and each and every part thereof, and int the name of the
Issuer exercise all the rights and powers of the Issuer with respect to said facilities as the Issuer itself
might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond 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 inay 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 ownership of the System shall remain in the Issuer, and no couart shall have any
jurisdiction to enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid to the Holders of the Series 2011 B Bonds, the principal of and interest due or to become due
thereon, if any, at the times and in the manner stipulated therein and in this Bond Legislation, then ibe
pledge of Net Revenues and other monies and sccurities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owners of the Series 2011 B
Bonds shall thereupon cease, terminate and become void and be discharged and satisfied, except as may
otherwise be necessary to assure the exclusion of interest, if any, on the Series 2011 B Bonds from gross
income for federal income tax purposes.

ARTICLE X1

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2011 B Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2011 B 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 2011 B Bonds shall be made
without the consent in writing of the Registered Owners of the Series 2011 B Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds or the rate of
interest thereon, or in the principal amount thereof, or affecting the unconditional promise of the Issuer to
pay such principal and interest, if any, out of the funds herein respectively pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that would
reduce the percentage of the principal amount of Bonds, required for consent to the above-permitted
amendments or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with Section 148(f} of
the Code relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2011 B Bonds from gross income of the holders 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 2011 B
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 mvalidity
of such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution, the Supplemental Resolution, or the Series 2011 B Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles, sections and
subsections hereof are for convenience of reference only, and shall not affect in any way the meaning or
interpretation of any provision hereof.
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Section 11.05. Conflicting Provisions Repealed. All orders or resolutions, or parts
thereof, in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this Resolution and the Prior Resolutions, the
Prior Resolutions shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procednres 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 Charrman, 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.

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of March, 2011.

~

Chairman
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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 10th day of March, 201 1.

Dated: March 22, 2011.

Secretary

02.18.11
349590.00002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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Hedrick Hill Project

GRANT COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2011 B
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION
PROVISIONS, INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICE AND OTHER TERMS OF THE
WATER REVENUE BONDS, SERIES 2011 B (WEST VIRGINIA
INFRASTRUCTURE FUND), OF GRANT COUNTY PUBLIC
SERVICE DISTRICT; APPROVING AND RATIFYING THE LOAN
AGREEMENT RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Grant County Public
Service District (the "Issuer”) has duly and officially adopted a bond resolution on March 10, 2011 (the
"Bond Resolution" or the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE ISSUANCE BY THE DISTRICT
OF $115,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2011 B (WEST VIRGINIA
INFRASTRUCTURE FUNDY); 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.

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

1 ' 2
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WHEREAS, the Bond Resolution provides for the issuance of Water Revenue Bonds,
Series 2011 B (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in the aggregate principal
arnount not to exceed $115,000 and has authorized the execution and delivery of the loan agreement
relating to the Series 2011 B Bonds, including all schedules and exhibits atfached 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 I5A of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond Resolution it is
provided that the form of the Loan Agreement and the exact principal amount, date, maturity date,
redemption provisions, interest rate, interest and principal payment dates, sale price and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

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

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

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

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

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,
Series 2011 B (West Virginia Infrastructure Fund), of the Issuer, criginally represented by a single Bond,
numbered BR-1, in the principal amount of $115,000. The Series 2011 B Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2042, and shall bear interest at the rate of 1% per annum.,
The principal and interest of the Series 2011 B Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2012, to and including June 1,
2042, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 2011 B Bonds. The Series 2011 B Bonds shall be subject to
redemption upon the written consent of the Authority and the Council, and upon payment of the
redemption premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2011 B 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 Bond Resolution.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of
the Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
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and representations made in the Loan Agreement and in the application to the Council and the Authority.
The price of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

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

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

Section 6. The Issuer does hereby appoint and designate the Summit Community
Bank, Petersburg, West Virginia, to serve as Depository Bank under the Bond Resclution.

Section 7. Series 2011 B Bonds proceeds in the amount of $-0- shall be deposited in
the Series 2011 B Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2011 B Bond Proceeds in the amount of $-0- shall be deposited in
the Series 2011 B Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2011 B Bonds shall be
deposited in or credited to the Series 2011 B Bonds Construction Trust Fund for payment of the costs of
the Project, including, without limitation, costs of issuance of the Bonds and related costs,

Section 10. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or desirable
in connection with the Bonds to be issued hereby and by the Bond Resolution approved and provided for,
to the end that the Bonds may be delivered on or about March 22, 2011, to the Authority pursuant to the
Loan Agreement.

Section 11. The acquisition and construction of the Project and the financing thereof
with proceeds of the Series 2011 B Bonds are in the public interest, serve a public purpose of the Issuer
and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the Issuer to
invest all monies in the funds and accounts established by the Bond Resolution held by the Depository
Bank until expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies to be invested in such repurchase agreements or time accounts, until
further directed in writing by the Issuer. Monies in the Series 2011 B Bonds Sinking Fund and the Series
2011 B Bonds Reserve Account shall be invested by the West Virginia Municipal Bond Commission in
the West Virginia Consolidated Fund.
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Section 13. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction of the Project and the Chairman is hereby authorized and directed
to execute and deliver all such contracts.

Section 14. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of March, 2011.

GRANT COUNTY PUBLIC SERVICE DISTRICT

Its: Chairman




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public Service
Board of Grant County Public Service District on March 10, 2011.

Dated: March 22, 2011.

Secretary

02.18.11
349590.00002
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GRANT COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2011 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 ' $115,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 22nd day of March, 2011,
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"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns the sum of ONE HUNDRED FIFTEEN THOUSAND DOLLARS ($115,000), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the
"Record of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing September 1,
2012, to and including June 1, 2042 as set forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference with interest of 1% payable quarterly on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2012, to and including June 1,
2042 as set forth on the "Debt Service Schedule" attached as Exhibit B hereto and incorporated herein by
reference.

Principal instaliments of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). The interest on this bond is payable by
check or draft of the Paying Agent mailed to the registered owner hereof at the address as it appears on
the books of The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15th day of the next month preceding an interest payment date, or such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner hereof.

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 March 22, 2011.

This Bond is issued (i) to pay the costs of acquisition and construction of improvements
and extensions to the existing public waterworks system of the Issuer (the "Project"); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the “Bonds”) and related costs. The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System." This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a
Bond Resolution duly adopted by the Issuer on March 10, 2011, and a Supplemental Resolution duly
adopted by the Issuer on March 10, 2011 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH (1)
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 13, 1978, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $350,000 (THE “SERIES 1976 BONDS”); (2) WATER REVENUE
BONDS, SERIES 1984 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST
14, 1984, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE
“SERIES 1984 BONDS”); (3) WATER REVENUE BONDS, SERIES 1990 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 25, 1990, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL, AMOUNT OF $209,000 (THE “SERIES 1990 BONDS™); (4) WATER
REVENUE BONDS, SERIES 1991 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED AUGUST 6, 1991, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$600,000 (THE “SERIES 1991 BONDS”); (5) WATER REVENUE BONDS, SERIES 1993 (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 6, 1993, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $130,000 (THE “SERIES 1993 BONDS™); (6)
WATER REVENUE BONDS, SERIES 1999 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED FEBRUARY 25, 1999, ISSUED IN THE ORIGINAL AGGREGATE
PRINICIPAL AMOUNT OF $1,850,000 (THE “SERIES 1999 BONDS™); (7) WATER REVENUE
BONDS, SERIES 2005 A (WEST VIRIGINA INFRASTRUCTURE FUND), DATED JULY 28, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,833,369 (THE “SERIES
2005 A BONDS™); AND (8) WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 27, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $500,000 (IHE ¢“SERIES 2008 A BONDS™):
(COLLECTIVELY, THE “PRIOR BONDS”); AND WATER REVENUE BONDS, SERIES 2011 A
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 22, 2011, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $328,300 (THE “SERIES 2011 A BONDS™)

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Series 2011 A Bonds and the Prior Bonds, and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2011 B Bonds Reserve
Account™) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2011 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
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the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Series 2011
A Bonds and the Prior Bonds; provided however, that so long as there exists in the Series 2011 B Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including the series
2011 A Bonds and the Prior Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, fo which reference is
here made for a detailed description thereof.

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

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

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

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 anmy limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the
Net Revenues of the System has been pledged to and will be set aside into said special fund by the Issuer
for the prompt payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.
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IN WITNESS WHEREOF, GRANT COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and attested
by its Secretary, and has caused this Bond to be dated the day and year first written above.

WEAL]-

ATTEST:

Secretary W’" j;ﬁf - i

5699569



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is cne of the Series 2011 B Bonds described i 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: March 22, 2011.

THE HUNTINGTON NATIONAL BANK,
as Registrgrj " A

Authonze%@ffﬁcer .
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $16,500.00 03/22/11 (19)
@ (20)
(3) (21)
(4) (22)
() (23)
(6) 24)
(7 (25)
(8) (26)
(%) 27
(10) (28)
(L) (29)
(12) (30)
(13) 3D
(14 (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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BOND DEBT SERVICE

$115,000
Grant County PSD
IF
1% Interest Rate
30 Years

Dated Date 3/22/2011

Delivery
Date 3/22/2011
Period

Ending Principal Coupon Interest Debt Service
5/1/2012 823 1.000% 287.50 1,110.50
12/1/2012 825 1.000% 285.44 1,110.44
3/1/2013 B27 1.000% 283.38 1,110.38
6/1/2013 B2% 1.000% 28131 1,110.31
9/1/2013 B31 1.000% 275.24 1,110.24
12/1/2013 833 1.000% 277.16 1,110.16
3/1/2014 835 1.000% 275.08 1,110.08
6/1/2014 az7 1.000% 272.59 1,109.99
9/1/2014 840 1.000% 270.90 1,110.90
12/1/2014 842 1.000% 268.80 1,110.80
3/1/2015 844 1.000% 266.70 1,110.70
6/1/2015 846 1.000% 264.59 1,110.59
8/1/2015 848 1.000% 262,47 1,110.47
12/1/2015 850 1.000% 260.35 1,110.35
3/1/2016 852 1.000% 258.23 1,110.23
6/1/2016 854 1.000% 256.10 1,110.10
9/1/2016 857 1.000% 253.96 1,110.96
12/1/2016 858 1.000% 251.82 1,110.82
3/1/2017 861 1.000% 249.67 1,110.67
6/1/2017 863 1.000% 247.52 1,110.52
9/1/2017 865 1.000% 245.36 1,110.36
12/1/2017 867 1.000% 243.20 1,110.20
3/1/2018 868 1.000% 241.03 1,110.03
6/1/2018 872 1,000% 238.86 1,110.86
9/1/2018 g74 1.000% 236.68 1,110.68
12/1/2018 876 1.000% 234.49 1,110.45
3/1/2019 878 1.000% 232.30 1,110.30
6/1/2019 880 1.000% 230.11 1,110.11
9/1/2019 B83 1.000% 227.91 1,110.81
12/1/2019 885 1.000% 225.70 1,110.70
3/1/2020 887 1.000% 223.4% 1,110.49
6/1/2020 889 1.000% 221,27 1,110.27
9/1/2020 891 1,000% 219.05 1,110.05
12/1/2020 894 1.000% 216.82 1,110.82
3/1/2021 296 1.000% 214.59 1,110.59
6/1/2021 898 1.000% 212.35 1,110.35
9/1/2021 500 1.000% 210.10 1,110.10
12/1/2021 503 1.000% 207.85 1,110.85
3/1/2022 205 1.000% 205.59 1,110.59
6/1/2022 907 1.000% 203.33 1,110.33
8/1/2022 905 1.000% 201.06 1,110.06
12/1/2022 912 1.000% 198.79 1,110.79
3/1/2023 914 1.000% 186,51 1,110.51

Feb 22, 2011 4:31 pm Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE

$115,000
Grant County PSD
{F
1% Interest Rate
30 Years
Period

Ending Principal Coupon Interest Debt Service
5/1/2023 916 1.000% 194.23 1,110.23
9/1/2023 919 1.000% 191.54 1,110.54
12/1/2023 921 1.000% 189.64 1,110.64
3/1/2024 923 1.000% 187.34 1,110.34
6/1/2024 925 1.000% 185.03 1,110.03
9/1/2024 928 1.000% 182.72 1,110.72
12/1/2024 930 1.000% 180.40 1,110.40
3/1/2025 932 1.000% 178.07 1,110.07
6/1/2025 935 1.000% 175.74 1,110.74
9/1/2025 837 1.000% 173.40 1,110.40
12/1/2025 339 1.000% 171.06 1,110.06
3/1/2026 942 1.000% 168.71 1,110.71
6/1/2026 944 1.000% 166.36 1,110.36
9/1/2026 946 1.000% °  164.00 1,110.00
12/1/2026 949 1.000% 161.63 1,110.63
3/1/2027 951 1.000% 159.26 1,110.26
6/1/2027 954 1.000% 156.88 1,110.88
9/1/2027 356 1.000% 154.50 1,110.5C
12/1/2027 958 1.000% 152.11 1,110.11
3/1/2028 961 1,000% 149.71 1,110.71
6/1/2028 963 1.000% 147.31 1,110.31
9/1/2028 966 1.000% 144.90 1,110.90
12/1/2028 968 1.000% 142.49 1,110.45
3/1/2029 970 1.000% 140.07 1,110.07
6/1/2029 973 1.000% 137.64 1,110.64
9/1/2028 375 1.000% 135.21 1,110.21
12/1/2029 978 1,000% 132,77 1,110.77
3/1/2030 980 1.000% 13033 1,110.33
6/1/2030 983 1.000% 127.88 1,110.88
9/1/2030 985 1.000% 125.42 1,110.42
12/1/2030 588 1.000% 122.96 1,110.56
3/1/2031 580 1.000% 120.49 3,110.49
6/1/2031 992 1.000% 118.01 1,110.01
9/1/2031 EEL 1.000% 115.53 1,110.53
12/1/2031 997 1.000% 113.05 1,110.05
3/1/2032 1,000 1.000% 110.55 1,110.55
6/1/2032 1,002 1.000% 108.05 1,110.05
9/1/2032 1,005 1.000% 105.55 1,110.55
12/1/2032 1,007 1.000% 103.04 1,110.04
3/1/2033 1,010 1.000% 100,52 1,110.52
6/1/2033 1,012 1.000% 97.99 1,109.59
9/1/2033 1,015 1.000% 95.46 1,110.46
12/1/2033 1,018 1.000% 92.93 1,110.93
3/1/2034 1,020 1.000% 90,38 1,110.38
6/1/2034 1,023 1.000% 87.83 1,110.83
9/1/2034 1,025 1.000% 85.27 1,110.27
12/1/2034 1,028 1.000% 82.71 1,110.71

Feb 22, 2011 4:31 pm Prepared by Raymond Jemes & Associatas, Inc.
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BOND DEBT SERVICE

$115,000
Grant County P5D
IF
1% Interast Rate
30 Years
Period
Ending Principal Coupon Interest Debt Service
3/1/2035 1,030 1.000% 80.14 1,110.14
6/1/2035 1,033 1.000% 77.57 1,11057
9/1/2035 1,035 1.000% 74.98 1,108.98
12/1/2035 1,038 1.000% 72.40 1,110.40
3/1/2036 1,041 1.000% 69.80 1,110.80
6/1/2036 1,043 1.000% 67.20 1,110.20
3/1/2036 1,046 1.000% 64.59 1,110.59
12/1/2036 1,048 1.000% 61.98 1,109.98
3/1/2037 1,051 1.000% 59.36 1,110.36
6/1/2037 1,054 1.000% 56.73 1,110.73
9/1/2037 1,056 1,000% 54.09 1,110.08
12/1/2037 1,059 1.000% 51.45 1,110.45
3/1/2038 1,062 1.000% 48.81 1,110.81
6/1/2038 1,064 1.000% 46.15 1,110.15
9/1/2038 1,067 1.000% 43.49 1,110.49
12/1/2038 1,070 1.000% 40.82 1,110.82
3/1/2039 1,072 1.000% 38.15 1,110.15
6/1/2039 1,075 1.000% 35.47 1,110.47
9/1/2039 1,078 1.000% 32.78 1,110.78
12/1/2039 1,080 1.000% 30.09 1,110.09
3/1/2040 1,083 1.000% 27.35 1,110.39
6/1/2040 1,086 1.000% 24.68 1,110.68
9/1/2040 1,089 1.000% 21.56 1,110.96
12/1/2040 1,001 1.000% 19.24 1,110.24
3/1/2041 1,094 1.000% 16.51 1,110.51
6/1/2041 1,097 1.000% 13.78 1,110.78
9/1/2041 1,099 1.000% 11.04 1,110.04
12/1/2041 1,102 1.000% 8.29 1,110.29
3/1/2042 1,105 1.000% 5.53 1,110.53
6/1/2042 1,108 1.000% 2.77 1,110.77
115,000 18,253.96 133,253.96

Feb 22, 2011 4:31 pm Prepared by Raymond James & Associates, Inc.
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(Form of)
ASSTIGNMENT

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: 20

3

In the presence of:

5699569
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