GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REFUNDING REVENUE BONDS, SERIES 2010 A
(Branch Banking and Trust Company)
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GREEN VALLEY-GLENWOQOD PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF
THE SEWER REFUNDING REVENUE BONDS, SERIES
2003 A OF THE GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT THROUGH THE ISSUANCE BY
THE GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT OF NOT MORE THAN §$1,290,000 IN
AGGREGATE PRINCIPAL, AMOUNT OF SEWER
REFUNDING REVENULE BONDS, SERIES2010 A;
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE HOLDER OF SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE BOARD OF GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resclution (together with any
ordinance, order or resolutions supplemental hereto, the "Bond Legislation") is adopted pursuant to the

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

Section 1.02.  Findings.

A, It is hereby found, determined and declared that: Green Valley-Glenwood Public
Service District (the "Issuer"} is a public service district and political subdivision of the State of
West Virginia in Mercer County of said State.

B. The Issuer now owns and operates a public sewer system. The refunding of the
Series 2003 A Bonds, as hereinafter defined, 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 Issuer has heretofore issued its Sewer Refunding Revenue Bonds,
Series 2003 A, dated October 1, 2003, issued in the original aggregate principal amount of $1,675,000
(the “Series 2003 A Bonds™).

D. It is in the best interest of the Issuer that the Series 2003 A Bonds be currently
refunded in order to allow the Issuer to take advantage of the interest savings.
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E. It is deemed necessary for the Issuer to issue its Sewer Refunding Revenue
Bonds, Series 2010 A {the "Series 2010 A Bonds™) in the total aggregate principal amount of not more
than $1,290,000 to pay in full the principal of and interest accrued on the Series 2003 A Bonds, to fund
the Series 2010 A Bonds Reserve Account, as hereinafter defined, and to pay costs of issnance thereof
and related costs.

F. It is in the best interest of the [ssuer that the Series 2010 A Bonds be sold to the
Purchaser (as hereinafter defined} pursuant to the terms and provisions of the commitment letter of the
Purchaser.

G. The Issuer has complied with all requirements of West Virginia law relating to
authorization of the refunding of the Series 2003 A Bonds, and the issuance of the Series 2010 A Bonds,
or will have so complied prior to issuance of the Series 2010 A Bonds.

H. Upon the refunding of the Series 2003 A Bonds, there are outstanding obligations
of the Issuer which will rank on a parity with the Series 2010 A Bonds as to liens, pledge and source of
and secnrity for payment, being the I[ssuer’s: (1) Sewer Revenue Bonds, Series 1998 A (United States
Department of Agriculture), dated March 24, 1998, issued in the original aggregate principal amount of
$540,000 (the "Series 1998 A Bonds"); (i) Sewer Revenue Bonds, Series 1998 B (West Virginia
Infrastructure Fund), dated November 25, 1998, issued in the original aggregate principal amount of
$317,500 (the "Series 1998 B Bonds"); (iii) Sewer Revenue Bonds, Series 2002 A (United States
Department of Agriculture), dated January 4, 2002, issued in the original aggregate principal amount of
$2,800,000 (the "Series 2002 A Bonds"); and (iv) Sewer Revenue Bonds, Series 2002 B (United States
Department of Agriculture), dated January 4, 2002, issued in the original aggregate principal amount of
$950,000 (the "Series 2002 B Bonds™), (collectively, the “Prior Bonds™)

The Issuer has complied with all requirements of West Virginia law relating to authorization of
the Project, and issuance of the Series 2010 A Bonds, including, among other things and without
limitation, the approval of the Project and the financing thereof by 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 2010 A Bonds or such final order will not be subject to appeal.

Prior to the issuance of the Series 2010 A Bonds, the Issuer will obtain (1) a certificate of
an Independent Certified Public Accountant stating that the coverage and parity tests, if any, of the Prior
Bonds are met and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the
Series 2010 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no
QOutstandimg bonds or obligations of the Issuer which are secured by revenues or assets of the System. The
Issuer is in compliance with all covenants of the Prior Bonds and the Prior Resolution.

Section 1.03. Bond ILegislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 A Bonds by those who shall be the Registered Owner of the same from
time to time, this Bond ILegislation shall be deemed to be and shall constibite a contract between the
Issuer and such Registered Owner, and the covenants and agreements herein set forth to be performed by
the Issuer shall be for the benefit, protection and secunity of the Registered Owner of the
Series 2010 A Bonds, all of which shall be of equal rank and without preference, priority or distinction
between any one Bond and any other Bonds, and by reason of priority of issuance or otherwise, except as
expressly provided therein and herein.
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Section 1.04. Definitions. The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

"Act" means Chapter 16, Article 13A of the West Virginia Code of 1931, as amended
and in effect on the date of adoption hereof.

"Authorized Officer" means the Chairman of the Issuer or any other officer of the Issuer
specifically designated by resolution of the Governing Body.

"Board" or "Governing Body" means the Board of the Issuer or any other governing body
of the Issuer that succeeds to the functions of the Board as presently constituted.

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

such Bond is registered.

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

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

"Bonds" means, collectively, the Series 2010 A Bonds, the Prior Bonds and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder of by another

resolution of the Issuer.

"Closing Date" means the date upon which there is an exchange of the Bonds for all or a
portion of the proceeds thereof representing the purchase price of the Bonds by the Purchaser.

"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.

"Depository Bank" means the bank designated as such in the Supplemental Resolution,
and its successors and assigns.

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

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

"Governing Body" means the Board of the Issuer as it may now or hereafter be
constituted.
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"Government Obligations" means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.

"Gross Revenues” means the aggregate gross operating and non-operating revenues of the
System, determined in accordance with generally accepted accounting principles, after deduction of
prompt payment discounts, if any, and reasonable provision for uncollectible accounts.

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

"Independent Certified Public Accountants" shall mean 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 any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type property or 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, excluding,
however, obligations the interest on which 1s excluded from gross income, under Section 103 of the Code,
for federal income tax purposes other than specified private activity bonds as defined in
Section 57(a)(5)(C) of the Code.

"Issuer" means Green Valley-Glenwood Public Service District, a public service district
and political subdivision of the State of West Virginia in Mercer County, and, unless the context clearly
indjcates otherwise, includes the Governing Body of the Issuer.

"Net Proceeds™ means the face amount of the Series 2010 A Bonds, plus accrued interest
and premium, if any, and less original issue discount, if any. 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 2010 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 m Section 148(b) of
the Code that is not a purpose investment.

"Operating Expenses" means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance expenses, fees and expenses of fiscal agents, the
Depository Bank, the Registrar and the Paying Agent (all as hereinafter defined), payments to pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should nommally 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 premivm, if any, or
interest on the Series 2010 A Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assefs, amortization of debt discount or such miscellaneous
deductions as are applicablé to prior accounting periods.
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“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 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 IX hereof; and (iv}) for purposes of
consents or other action by a specified percentage of Bondholders, and Bonds registered to the Issuer.

“Parity Bonds” means additional Parity Bonds issued under the provisions and within the
limitations prescribed by Section 5.04 hereof.

"Paying Agent" means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Prior Bonds" means the Series 1998 A Bonds, Series 1998 B Bonds, Series 2002 A
Bonds and Series 2002 B Bonds.

“Prior Resolution” means, collectively, the resolutions authorizing the Prior Bonds.

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

"Purchaser" means the purchaser or purchasers of the Series 2010 A Bonds directly from
the Issuer designated as such in the Supplemental Resolution and its successors and assigns.

"Qualified Investments” means and includes any of the followmg:

(a) Govermment Obligations;

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

(c) Bonds, debentures, notes or other evidences of indebtedness issued by any of the
following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks; Federal Home Loan
Bank System; Export-Import Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washiugton 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
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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) Tine accounts (including accounts evidenced by time certificates of deposit, time
deposits or other similar banking arrangements) which, to the extent not insured by the FDIC or Federal
Savings and Loan Insurance Corporation, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature as nearly as practicable
coincident with the maturity of said time accounts or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of said time accounts;

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

() 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
Tnvestments 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 1s
excluded from gross mcome for federal income tax purposes, and which are rated at least "A" by Moody's
Investors Service or Standard & Poor's Corporation.

"Regulations" means temporary and permanent regulations promulgated under the Code.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Prior Resolution.

"Secretary” means the Secretary of the Govemning Body of the Issuer.

“Series 1998 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1998 A (United
States Department of Agriculture), dated March 24, 1998, issued in the original aggregate principal
amnount of $540,000.

“Series 1998 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 1998 B (West
Virginia Infrastructure Fund), dated November 25, 1998, issued in the original aggregate principal
amount of $317,500.

“Series 2002 A Bonds” means the Issner’s Sewer Revenue Bonds, Series 2002 A (United

States Department of Agriculture), dated January 4, 2002, issued in the original aggregate principal
amount of $2,800,000.
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“Series 2002 B Bonds” means the Issuer’s Sewer Revenue Bonds, Series 2002 B (United
States Department of Agrnculture), dated January 4, 2002, issued in the original aggregate principal
amount of $950,000.

“Series 2003 A Bonds” means the Issuer’s Sewer Refunding Revenue Bonds, Series 2003
A, dated October 1, 2003, issued in the original aggregate principal amount of $1,675,000.

“Series 2003 A Resolution” means collectively the resolutions of the Issuer authorizing
the Serjes 2003 A Bouds.

“Series 2010 A Bonds” means the Sewer Refunding Revenue Bonds, Series 2010 A,
authorized hereby to be issued pursuant to this Resolution.

"Series 2010 A Bonds Reéerve Account” means the Series 2010 A Bonds Reserve
Account created by Section 4.02 hereof.

“Series 2010 A Bonds Reserve Requirement” means the maximum annual debt service
on the Series 2010 A Bonds.

“Series 2010 A Bonds Sinking Fund” means the Series 2010 A Bonds Sinking Fund
created by Section 4.02 hereof.

"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 authorizing the sale of the Series 2010 A Bonds; provided, that any matter mtended by this
Resolution to be included in the Supplemental Resolution with respect to the Series 2010 A Bonds and
not so included may be included in ancther Supplemental Resolution.

"System" means the complete public sewer system of the Issuer, presently existing in its
entirety or any integral part thereof, and any further additions, extensions and improvements 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.

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.
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ARTICLE XI
AUTHORIZATION OF REFUNDING

Section 2.0]1.  Authorization of Refunding. All Series 2003 A Bonds Outstanding as of
the date of issuance of the Series 2010 A Bonds and all unpaid interest accrued thereon, if any, are hereby
ordered to be refunded and paid in full and the pledge of Net Revenues in favor of the Holders of the
Series 2003 A Bonds imposed by the Series 2003 A Resolution, the monies in the funds and accounts
created by the Series 2003 A Resolution pledged to payment of the Series 2003 A Bonds, and any other
funds pledged by the Series 2003 A Resolution to payment of the Series 2003 A Bonds are hereby
ordered terminated, discharged and released upon such payment to the Holders of the Series 2003
A Bonds. Contemporaneously with the payment in full of the Series 2003 A Bonds, the amounts on
deposit in the sinking fund, and all other funds and accounts created and maintained on behalf of the
Series 2003 A Bonds, shall be released from the lien created by the Series 2003 A Resolution. The
portion of the proceeds of the Series 2010 A Bonds hereby authorized to be applied towards the refunding
of the Series 2003 A Bonds shall be applied as provided in Article III hereof.

ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01.  Authorization of Bonds. For the purpose of refunding the Series 2003
A Bonds, funding the Series 2010 A Bonds Reserve Account and paying certain costs of issuance and
related costs not otherwise provided for, or any all of such purposes, there is hereby authorized to be
issued the Sewer Refinding Revenue Bonds, Series 2010 A, of the Issuer, in the aggregate principal
amount of not more than $1,290,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution.

Section 3.02.  Terms of Bonds. The Series 2010 A Bonds shall be issued in single
form, numbered AR-1, and only as a fully registered Bond. The Series 2010 A Bonds shall be dated such
date; shall be in such principal amount, not to exceed $1,290,000; shall bear interest at such rate or rates,
not exceeding the then legally permissible limit on such dates; shall mature on such dates and in such
amounts; and shall be subject to such repayment or redemption, prepayment penalty all as the Issuer shall
prescribe in a Supplemental Resolution. The Series 2010 A Bonds shall be payable as to principal and
interest at the office of the Paying Agent in any coin or currency which, on the dates of payment is legal
tender for the payment of public or private debts under the laws of the United States of America.

Section 3.03.  Execution of Bonds. The Series 2010 A Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed the Series2010 A Bonds shall cease to be such officer of the Issuer before the
Series 2010 A Bonds so signed and sealed have been actually sold and delivered, the
Series 2010 A Bonds may nevertheless be sold and delivered as herein provided and may be issued as if
the person who signed or sealed such Bonds had not ceased to hold such office.  The
Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by such person as at the actual
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time of the execution of such Bonds shall held 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 2010 A Bonds shall be valid
or obligatory for any purpose or entitled to any security of benefit under this Bond Legislation unless and
until the Certificate of Authentication and Registration on such Bond, substantially m the form set forth in
Section 3.09 shall have been manually executed by the Bond Registrar. Any such executed Cerfificate 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 2010 A Bond shall be deemed to have been executed by
the Bond Registrar if manually signed by an authorized officer of the Bond Registrar.

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

So long as the Series 2010 A Bonds remain outstanding, the Issuer, through the Bond
Registrar, shall keep and maintain books for the registration and transfer of the Series 2010 A Bonds.

The registered Series 2010 A Bonds shall be transferable only upon the books of the
Bond Registrar, by the registered owner thereof in person or by his attomey 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 ali cases in which the privilege of exchanging the Series 2010 A Bonds or transferring
the registered Bonds are exercised, the Bonds shall be delivered in accordance with the provisions of this
Bond Legislation. Any Series 2010 A Bond swrrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of the Series 2010 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 such 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 person requesting
such exchange or transfer, as a condition precedent to the exercise of the privilege of making such
transfer. The Bond Registrar shall not be obliged to make any such exchange or transfer of the
Series 2010 A Bonds during the 15 days preceding a scheduled payment date on such Bonds or after
notice of any prepayinent of such Bonds has been given.

Section 3.06. Bonds Mutilated, Destroved, Stolen or  Lost. In case the
Series 2010 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer imay, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new
Series 2010 A Bond of like tenor as the Bond so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu
of and substitution for the Series 2010 A Bond destroyed, stolen or lost, and upon the Holder's fumishing
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satisfactory indemnity and complying with such other reasonable regulations and conditions as the Issuer
may prescribe and paying such reasonable expenses as the Issuer and the Bond Registrar may incur. The
Series 2010 A Bond 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
Series 2010 A 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 2010 A. Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or 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 2010 A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if
any, to pay the Series 2010 A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledee of Net Revenues; Lien Position with Respect
to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds shall be secured forthwith
by a lien on the Net Revenues derived from the System, in addition to the statatory mortgage lien on the
System hereinafter provided, on a parity with the Prior Bonds. The Net Revenues derived from the
System in an amount sufficient to pay the principal of and interest on the Series 2010 A Bonds, and to
make the payments as hereinafter provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Series 2010 A Bonds as the same become due.

Section 3.09. Form of Bond. The text of the Series 2010 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:

[Remainder of Page Intentionally Blank]
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[FORM OF BOND]

GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BONDS, SERIES 2010 A

No. AR-1 $

KENOW ALL MEN BY THESE PRESENTS: That on this the day of

. 2010, GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT, a public service

district and political subdivision of the State of West Virginia in Mercer 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 order of

BRANCH BANKING AND TRUST COMPANY

or registered assigns (the "Payee"), the principal sum of DOLLARS
(% ), plus interest as follows:
A, Interest on this Bond shall be payable at a rate of % per annum (hereinafter

sometimes called the "Tax-Exempt Rate™). Interest shall be computed on the basis of a year
of 360 days and 30 days in a month.

B. Notwithstanding any other provision herein, in the event the interest on this Bond
is declared to be includible in gross income for federal incorme tax purposes by the Internal
Revenue Service ("Determination of Taxability"), interest on this Bond shall be payable at a
rate of % per annum (hereinafter sometimes called the "Taxable Rate"). Interest at the
Taxable Rate shall commence to accrue on the date of Determination of Taxability and such
interest rate shall be charged retroactively and prospectively for all periods in which interest
paid on this Bond is asserted, declared or determined to be includible m gross income for
federal income tax purposes, and shall continue until the entire principal of and interest on
this Bond are paid, notwithstanding that the entire principal amount of this Bond may have
been paid in full prior to the Defenmination of Taxability. Any interest being past due on
this Bond by reason of such increase shall become immediately due and payable.

C. This Bond shall be payable in installments commencing on the lst day of
, 20 and on the st day of each month thereafter, to and including
20 . The monthly installments shall consist of principal and interest as listed on the

attached debt service schedule attached hereto as EXHIBIT A.

D. All payments received by the Paying Agent on account of the Bond shall be
applied first to payment of interest accrued on the Bond and next to payment of principal of
the Bond. If not sooner paid, the entire principal amount of this Bond unpaid on

, 20 together with all accrued interest and any other sums due and owing
upon this Bond shall be due and payable on such date.
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The prineipal of and interest on this Bond is payable in any coin or currency which on the
date of payment thereof 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 is subject to prepayment of the principal balance in whole on a scheduled
payment date with a 1.0 % prepayment premiuin.

This Bond is issued to (i) refund the Issuer’s Sewer Refunding Revenue Bonds, Series
2003 A; (ii) funding the Series 2010 A Bonds Reserve Account; and (i) to pay costs of issuance and
related costs. The existing public sewer facilities of the Issuer, and any further additions, improvements
or extensions thereto are herein called the "System." This Bond is issued under the authority of and in
full compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"), and a Resolution
duly adopted by the Issuer on , 2010, and a Supplemental Resolution, duly adopted by
the Issuer on , 2010 (collectively, the "Bond Legislation"), and is subject to all the
termms and conditions thereof.

THE PRINCIPAL OF AND INTEREST ON THIS BOND IS PAYABLE ONLY FROM
AND SECURED BY A PLEDGE OF THE NET REVENUES TO BE DERIVED FROM THE
OPERATION OF THE SYSTEM, ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S (I) SEWER REVENUE
BONDS, SERIES 1998 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
MARCH 24, 1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $540,000
(THE "SERIES 1998 A BONDS"); (II) SEWER REVENUE BONDS, SERIES 1998 B (WEST
VIRGINIA. INFRASTRUCTURE FUND), DATED NOVEMBER 25, 1998, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $317,500 (THE "SERIES 1998 B BONDS™);
(II) SEWER REVENUE BONDS, SERIES 2002 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JANUARY 4, 2002, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,800,000 (THE "SERIES 2002 A BONDS"); AND (IV) SEWER
REVENUE BONDS, SERIES 2002 B (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JANUARY 4, 2002, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$950,000 (THE "SERIES 2002 B BONDS"), (COLLECTIVELY, THE “PRIOR BONDS?).

This Bond does not constitute a corporate 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 the source set forth above. Under the Bond Legislation, the
Issuer has entered into certain covenants with the Payee, for the terms of which reference is made to said
Bond Legislation. Remedies provided the Payee 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 fransferable, as
provided in the Bond Legislation, only upon the books of Branch Banking and Trust Company,
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 Bond Registrar duly executed by the registered owner or its attorney duly authorized in
writing.
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Subject to such registration requirements, this Bond, under the provision of the Act is,
and has all the qualities and incidents of, a negotiable instrument under the Uniform Commercial Code of
the State of West Virgmia.

This Bond is hereby designated a "qualified tax-exempt obligation" within the meaning
of Section 265(b)}(3)(B) of the Iternal Revenue Code of 1986, as amended.

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 this Bond have
existed, have happened, and have been performed in due time, form and manner as required by law, and
that the amount of this Bond, together with all other obligations of the Issuer, does not exceed any limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient ainount of the
Net Revenues of the System has been pledged to and will be set aside by the Issuer for the prompt
payment of the principal of and interest on 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 confract evidenced by this Bond to the same extent as if written
fully herein.

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chatrman and its corporate seal to be hereunto
affixed hereon and attested by its Secretary, and has caused this Bond to be dated the day and year first
written above.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE

DISTRICT
[SEAL]

By:

Its: Chairman
ATTEST:
Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is described in the within-mentioned Bond Legislation
and has been duly registered in the name of the registered owner set forth above.

Date: , 2010

BRANCH BANKING AND TRUST COMPANY,
as Registrar

By:

Its: Authorized Officer
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and (ransfers unto
the within-mentioned Bond and does hereby
irrevocably constitute and appoint , Attorney to transfer the
said Bond on the books of the Registrar on behalf of the said Issuer with full power of substitution in the
premises.

Dated: , 20

In the presence of:
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Section 3.10.  Sale of Bonds. The Series 2010 A Bonds shall be sold to the Purchaser
contemporaneously with, or as soon as practicable and authorized and permitted by applicable law after,
the adoption of the Supplemental Resolution; provided, that the Purchaser and the Issuer shall have
agreed to the purchase thereof.

Section 3.11. Disposition of Bond Proceeds. From the monies received from the sale
of the Series 2010 A Bonds, the following amounts shall be first deducted and deposited in the order set
forth below:

A, From the proceeds of the Series 2010 A Bonds, the Issuer shall forthwith wire
from the proceeds of the Series 2010 A Bonds an amount as specified in supplemental resolution which is
equal to the amount necessary to pay in full the entire principal of and interest accrued on the Series 2003
A Bonds directly to the Holders of the Series 2003 A Bonds.

B. Next, the Purchaser shall pay to the Municipal Bond Commission an amount as
specified in the supplemental resolution which is equal to the amount necessary to fully fund the Series
2010 A Bonds Reserve Account.

C. Next, the Purchaser shall pay the costs of issuance of the Series 2010 A Bonds.

Section 3.12.  Designation of Bonds “Qualified Tax-Exempt Obligations.” The Issuer
hereby designates the Series 2010 A Bonds as “qualified tax-exempt obligations™ for the purpose of
Section 265(b)(3)(B) of the Code and covenants that the Bond does not constitute private activity bonds
as defimed in Section 141 of the Code, and that not more than $10,000,000 aggregate principal ainount of
obligations the interest on which is excludable (under Section 103(a) of the Code) from gross income for
federal income tax purposes (excluding, however, obligations issued to currently refund any obligation of
the Issuer to the extent the amount of the refunding obligation does not exceed the amount of the
refunded obligation and private activity bonds, other than 501(c)3 Bonds, as defined in Section 141 of the
Code), including the Series 2010 A Bonds, have been or shall be issued by the Issuer, including all
subordinate entities of the Issuer, during calendar year 2010.

ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOQOF

Section 4.01.  Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created with and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

(1) Revenue Fund (established by Prior Resolution and hereby continued);
(2) Series 1987 Bonds Reserve Fund (established by Prior Resolution);
3) Series 1998 A Bonds Reserve Fund (established by Prior Resolution);

® Renewal and Replacement Fund (established in Prior Resolution); and
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(5) Series 2010 A Bonds Proceeds Fund.

Section 4.02.  Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created with (or continued if previously established by the Prior
Resolution) and shall be held by the Commission separate and apart from all other funds or accounts of
the Commussion and the Issuer and from each other:

(1) Series 1998 B Bonds Sinking Fund (established by Prior Resolution);

(2) Within the Series 1998 B Bonds Sinking Fund, the Series 1998 B Bonds
Reserve Account (established by the Prior Resolutions);

(3) Series 2002 A Bonds Reserve Account (established by the Prior
Resolutions);

(4) Series 2002 B Bonds Reserve Account (established by the Prior
Resolutions);

(%) Series 2010 A Bonds Sinking Fund; and
(6) Series 2010 A Bonds Reserve Account.

Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So long as
the Series 2010 A Bonds shall be outstanding and unpaid, or until there shall have been set apart, a sum
sufficient to pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2010 A Bonds remaining unpaid, together with interest accrued and to accrue thereon, the Issuer
further covenants with the holder of the Series 2010 A Bonds as follows: '

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

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 month, pay from the monies in
the Revenue Fund all current Operating Expenses.

(2) The Issuer shall next, on the first of each month, transfer
from the Revenue Account and simulfaneously (i) remit to the National
Finance Office the amount required by Prior Resolution to pay inferest on the
Series 1998 A Bonds, the Series 2002 A Bonds and the Series 2002 B Bonds;
and (ii) remit to the Cormnission the amounts required to pay the interest on
the Series 2010 A Bonds.
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(3) The Issuer shall next, on the first of each month, transfer
from the Revenue Account and simultanecusly (i) remit to the National
Finance Office the amount required by Prior Resolution to pay principal on the
Series 1998 A Bonds, the Series 2002 A Bonds and the Series 2002 B Bonds;
and (ii) remit to the Commission the amount required to pay the principal on
the Series 1998 B Bonds and the Series 2010 A Bonds. All payments with
respect to principal of and interest on the Prior Bonds and the Series 2010 A
Bonds shall be made on an equal pro rata basis in accordance with the
respective aggregate principal amounts thereof outstanding and on a parity
with each other.

(4) The Issuer shall uext, on the first of each month, transfer
from the Revenue Account and simultaneously (i) remit to the Depository
Bank the amount required for deposit into the Reserve Fund for the Series
1998 A Bonds, the Series 2002 A Bonds and the Series 2002 B Bonds; (ii)
remit to the Commission the amount required for deposit into the Reserve
Fund for the Series 1998 B Bonds; and (ii) remit to the Commission for
deposit into the Series 2010 A Bonds Reserve Account the amount required to
have on deposit therein the Series 2010 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2010 A Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, an amouut equal to the Series 2010 A
Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, from
the monies remaining in the Revenue Fund, transfer to the Renewal and
Replacement Fund, a suin equal to 2 %% of the Gross Revenues each month
(as previously set forth in the Prior Resolution and not in addition thereto),
exclusive of any payments for account of any Reserve Account. All funds in
the Renewal and Replacement Fund shall be kept apart from all other funds
of the Issuer or of the Depository Bank and shall be invested and reinvested
in accordance with Article VIII hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements, 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 monies from the Renewal and
Replacement Fund.

(&) After all the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies remaining therein
and not permitted to be retained therein may be used to prepay installments of
the Prior Bonds and the Series 2010 A Bonds, pro rata, or for any lawful
purpose of the System.
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Monies in the Series 2010 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest on the Series 2010 A Bonds as the same shall become due. Monies in the
Series 2010 A Bonds Reserve Account shall be used only for the purpose of paying principal of and
interest on the Series 2010 A Bonds as the same shall come due, when other monies in the Sinking Fund
are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund shall be
returned, not less than once each year, by the Commission to the Issuer, and such amounts shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment due on the
Series 2010 A Bonds. :

Any withdrawals from the Series 2010 A Bonds Reserve Account, which result in a
reduction in the balance of such account to below the Reserve Requirement thereof, shall be restored from
the first Net Revenues available after all required payments have been made m full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2010 A Bonds are
issued, provision shall be made for additional payments into the respective sinking funds sufficient to pay
the 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 2010 A
Bonds Sinking Fund, or the Series 2010 A Bonds Reserve Account when the aggregate amount of funds
therein are at least equal to the aggregate principal amount of the Series 2010 A Bonds issued pursuant to
this Bond Legislation then Outstanding and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Prior Bends and the Series 2010 A 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 2010 A Bonds Sinking Fund, and the Series 2010 A Bonds Reserve Account created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remiftances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited. If required by the
Authority at anytime, 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.

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

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2010 A
Bonds, under the conditions and restrictions set forth herem.

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

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

E. INVESTMENT OF EXCESS BALANCES. The monies 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, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State of
West Virginia.

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

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

ARTICLE V
GENERAL COVENANTS

Section 5.01. General Statement. So long as the Series 2010 A Bonds shall be
outstanding and unpaid, or until there shall have been set apart a sum sufficient to prepay the entire
principal of the Series 2010 A Bonds 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 Bondholder,

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 not less than 110% of the annual debt service on the Series 2010 A Bonds
and other Bonds and sufficient to make the payments required herein into all funds and accounts and all
the necessary expenses of operating and maintaining the System during such Fiscal Year and such rates,
fees and other charges shall not be reduced so as to be insufficient to provide adequate Revenues for such

purposes.

Section 5.03. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof, except as
provided in the Prior Resolution. So long as the Series 2010 A Bonds are outstanding, the Issuer shall not
sell, mortgage, lease or otherwise dispose of the System or any part thereof, without permission of the
Purchaser unless the Series 2010 A Bonds are prepaid in full.
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Section 5.04. Issuance of Additional Parity Bonds. So long as the Prior Bonds are
outstanding, no additional Parity Bonds or obligations payable out of any of the Revenues of the System
shall be issued, except as set forth in the Prior Resolution.

All Parity Bonds issued hereunder shall be on a parity i all respects with the
Series 2010 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs of the
construction or acquisition of extensions, improvements or betterments to the System or refunding the
Prior Bonds or the Bonds issued pursuant hereto or subsequent Parity Bonds, or any combination of such
purposes.

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:

(1) The Bonds Outstanding;

) Any Parity Bonds theretofore issued pursuant fo the provisions contained in this
Bond Legislation 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 3
succeeding years,” as that term is used in the computation provided in the above paragraph, shall refer
only to the increased Net Revenues estimated to be derived from (a) the improvements to be financed by
such Parity Bonds and (b) any increase in rates adopted by the Issuer, the pertod for appeal of which has
expired prior to the date of delivery of such Parity Bonds, and shall not exceed the amount to be stated in
the certificate of the Independent Certified Public Accountants.

The Net Revenues actnally 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, 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 Holder of
the Series 2010 A Bonds and the Hoelders of any Parity Bonds subsequently issued from time to fime
within the Iimitations of and in compliance with this section. Bonds issued on a parity, regardless of the
time or times of their issuance, shall rank equally with respect to their lien on the revenues of the System
and their source of and security for payment from said revenues, without preference of any Bond. The
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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 subject to the prior and superior
liens of the 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 Bond.

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

Section 5.05. Insurance and Bonds.

A. The Issuer hereby covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, camry and maintain, so long as the
Series 2010 A Bonds remain outstanding, insurance with a reputable insurance carrier or carriers covering
the following risks and in the following amounts:

(i) Fire, Lighining, Vandalismn, Malicious Mischief and Extended Coverage Insurance, to be
procured upon any portion of the System now in use, on all above-ground structures of the System and

mechanjcal and electrical equipment in place or stored on the site in an amount equal to the full insurable
value thereof. In the event of any damage to or destruction of any portion of the System, the Issuer will
promptly arrange for the application of the insurance proceeds for the repair or reconstruction of such
damaged or destroyed portion. '

(ii) Public Liability Insurance, with limits of not less than $500,000 for one or more persons
injured or killed in one accident to protect the Issuer from claims for bodily injury and/or death, and not
less than $200,000 to protect the Issuer from claims for damage to property of others which may arise
from the operation of the System, such insurance to be procured not later than the date of delivery of the
Series 2010 A Bonds.

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

(iv)  Workers' Compensation Coverage for All Employees of the Issuer Eligible Therefor and
Performance and Payment Bonds, such bonds to be in the amounts of 100% of the construction confract,
will be required of each prime contractor, and such payment bonds have been or will be filed with the
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Clerk of the County Commission of said County prior to commencement of construction 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.

) Flood Insurance to be procured, to the extent available at reasonable cost to the Issuer.

(vi)  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 such amount as may be requested by the Purchaser from time to time.

(vil)  Provided, however, and in lieu of and notwithstanding the foregoing provisions of this
Section, so long as the Series 2010 A Bonds are outstanding, the Issuer will carry insurance and bonds or
cause insurance and bonds to be carried for the protection of the Issuer with insurance carriers or bonding
companies acceptable to Purchaser.

B. All insurance proceeds awarded to the Issuer that are not applied to the repair or
replacement of the subject property damaged or destroyed, shall be applied by the Issuer to prepayment of
the Bond, unless otherwise consented to in writing by the Bondholder.

Section 5.06.  Statutory Mortgage Lien. For the further protection of the Holder of the
Bond, a statutory mortgage lien upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and binding and shall take effect immediately
upon the delivery of the Series 2010 A Bonds, on a parity with the Prior Bonds.

Section 5.07.  Fiscal Year; Budget. While the Series 2010 A Bonds are outstanding
and unpaid and to the extent not now prohibited by law, the System shall be operated and maintained on a
Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which 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
Annua} Budget shall be made during such Fiscal Year unless unanimously authorized and directed by the
Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser by the beginning of
each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before the 1st day
of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month until the adoption of
the Annual Budget; provided, however, that no such monthly budget shall exceed the budget for the
corresponding month in the next year preceding by more than 10%; and provided further, that adoption of
a Budget of Current Expenses shall not constitute compliance with the covenant to adopt an Annual
Budget unless failure to adopt an Annual Budget be for a reason beyond the control of the Issuer. Each
such Budget of Current Expenses shall be mailed immediately to the Purchaser.

Section 5.08. Compensation of Members of Govemning 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.
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Section 5.09. Bocks and Records; Audits. The Issuer will keep books and records of
the System, which shafl 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 refating to the System, and the
Purchaser shall have the right at all reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and accounts of the
System to be properly audited by an independent competent firm of certified public accountants and shall
mail a copy of such audit report to the Purchaser within 60 days of completion. The Issuer shall further
comply with the Act with respect to such books, records and accounts.

Section 5.10. Maintenance of System. The Issuer covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a revenue-producing utility as
herein provided so long as the Series 2010 A Bonds are outstanding.

Section 5.11.  No Competition. To the extent legally allowable, the Issuer will not
permit competition with the System within its boundaries or within the territory served by it and will not
grant or cause, consent to or allow the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency or instrumentality whatsoever to provide any of
the services supplied by the System within the boundaries of the Issuer or within the territory served by
the System. '

Section 5.12. Mandatory Connections. The mandatory use of the System is essential
and necessary for the protection and preservation of the public health, comfort, safety, convenience and
welfare of the inhabitants and residents of, and the economy of, the Issuer and in order to assure the
rendering harmnless of sewage and water borne waste matter produced or arising within the territory
served by the Systemn. Accordingly, every owner, tepant or occupant of any house, dwelling or building
Jocated near the System, where sewage will flow by gravity or be transported by such other methods
approved by the State Bureau for Health from such house, dwelling or building into the System, to the
extent permitted by the laws of the State and the rules and regulations of the Public Service Commission
of West Virginia, shall connect with and use the System and shall cease the use of all other means for the
collection, treatment and disposal of sewage and waste matters from such house, dwelling or building
where there is such gravity flow or transportation by such other method approved by the State Bureau for
Health and such house, dwelling or building can be adequately served by the System, and every such
owner, tenant or occupant shall, after a 30-day notice of the availability of the System, pay the rates and
charges established therefor.

Any such house, dwelling or building from which emanates sewage or water borne waste matter
and which is not so connected with the System is hereby declared and found to be a hazard to the health,
safety, comfort and welfare of the inhabitants of the Issuer and a public nuisance which shall be abated to
the extent permitted by law and as promptly as possible by proceedings in a court of competent
jurisdiction.
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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 Commission Order of
the Public Service Commission of West Virginia, dated June 4, 2009, which was corrected by
Commission Order dated June 10, 2009 to include the attachment of the Approved Tariff, and by
Commission Order dated September 3, 2009, which are incorporated herein by reference as a part hereof.

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

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

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

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

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

ARTICLE VII
TAX COVENANTS

Section 7.01. Tax Covenants. The Issuer hereby further covenants and agrees as

follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that (i) not
in excess of 10% of the Net Proceeds of the Series 2010 A Bonds are used for Private Business Use if, in
addition, the payment of more than 10% of the principal or 10% of the interest due on the
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Series 2010 A Bonds during the term thereof is, under the terms of the Series 2010 A Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or to be used for a
Private Business Use or in payments in respect of property used or to be used for a Private Business Use
or is to be derived from payments, whether or not to the Issuer, in respect of property or borrowed money
used or to be used for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5%
of the Net Proceeds of the Series 2010 A Bonds are used for a Private Business Use, and (B) an amount in
excess of 5% of the principal or 5% of the interest due on the Series 2010 A Bonds during the term
thereof is, under the terms of the Series 2010 A Bonds or any underlying arrangement, directly or
indirectly, secured by any inferest in property used or to be used for said Private Business Use or m
payments in respect of property used or to be used for said Private Business Use or 15 to be derived from
payments, whether or not to the Issuer, in respect of property or borrowed money used or to be used for
said Private Business Use, then said excess over said 5% of Net Proceeds of the Series 2010 A Bonds
used for a Private Business Use shall be used for a Private Business Use related to the governmental use
of the project, or if the Series 2010 A Bonds is for the purpose of financing more than one project, a
portion of the project, and shall not exceed the proceeds used for the governmental use of that portion of
the project to ‘which such Private Business Use is related. All of the foregoing shall be determined in
accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in excess of
the lesser of 5% of the Net Proceeds of the Series 2010 A Bonds or $5,000,000 are used, directly or
indirectly, to make or finance a loan (other than loans constituting Nonpurpese Investments) to persons
other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any action
or permit or suffer any action to be taken if the result of the same would be to cause the Series 2010 A
Bonds to be "federally guaranteed” within the meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements, instruments and
returns necessary to assure the tax-exempt status of the Series 2010 A Bonds and the inferest thereon,
including without limitation, the information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be required of it
so that the interest on the Series 2010 A Bonds will be and remain excludable from gross mcome for
federal income tax purposes, and will not take any actions, or fail to take any actions which would
adversely affect such exclusion.

‘ Section 7.02.  Arbitrage and Tax Exemption. The Issuer covenants that (i) it shall not
take, or permit or suffer to be taken, any action with respect to the gross or other proceeds of the Series
2010 A Bonds which would cause the Series 2010 A Bonds to be an "arbitrage bond" within the meaning
of Section 148 of the Code, and (ii) it will take all actions that may be required of it (including, without
implied limitation, the timely filing of a Federal information return with respect to the Series 2010 A
Bonds) so that the interest on the Series 2010 A Bonds will be and remain excluded from gross income
for Federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 7.03. Tax Certificate and Rebate. The Issuer shall deliver a certificate of
arbitrage, a tax certificate or other similar certificate to be prepared by nationally recognized bond counsel
or tax counsel relating to payment of arbitrage rebate and other tax matters as a condition to issuance of

27
5610985




the Series 2010 A Bonds. In addition, the Issuer covenants to comply with all Regulations from time to
time in effect and applicable to the Series 2010 A Bonds as may be necessary in order to fully comply
with Section 148(f) of the Code, and covenants to take such actions, and refrain from taking such actions,
as may be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance
with Section 148(f) of the Code. The Issuer shall pay, or cause to be paid, to the United States, the
rebatable arbitrage in accordance with Section 148(f) of the Code and such Regulations. The Issuer shall
remit payments to the United States in the time and at the address prescribed by the Regulations as the
same may be in time to time in effect with such reports and statements as may be prescribed by such
Regulations. The Issuer and the Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants compensated on such reasonable basis
as the Issuer or the Depository Bank may deem appropriate in order to assure compliance with this
Section 7.03. The Issuer shall keep and retain, or cause to be kept and retained, records of the
determinations made pursuant to this Section 7.03 in accordance with the requirements of Section 148(f)
of the Code and such Regulations.

ARTICLE VIIX

DEFAULT AND REMEDIES

Section 8.01. Events of Default. FEach of the following events shall constitute an
"Event of Default”" with respect to the Series 2010 A Bonds:

1. If default occurs in the due and punctual payment of the principal of or interest
on the Series 2010 A Bends; 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 2010 A Bonds set forth in this Bond Legislation, any
supplemental resolution, or in the Series 2010 A Bonds, and such default shall have continued for a
period of 30 days after the Issuer shall have been given written notice of such default by the Payimg
Agent, Deposifory Bank, any other bank or banking association holdmg any fund or account hereunder or
a Holder of a Series 2010 A Bonds; or

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

4. If default occurs with respect to the Prior Bonds or the Prior Resolution.

Section 8.02. Remedies. Upon the happening and continuance of any Event of
Default, the Registered Owner of the Series 2010 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 otber appropriate proceeding enforce all
rights of such Registered Owner including the right to require the Issuer to perforin its duties under the
Act and the Bond Legislation relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Series 2010 A
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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 Owner of the Series 2010 A Bonds, and (v) by action or bill in equity
enjoin any acts in violation of the Bond Legislation with respect to the Series 2010 A Bonds, or the rights
of such Registered Owner.

No remedy by the terms of this Resolution conferred upon or reserved to the Bondholders
is intended to be exclusive of any other remedy, but each and every such remedy shall be cumulative and
shall be in addition to any other remedy given to the Bondholders hereunder or now or hereafter existing
at law or by statute. All rights and remedies of the Holders of the Series 2010 A Bonds shall be on a
parity with those of the Holders of the Prior Bonds.

ARTICLE IX

DEFEASANCE

Section 9.01. Defeasance. If the Issuer shall pay or cause to be paid, or there shall
otherwise be paid, to the respective Holder of the Series 2010 A Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond Legislation,
then this Bond Legislation and 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
Owner of the Series 2010 A Bonds shall thereupon cease, terminate and become void and be discharged
and satisfied, except as may otherwise be necessary to assure the exclusion of interest on the Series 2010
A Bonds from gross income for federal income tax purposes.

The payment of the Series 2010 A Bonds with either monies in an amount which shall be
sufficient, or securities the principal of and the mterest on which, when due, will provide monies which,
together with the monies, if any, deposited with the Paying Agent at the same or earlier time, shall be
sufficient, to pay as and when due the principal installments of and interest on the Series 2010 A Bonds
shall be deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this section. The Series 2010 A Bonds shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section 1if there shall have
been deposited with the Paying Agent, either monies in an amount which shall be sufficient, or securities
the principal of and the interest on which, when due, will provide monies which, together with other
monies, if any, deposited with the Paying Agent at the same time, shall be sufficient to pay when due the
principal installments of and interest due and to become due on the Series 2010 A Bonds on and prior to
the maturity dates thereof. Neither securities nor monies deposited with the Paying Agent pursuant to this
section nor principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments of and interest
on the Series 2010 A Bonds; provided, that any cash received from such principal or interest payments on
such securities deposited with the Paying Agent, if not then needed for such purpose, shall, to the extent
practicable, be reinvested in securities maturing at times and in amounts sufficient to pay when due the
principal installments of and interest to become due on the Series 2010 A Bonds on and prior to the
maturity dates thereof, and interest eamed from such remvestments shall be paid over to the Issuer as
received by the Paying Agent, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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ARTICLE X
MISCELLANEOUS

Section 10.01. Amendment or Modification of Bond Legislation. — This Bond
Legislation may not be amended or modified after final passage without the prior written consent of the
Registered Owner; provided, however, that this Bond Legislation may be amended without the consent of
the Registered Owner as may be necessary to assure the exclusion of interest on the Series 2010 A Bonds
from gross income of the Registered Owner for federal income tax purposes.

Section 10.02 Resolution Constitutes Contract. The provisions of the Resolution shall
constitute a contract between the Issuer and the Holders of the Bonds, and no change, variation or
alteration of any kind of the provisions of the Resolution shall be made in any manner, except as in this
Resolution provided.

Section 10.03. 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 2010 A Bonds.

Section 10.04. Table of Contents and Headings. The table of contents and headings 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 10.05. Conflicting Provisions Repealed. All orders, indentures, or resolutions
and 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
Resolution, the Prior Resolution shall control, unless less restrictive, so long as the Prior Bonds are
Qutstanding.

Section 10.06. Covenant of Due Procedure, Btc.  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 Virgimia applicable thereto; and that the Chairman, 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 10.07. Effective Date. This Resolution shall take effect immediately upon

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 23rd of December, 2010.

W/Mﬂ%

Hman
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CERTIFICATION

Certified a true copy of a Bond Resolution duly adopted by the Beard of the Green
Valley-Glenwood Public Service District on the 23rd day of December, 2010.

Date: December 29, 201 0.

[SEAL] ‘ ,
AR NN NS vl
Secrelary d\ \

640480.00001
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
DATE, MATURITY, INTEREST RATE AND OTHER TERMS
OF THE SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A, OF THE GREEN VALLEY-GLENWOOD
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF SUCH
BONDS TO THE BRANCH BANKING AND TRUST
COMPANY; AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the Council (the "Governing Body"™) of the Green Valley-
Glenwood Public Service District (the "Issuer™) has duly and officially adopted a resolution
on December 23, 2010 (the "Bond Resolution"), entitled: '

RESOLUTION AUTHORIZING THE REFUNDING OF THE
SEWER REVENUE BONDS, SERIES 2003 A OF THE
GREEN  VALLEY-GLENWOOD  PUBLIC  SERVICE
DISTRICT THROUGH THE ISSUANCE BY THE GREEN
VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT OF
NOT MORE THAN $1,290,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REFUNDING REVENUE BONDS,
SERIES 2010 A; PROVIDING FOR THE RIGHITS AND
REMEDIES OF AND SECURITY FOR THE HOLDER OF
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

i WHEREAS, the Bond Resolution provides for the issuance of Sewer

Refunding Revenue Bonds, Series 2010 A, of the Issuer (the "Bonds" or the "Series 2010 A
Bonds"), in an aggregate principal amount of not more than $1,290,000, all in accordance
with Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act™),
and in the Bond Resolution, it is provided that the date, the maturity date, interest rate and
other terms of the Bonds should be established by a supplemental resolution pertaining to
the Bonds; and that other matters relating to the Bonds be herein provided for;
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WHEREAS, the Bonds are proposed to be purchased by the Branch
Banking and Trust Company, Charleston, West Virginia (the "Purchaser"), pursuant to the
terms of the commitment letter dated September 30, 2010, a copy of which is attached
hereto and made a part hereof (the “Commitment Letter”); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the date, the
maturity date, the interest rate 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 GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this
Supplemental Resolution is adopted and there is hereby authorized and ordered to be issued
the Sewer Refunding Revenue Bonds, Series 2010 A, of the Issuer, oniginally represented by
a single Bond, numbered AR-1, in the principal amount of $1,290,000. The Series 2010 A
Bonds shall be dated December 29, 2010, shall mature on May 1, 2025 and shall bear
mterest as follows:

A. Interest on the Bonds shall be payable at a rate of 3.63% per annum
(hereinafter sometimes called the "Tax-Exempt Rate"). Interest shall be
computed on the basis of a year of 360 days, and 30 days in a month.

B. Notwithstanding any other provision herein, in the event the interest
on the Bonds is declared to be mcludible in gross income for federal income
tax purposes by the Internal Revenue Service ("Determination of Taxability"),
interest on the Bonds shall be payable at a rate of 5.57% per annum
(bereinafter sometimes called the "Taxable Rate"). Interest at the Taxable
Rate shall commence to accrue on the date of Determination of Taxability and
such interest rate shall be charged retroactively and prospectively for all
periods in which interest paid on the Bonds is asserted, declared or determined
to be includible in gross income for federal income tax purposes, and shall
continue until the entire principal of and interest on the Bonds are paid,
notwithstanding that the entire principal amount of the Bonds may have been
paid in full prior to the Determination of Taxability. Any interest bemg past
due on the Bonds by reason of such increase shall become immediately due
and payable.

C. The Bond shall be payable in 172 monthly installments, commencing
February 1, 2011, and continuing on the tenth day of each month thereafter to
and including May 1, 2025. The monthly installments shall consist of
principal and interest and shall be as listed on the debt service schedule
attached hereto as Exhibit A.
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D. This Bond is subject to prepayment of the principal balance in whole
only on a scheduled payment date with a 1.0 % prepayment premium.

E. - All payments received by the Paying Agent on account of this Bond
shall be applied first to payment of interest accrued on the Bond and next to
payment of principal of this Bond. If not sooner paid, the entire principal
amount of this Bond unpaid on May 1, 2025, together with all accrued interest
and any other sums due and owing upon this Bond shall be due and payable on
such date. '

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

Section 3. The TIssuer does hereby approve the terms of the
Commitment Letter dated September 30, 2010.

Section 4. The Bonds shall be sold to the Branch Banking and Trust
Company, Charleston, West Virginia, and shall be registered in the name of such bank. The
price of the Bonds shall be 100% of par value, there being no interest accrued thereon.

Section 3. The Issuer does hereby appoint and designate the Branch
Banking and Trust Company, Charleston, West Virginia, the Registrar for the Bonds.

Section 6. The Issuer does hereby appoint and designate the
Municipal Bond Commission (the “Commission™) as Paying Agent for the Bonds.

Section 7. Series 2010 A Bonds Proceeds in the amount of $1,290,000
shall be deposited with Municipal Bond Commission to net pay the outstanding balance of
and all accrued interest on the Issuer’s Sewer Refunding Revenue Bonds, Series 2003 A (the
“Series 2003 A Bonds™) at Closing.

Section 8. The payment of the Series 2003 A Bonds with the proceeds
of the Series 2010 A Bonds is in the public interest, serves a public purpose of the Issuer
and will promote health, welfare and safety of the residents of the Issuer.

Section 9. The Issuer hereby designates the Bonds as "qualified tax-
exempt obligations" within the meaning of Section 265(b)(3)(B) of the Intemnal Revenue
Code of 1986, as amended.

Section 10. The Chairman and Secretary are hereby authorized and
directed to execute and deliver the Bonds and such other documents and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Purchaser on
or about December 29, 2010.

Section 11. The proceeds of the Series 2010 A Bonds shall be
disbursed as shown on the Closing Memorandum attached hereto as Exhibit B.
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Section 12. This Supplemental Resolution shall be effective
immediately following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 23rd day of December, 2010.

GREEN  VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT

By: / . //{M
tsy/Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT on the 23rd
day of December, 2010.

Date: December 29, 2010

Secret
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EXHIBIT A

Debt Service Schedule
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Green Valley / Glenwood Public Service District, West Virginia

Sewer revenue bond refunding
Compound Period: Monthly

Nominal Annual Rate: 3.630 %

CASH FLOW DATA
Event Date Amount Number Period End Date
1 Loan 12/29/2010 1,290,000.00 1
2 Payment 02/01/2011 9,633.56 172 Monthly  05/01/2025
AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Year
Date Payment Interest Principal Balance
Loan  12/29/2010 1,290,000.00
1 02/01/2011 9,633.56 4,293.66 5,339.90  1,284,660.10
2 03/01/2011 9,633.56 3,886.10 5,747.46  1,278,912.64
3 04/01/2011 9,633.56 3,868.71 5,764.85  1,273,147.79
4 05/01/2011 9,633.56 3,851.27 5,782.29  1,267,365.50
5  06/01/2011 9,633.56 3,833.78 5,799.78  1,261,565.72
2011 Totals 48,167.80 19,733.52 28,434.28
6 07/01/2011 9,633.56 3,816.24 5,817.32  1,255,748.40
7 08/01/2011 9,633.56 3,798.64 5,834.92  1,249,913.48
8  09/01/2011 9,633.56 3,780.99 5,852.57  1,244,060.91
9 10/01/2011 9,633.56 3,763.28 5,870.28  1,238,190.63
10 11/01/2011 9,633.56 3,745.53 5,888.03  1,232,302.60
11 12/01/2011 9,633.56 3,727.72 5,905.84  1,226,396.76
12 01/01/2012 9,633.56 3,709.85 5,923.71  1,220,473.05
13 02/01/2012 9,633.56 3,691.93 5,941.63  1,214,531.42
14 03/01/2012 9,633.56 3,673.96 5,959.60 1,208,571.82
15 04/01/2012 9,633.56 3,655.93 5,977.63  1,202,594.19
16 05/01/2012 9,633.56 3,637.85 5,995.71  1,196,598.48
17 06/01/2012 9,633.56 3,619.71 6,013.85 1,190,584.63
2012 Totals 115,602.72 44.621.63 70,981.09
18 07/01/2012 9,633.56 3,601.52 6,032.04  1,184,552.59
19  08/01/2012 9,633.56 3,583.27 6,050.29  1,178,502.30
20 09/01/2012 9,633.56 3,564.97 6,068.59  1,172,433.71
21 10/01/2012 9,633.56 3,546.61 6,086.95 1,166,346.76
22 11/01/2012 9,633.56 3,528.20 6,105.36  1,160,241.40
23 12/01/2012 9,633.56 3,509.73 6,123.83  1,154,117.57
24 01/01/2013 9,633.56 3,491.21 6,142.35 1,147,975.22
25 02/01/2013 0,633.56 3,472.63 6,160.93  1,141,814.29
26  03/01/2013 9.633.56 3,453.99 6,179.57 1,135,634.72
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29
2013 Totals

30
31
32
33
34
35
36
37
38
39
40
41
2014 Totals

42
43
44
45
46
47
48
49
50
51
52
53
2015 Totals

54
55
56
57
58
59
60
61
62
63
64
65
2016 Totals

66
67
68

04/01/2013
05/01/2013
06/01/2013

07/01/2013
08/01/2013
09/01/2013
10/01/2013
11/01/2013
12/01/2013
01/01/2014
02/01/2014
03/01/2014
04/01/2014
05/01/2014
06/01/2014

07/01/2014
08/01/2014
09/01/2014
10/01/2014
11/01/2014
12/01/2014
01/01/2015
02/01/2015
03/01/2015
04/01/2015
05/01/2015
06/01/2015

07/01/2015
08/01/2015
09/01/2015
10/01/2015
11/01/2015
12/01/2015
01/01/2016
02/01/2016
03/01/2016
04/01/2016
05/01/2016
06/01/2016

07/01/2016
08/01/2016
09/01/2016

9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

115,602.72

9.633.56
9,633.56
9,633.56
9,633.56
9,633.56
9.633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56

3,435.30
3,416.55
3,397.74
42,001.72

3,378.88
3,359.96
3,340.98
3,321.94
3,302.85
3,283.70
3,264.49
3,245.22
3,225.90
3,206.52
3,187.07
3,167.57

39,285.08

3,148.01
3,128.40
3,108.72
3,088.98
3,069.18
3,049.33
3,029.41
3,009.43
2,989.39
2,969.29
2,949.13
2,928.91

36,468.18

2,908.63
2,888.29
2,867.89
2,847.42
2,826.89
2,806.30
2,785.65
2,764.93
2,744.16
2,723.32
2,702.41
2,681.45
33,547.34

2,660.42
2,639.32
2,618.16

12/21/2010 4:33:47 PM Page

6,198.26
6,217.01
6,235.82
73,601.00

6,254.68
6,273.60
6,292.58
6,311.62
6,330.71
6,349.86
6,369.07
6,388.34
6,407.66
6,427.04
6,446.49
6,465.99
76,317.64

6,485.55
6,505.16
6,524.84
6,544.58
6,564.38
6,584.23
6,604.15
6,624.13
6,644.17
6,664.27
6,684.43
6,704.65
79,134.54

6,724.93
6,745.27
6,765.67
6,786.14
6,806.67
6,827.26
6,847.91
6,868.63
6,889.40
6,910.24
6,931.15
6,952.11
82,055.38

6,973.14
6,994.24
7,015.40

1,129,436.46
1,123,219.45
1,116,983.63

1,110,728.95
1,104,455.35
1,098,162.77
1,091,851.15
1,085,520.44
1,079,170.58
1,072,801.51
1,066,413.17
1,060,005.51
1,053,578.47
1,047,131.98
1,040,665.99

1,034,180.44
1,027,675.28
1,021,150.44
1,014,605.86
1,008,041.48
1,001,457.25
994,853.10
988,228.97
981,584.80
974,920.53
968,236.10
961,531.45

954,806.52
948,061.25
941,295.58
934,509.44
927,702.77
920,875.51
914,027.60
907,158.97
§00,269.57
893,359.33
286,428.18
879,476.07

872,502.93
865,508.69
858,493.29
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69
70
71
72
73
74
75
76
77
2017 Totals

78
79
80
81
82
83
84
85
86
87
88
89
2018 Totals

90
91
92
93
94
95
96
97
98
99
100
101
2019 Totals

102
103
104
105
106
107
108
109
110
111
112

10/01/2016
11/01/2016
12/01/2016
01/01/2017
02/01/2017
03/01/2017
04/01/2017
05/01/2017
06/01/2017

07/01/2017
08/01/2017
09/01/2017
10/01/2017
11/01/2017
12/01/2017
01/01/2018
02/01/2018
03/01/2018
04/01/2018
05/01/2018
06/01/2018

07/01/2018
08/01/2018
09/01/2018
10/01/2018
11/01/2018
12/01/2018
01/01/2019
02/01/2019
03/01/2019
04/01/2019
05/01/2019
06/01/2019

07/01/2019
08/01/2019
09/01/2019
10/01/2019
11/01/2019
12/01/2019
01/01/2020
02/01/2020
03/01/2020
04/01/2020
05/01/2020

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

2,596.94
2,575.66
2,554.31
2,532.89
2,511.41
2,489.87
2,468.26
2,446.58
2,424.84

30,518.66

2,403.04
2,381.16
2,359.22
2,337.22
2,315.15
2,293.01
2,270.81
2,248.53
2,226.19
2,203.79
2,181.31
2,158.77

27,378.20

2,136.16
2,113.48
2,090.73
2,067.91
2,045.03
2,022.07
1,999.05
1,975.95
1,952.79
1,929.55
1,906.25
1,882.87

24,121.84

1,859.43
1,835.91
1,812.32
1,788.66
1,764.93
1,741.13
1,717.26
1,693.31
1,669.29
1,645.20
1,621.03
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7,036.62
7,057.90
7,079.25
7,100.67
7,122.15
7,143.69
7,165.30
7,186.98
7,208.72

85,084.06

7,230.52
7.252.40
7,274.34
7,296.34
7,318.41
7.340.55
7,362.75
7,385.03
7,407.37
7,429.77
7,452.25
7,474.79
88,224.52

7,497.40
7,520.08
7,542.83
7,565.65
7,588.53
7,611.49
7,634.51
7,657.61
7.680.77
7,704.01
7,727.31
7,750.69
91,480.88

7,774.13
7,797.65
7,821.24
7,844.90
7,868.63
7,892.43
7,916.30
7,940.25
7,964.27
7,988.36
8,012.53

851,456.67
844,398.77
837,319.52
830,218.85
823,096.70
815,953.01
808,787.71
801,600.73
794,392.01

787,161.49
779,909.09
772,634.75
765,338.41
758,020.00
750,679.45
743,316.70
735,931.67
728,524.30
721,094.53
713,642.28
706,167.49

698,670.09
691,150.01
683,607.18
676,041.53
668,453.00
660,841.51
653,207.00
645,549.39
637,868.02
630,164.61
622,437.30
614,686.61

606,912.48
599,114.83
591,293.59
583,448.69
575,580.06
567,687.63
559,771.33
551,831.08
543,866.81
535,878.45
527,865.92
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113
2020 Totals

114
115
116
117
118
119
120
121
122
123
124
125
2021 Totals

126
127
128
129
130
131
132
133
134
135
136
137
2022 Totals

138
139
140
141
142
143
144
145
146
147
148
149
2023 Totals

150
151
152
153
154

06/01/2020

07/01/2020
08/01/2020
09/01/2020
10/01/2020
11/01/2020
12/01/2020
01/01/2021
02/01/2021
03/01/2021
04/01/2021
05/01/2021
06/01/2021

07/01/2021
08/01/2021
09/01/2021
10/01/2021
11/01/2021
12/01/2021
01/01/2022
02/01/2022
03/01/2022
04/01/2022
05/01/2022
06/01/2022

07/01/2022
08/01/2022
09/01/2022
10/01/2022
11/01/2022
12/01/2022
01/01/2023
02/01/2023
03/01/2023
04/01/2023
05/01/2023
06/01/2023

07/01/2023
08/01/2023
09/01/2023
10/01/2023
11/01/2023

9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56

1,596.79
20,745.26

1,572.48
1,548.10
1,523.64
1,499.11
1,474.50
1,449.82
1,425.06
1,400.23
1,375.33
1,350.35
1,325.29
1,300.16
17,244.07

1,274.95
1,249.66
1,224.30
1,198.86
1,173.35
1,147.76
1,122.09
1,096.34
1,070.52
1,044.61
1,018.63

992.57

13,613.64

966.43
940.21
913.92
887.54
861.08
834.55
807.93
781.23
754.45
727.59
700.65
673.63
9.849.21

646.53
619.34
592.07
564.72
537.29
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8,036.77
94,857.46

8,061.08
8,085.46
8,109.92
8,134.45
8,159.06
8,183.74
8,208.50
8,233.33
8,258.23
8,283.21
8,308.27
8,333.40

98,358.65

8,358.61
8,383.90
8,409.26
8,434.70
8,460.21
8,485.80
8,511.47
8,537.22
8,563.04
8,588.95
8,614.93
8,640.99

101,989.08

8,667.13
8,693.35
8,719.64
8,746.02
8,772.48
8,799.01
8,825.63
8,852.33
8,879.11
8,905.97
8,932.91
8,959.93
105,753.51

8,987.03
9,014.22
9,041.49
9,068.84
9,096.27

519,829.15

511,768.07
503,682.61
495,572.69
487,438.24
479,279.18
471,095.44
462,886.94
454,633.61
446,395.38
438,112.17
429,803.90
421,470.50

413,111.89
404,727.99
396,318.73
387,884.03
379,423.82
370,938.02
362,426.55
353,889.33
345,326.29
336,737.34
328,122.41
319,481.42

310,814.29
302,120.94
293,401.30
284,655.28
275,882.80
267,083.79
258,258.16
249,405.83
240,526.72
231,620.75
222,687.84
213,727.91

204,740.88
195,726.66
186,685.17
177,616.33
168,520.06
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155
156
157
158
159
160
161
2024 Totals

162
163
164
165
166
167
168
169
170
171
172
2025 Totals

Grand Totals

12/01/2023
01/01/2024
02/01/2024
03/01/2024
04/01/2024
05/01/2024
06/01/2024

07/01/2024
08/01/2024
05/01/2024
10/01/2024
11/01/2024
12/01/2024
01/01/2025
02/01/2025
03/01/2025
04/01/2025
05/01/2025

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
115,602.72

9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
9,633.56
105,969.16

1,656,972.32

509.77
482.17
454.49
426.72
398.87
370.94
342.92

5,045.83

314.81
286.63
25835
229.99
201.55
173.01
144.40
115.69
86.90
58.02
28.79
1,898.14

366,972.32
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9,123.79
9,151.39
9,179.07
9,206.84
9,234.69
9,262.62
9,290.64
109,656.89

9,318.75
9,346.93
9,375.21
9,403.57
9.432.01
9.460.55
9,489.16
9,517.87
9,546.66
9,575.54
9,604.77
104,071.02

1,250,000.00

159,396.27
150,244.88
141,065.81
131,858.97
122,624.28
113,361.66
104,071.02

94,752.27
85,405.34
76,030.13
66,626.56
57,194.55
47,734.00
38,244.84
28,726.97
19,180.31
9,604.77
0.00
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EXHIBIT B

Closing Memorandum




GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

On this 29th day of December, 2010, the undersigned authorized representative of Branch
Banking and Trust Company, Charleston, West Virginia (the "Purchaser"), and the undersigned Chairman
of the Green Valley-Glenwood Public Service District (the "Issuer'), hereby certify as follows:

1. Cn December 29, 2010, at Bluefield, West Virginia, the Purchaser received the
Green Valley-Glenwood Public Service District Sewer Refunding Revenue Bonds, Series 2010 A,
No. AR-1 (the "Bonds™), issued as a single Bond in the principal amount of $1,290,000, dated December
29, 2010. The Bonds represent the entire above-captioned Bond issue.

2. At the time of such receipt, the Bonds had been executed and sealed by the
designated officials of the Issuer.

3. The Issuer has received and hereby acknowledges receipt from the Purchaser of
the sum of $1,290,000, being the entire principal amount of the Bonds, there being no interest accrued

thereon.

WITNESS our respective signatures dated as of the day and year first written above.

BRANCH BANKING AND TRUST COMPANY

By: /Ag_(/%&w f%@?

Its: AQtJhorized Officer

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

oy A K

‘lfﬁ./Chairman

F4550.00007
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

Branch Banking and Trust Company,
as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

There are delivered to you herewith on this 29th day of December, 2010:

1. Bond No. AR-1, constituting the entire original issue of the Green Valley-
Glenwood Public Service District Sewer Refunding Revenue Bonds, Series 2010 A, dated December 29,
2010, in the principal amount of $1,290,000 (the "Bonds"), executed by the Chairman and the Secretary
of the Green Valley-Glenwood Public Service District (the "Issuer") and bearing the official seal of the
Issuer. The Bonds are authorized to be issued under and pursuant to a Bond Resolution adopted by the

Issuer on December 23, 2010, and a Supplemental Resolution adopted by the Issuer on December 23,
2010 (collectively, the "Bond Legislation™).

2. A copy of the Bond Legislation duly certified by the Secretary.

3. A signed, unqualified approving opinion of nationally recognized bond counsel
designated by the Issuer and acceptable to the Purchaser..

You are hereby requested and authorized to authenticate, register and deliver the Bonds
to Branch Banking and Trust Company, Charleston, West Virginia, as the Purchaser thercof.

[Remainder of Page Intentionally Blank]

5611028



Dated this as of the day and year first written above.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

354550.00007

5611028



SPECEMEN

GREEN VALLEY GLENWOOD PUBLIC SERVICE DISTRJCT
5 'EWER REFUNDING REVENUE BONDS SERTES 2010 A

$I 290 000

8] ) ALL: MEN .'BY THESE PRESENTS That_ n Ve:29th day of December B
IALLEY GLENWOOD PUBLIC SERVICE DISTRICT 4:public service dlstnct and‘ D
nia-i -'M_ercngounW_of sald State (the "Issuer“), for value‘irl' E

5t

ot sooner pald the entlre pr1n01pal amount of thls Bond unpald: on May I e 5 ,
gether wlth all accrued | interest and’ any other sums due and, owmg upon th1s Bond S
‘ a.nd payable on such date ' i




L he prlnolpal of and mterest on: thls Bond is payabIe in any ‘coin or eurrency wh1ch on the-’ o
. date of payment thereof is Iegal tender for the: payment of pubho and prwate debts rnder the laws of the
:Unlted States of’ Amerlca at the ofﬁee of the West V[rgmla Munlc1pal Bond COH]m]SSIOl'l Charleston

c ‘West Vlrgmla (the “Paylng Agent”) SR DR RN e

| "—-‘:Thls Bond is SUb_]ECt to prepayrnent of the prmcnpal balanee only m whole on a scheduled;' B
'th a 1 0 % prepayment premlum ; Sl R : :

' ]jeoember 23 2010 and a Supplemental Resolutlon duly adopted by theé;:‘ -
' '-'-the_”Bond Legls]atlon")- and 15*-sub_|ect to all the tenn_s and’i PR

TY, (I) SEWER REVENUE‘
(UN_ITED ‘STATES DEPARTMENT ‘OF- . AGRICULTURE) .DATED:
THE_ ORJGINAL AGGREGATE PRINCIPAL AMOUNT OF $54o ooo;p G

‘ so ender of thtS Bond together w1th a wntten mstrument of. transfer"
I uly executed by the registered owner or 1tS attorney duly authonzed "







[N,WITNESS WHEREOF the GREEN "_VALLEY GLENWOOD PUBLIC SERVICEAV'-
caused: L‘.h]S Bond 1o -be 51gned by its. Chairman ~and its corporate seal to be hereunto
nd’ l’:tested:by ts Secretary, and has caused thIS Bond to.be dated the day and year ﬁrst'_

-,____'.)--'GREEN VALLEY GLENWOOD PUBLIC SERVICE
* DISTRICT.




; Date December 29; 2010

‘:,BRANCH BANKING AND TRUST COMPANY
as Reglstrar




[Form 'o,f:Assi-gnﬁi;qnt] o

FOR > VALUE 'RECEIVED the underSIgned Sells : assigris and transfers lll'ltO::_:':.
- the w1thm-ment10ned Bond and does hereby +

Attorney to transfer the :
n_ beha]f _of the sald Issuer w1th full power of substItutlon m the




&

I

Sched

@
8
z

“ 7 Debt Sg

e
i i A
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172 Monthly 05,/()1_/2‘025'_(5.7‘."_}' Sl

5,339, 90‘ ; 0:
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’ E \ ’ I y Chase Tower, Eighth Floor Writer's Contact Information
S EP OE & PO. Box 1588
OHNSON Charleston, WV 25326-1568
L e {304} 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptae-johnson.com

December 29, 2010

Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A

Green Valley-Glenwood Public Servicébistrict
Bluefield; West Virginia o

Branch Banking and Trust Company - -
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Green
Valley-Glenwood Public Service District (the "Issuer"”) of its $1,290,000 Sewer Refunding Revenue
Bonds, Series 2010 A (the "Bonds"), dated the date hereof,

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Resolution duly
adopted by the Issuer on December 23, 2010, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on December 23, 2010 (collectively, the "Bond Resolution"), and are subject to
all the terms and conditions of the Bond Resolution. All capitalized terms used hercin and not
otherwise defined herein shall have the same meanings set forth in the Bond Resolution when used
herein,

The Bonds are originally issued in the form of one bond, numbered AR-1, in fully
registered form and bear interest on the principal amount thereof at the rate of 3.63% per annum,
payable in monthly installments of principal and interest as set forth therein.

This Bond is subject to prepayment of the principal balance only in whole on & scheduled
payment date with a 1.0 % prepayment premium.

The Bonds are issued for the purposes of (i) refunding the Issuer’s Sewer Refunding

Revenue Bonds, Series 2003 A; (ii) funding the Series 2010 A Bonds Reserve Account; and
(iif) paying costs of issuance and related costs thereof.

6

. : W = RALEX
West Virginia ®- Ohic * Kentucky =~ @r%

5611036



Green Valley-Glenwood Public Service District
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The Bonds have been sold to Branch Banking and Trust Company, Charleston, West
Virginia (the "Purchaser"), pursuant to a commitment letter dated September 30, 2010.

We have examined the law and such certified proceedings and other papers as we
deem necessary to render this opinion. As to questions of fact material to our opinion, we have relied
upon representations of the Issuer contained in the Bond Resolution and in the certified proceedings
and other certifications of certain public officials furnished to us without undertaking to verify the
same by independent investigation,

In connection with the issuance of the Bonds, the Issuer has executed a Certificate as
to Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other
things, sets forth restrictions on the investment and expenditure of the Bond proceeds and earnings
thereon, to ensure that the arbitrage requirements of the Internal Revenue Code of 1986, as amended,
and regulations thereunder (collectively, the "Code"), necessary to establish and maintain the

excludability of interest on the Bonds from gross income for federal income tax purposes, are and
will continue to be met.

Based upon the foregoing, and assuming compliance with the covenants of the Issuer
set forth in the Bond Resolution and in certain certificates delivered in connection with the issuance
of the Bonds, we are of the opinion, under existing law, that:

1. The Issuer is a duly created and validly existing public service district under
and pursuant to the laws of the State of West Virginia, with full power and authority to adopt the
Bond Resolution and to issue and sell the Bonds, all under the provisions of the Act and other
applicable provisions of law.

2. The Bond Resolution has been duly adopted by the Issuer, is in full force and
effect as of the date hereof and constitutes a valid and binding obligation of the Issuer enforceable in
accordance with its terms.

3. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Purchaser and are valid, legally enforceable and binding special obligations of the
Issuer, payable only from and secured by a lien on the Net Revenues of the System, on a parity with
the [ssuer’s: (i) Sewer Revenue Bonds, Series 1998 A (United States Department of Agriculture), dated
March 24, 1998, issued in the original aggregate principal amount of $540,000 (the "Series 1998 A
Bonds"); (i) Sewer Revenue Bonds, Series 1998 B (West Virginia Infrastructure Fund), dated November
25, 1998, 1ssued in the original aggregate principal amount of $317,500 (the "Series 1998 B Bonds™); (iii)
Sewer Revenue Bonds, Series 2002 A (United States Department of Agriculture), dated January 4, 2002,
issued in the original aggregate principal amount of $2,800,000 (the "Series 2002 A Bonds"); and (iv)
Sewer Revenue Bonds, Series 2002 B (United States Department of Agriculture), dated January 4, 2002,
issued in the original aggregate principal amount of $950,000 (the "Series 2002 B Bonds"). with respect
to liens, pledge and source of and security for payment.
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Green Valley-Glenwood Public Service District
Page 3

4. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is excludable
from gross income of the owners thereof for federal income tax purposes pursuant to Section 103 of
the Internal Revenue Code of 1986, as amended and the regulations promulgated thereunder (the
"Code") and (b) is not an item of tax preference for purposes of the federal alternative minimum tax
imposed upon individuals and corporations under the Code. It should be noted, however, that
interest on the Bonds is included in the adjusted current earnings of certain corporations for purposes
of computing the alternative minimum tax that may be imposed with respect to corporations. The
opinions set forth above are subject to the condition that the Issuer comply, on a continuing basis,
with all requirements of the Code that must be satisfied subsequent to issuance of the Bonds for
interest thereon to be or continue to be excludable from gross income for federal income tax purposes
and all certifications, covenants and representations which may affect the excludability from gross
income of the interest on the Bonds set forth in the Bond Resolution, and in certain certificates
delivered in connection with the issuance of the Bonds. Failure to comply with certain of such Code
provisions or such certifications, covenants and representations could cause the interest on the Bonds
to be includable in gross income retroactive to the date of issuance of the Bonds. We express no
opinion regarding other federal tax consequences arising with respect to the Bonds except as
expressly set forth in paragraphs 4 and 6.

5. Under the Act, the Bonds are exempt from all taxation by the State of
West Virginia or any county, municipality, political subdivision or agency thereof and the interest on
the Bonds is exempt from personal and corporate income taxes imposed directly thereon by the State
of West Virginia.

6. The Issuer has designated the Bonds as "qualified tax-exempt obligations" for
purposes of the Code, and has covenanted that it does not reasonably expect to issue more than
$30,000,000 of tax-exempt obligations (other than private activity bonds and obligations issued to
currently refund any obligation of the Issuer to the extent the amount of the refunding obligation does
not exceed the outstanding amount of the refunded obligations) during the calendar year 2010.
Therefore, the Bonds are "qualified tax-exempt obligations" within the meaning of
Section 265(b)(3)(B) of the Code.

7. The Series 2003 A Bonds have been defeased within the meaning and with
the effect expressed in the resolutions authorizing the issuance of the Series 2003 A Bonds, and the
covenants, agreements and other obligations of the Issuer to the holders and owners of the Series
2003 A Bonds have been satisfied and discharged. In rendering the opinion set forth in this
paragraph, we have relied upon the Receipt and Release of the Municipal Bond Commission to the
sufficiency of the monies on deposit to provide for the payment of the principal of, interest on, and
premium, if any, of the Series 2003 A Bonds.

It is to be understood that the rights of the holders of the Bonds and the enforceability
of liens, pledges, rights or remedies with respect to the Bonds and the Bond Resolution may be

5611036



Green Vallev-Glenwood Public Service District
Page 4

subject to and limited by any applicable bankruptcy, reorganization, insolvency, moratorium or other
similar laws heretofore or hereafter enacted affecting creditors' rights or remedies generally, and that
their enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

‘We have examined the executed and authenticated Bond No. AR-1 of said issue, and in
our opinion, said Bond is in proper form and has been duly executed and authenticated.

Very truly yours,

354550.00007
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LAW OFFICES

WILLIAM S. WINFREY, II.
W. Va. State Bar 4093
1608 West Main Street
Post Office Box 1159
Princeton, West Virginia 24740
billf@winfrevlaw.com
Telephone: (304)487-1887 Facsimile: (304)425-7340

December 29, 2010

Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A

Green Valley-Glenwood Public Service District
Bluefield, West Virginia

Branch Banking and Trust Company
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

| am counsel to the Green Valley-Glenwood Public Service District, in Mercer
County, West Virginia (the "Issuer"), in connection with the issuance and sale of the above-
captioned bonds (the "Bonds"). As such counsel, | have reviewed copies of the approving
opinion of Steptoe & Johnson PLLC, as bond counsel, the commitment letter dated
September 30, 2010, from Branch Banking and Trust Company, Charleston, West Virginia
(the "Purchaser"), the Bonds Resolution of the Issuer duly adopted December 23 , 2010,
as supplemented by the Supplemental Resolution of the Issuer duly adopted
December 23, 2010 (collectively, the "Resolution"), and other documents relating to the
Bonds. All capitalized terms used herein and not otherwise defined herein shall have the
same meanings set forth in the Resolution when used herein.

| am of the opinion that:

1. The Issuer has been duly created and is validly existing as a public service
district and political subdivision of the State of West Virginia.

2. The Chairman, Secretary, and members of the Board of the Issuer have been

duly, lawfully and properly elected or appointed, as applicable, have taken the requisite
oaths, and are authorized to act in their respective capacities on behalf of the Issuer.
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Green Valley-Glenwood Public Service District
Branch Banking and Trust Company

Steptoe & Johnson PLLC

Page -2-

December 29, 2010

3.  The Resolution has been duly adopted and enacted by the Issuer, is in full force
and effect as of the date hereof and constitutes a valid and binding obligation of the Issuer
enforceable in accordance with its terms.

4. The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds and the Resolution, and the carrying out of the
terms thereof, do not and will not, in any material respect, conflict with or constitute, on the
part of the Issuer, a breach of or default under any crdinance, order, resolution, agreement
or other instrument to which the Issuer is a party or any existing law, regulation, court order
or consent decree to which the Issuer is subject.

5. It is to be understood that the rights of the holders of the Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Bonds and the
Resolution are subject to any applicable bankruptcy, reorganization, insolvency,
moratorium or other similar laws heretofore or hereafter enacted affecting creditors' rights
or remedies generally, and that their enforcement may also be subject to the exercise of
judicial discretion in appropriate cases.

6.  Thelssuerhas 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 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 Mercer County and the
Commission Order of the Public Service Commission of West Virginia entered
December 2, 2010 in Case No. 10-1531-PSD-PC among other things, granting to the
Issuer approval of the refunding of the Series 2003 A Bonds. The time for appeal of such
Order has not expired prior to the date hereof; however, but the Issuer has indicated that
it does not intend to appeal the Order. The Order remains in full force and effect.

7. To the best of my knowledge, there is no 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 Bonds and the Resolution, the operation of the System,
the validity of the Bonds or pledge of the funds set forth in the Resoluticn.

. Winfrey, H
(WVSB #4093)

354550.00007
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Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A
{Branch Banking and Trust Company)

Green Valley-Glenwood Public Service District
Bluefield, West Virginia

West Virginia Sewer Development Authority
Charleston, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges in Tariff No. 20 of the Green Valley-Glenwood
Public Service District (the "Issuer"), set forth in the Commission Order dated June 4, 2009,
Commission Order dated June 10, 2009 and Commission Order dated September 3, 2009 of the
Public Service Commission of West Virginia in Case No. 09-0196-PSD-30B and the current
operation and maintenance expenses and customer usage as furnished to me by the Issuer, it is
my opinion that such rates and charges will be sufficient to provide revenues which, together
with other revenues of the sewer 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 Sewer
Refunding Revenue Bonds, Series 2010 A (the "Bonds"), to be issued to the Branch Banking
and Trust Company in the original aggregate principal amount of $1,290,000, and all other
obligations secured by a lien on or payable from the revenues of the Sysiem, on a parity with
the Bonds, including the Issuer’s: (i) Sewer Revenue Bonds, Series 1998 A (United States
Department of Agriculture), dated March 24, 1998, issued in the original aggregate principal
amount of $540,000 (the "Series 1998 A Bonds"); (ii} Sewer Revenue Bonds, Series 1998 B
(West Virginia Infrastructure Fund), dated November 25, 1998, issued in the original aggrepate
principal amount of $317,500 (the "Series 1998 B Bonds"); (iii) Sewer Revenue Bonds, Series
2002 A (United States Department of Agriculture), dated January 4, 2002, issued in the original
aggregate principal amount of $2,800,000 (the "Series 2002 A Bonds"); and (iv) Sewer
Revenue Bonds, Series 2002 B (United States Department of Agriculture), dated January 4,
2002, issued in the original aggregate principal amount of $950,000 (the "Series 2002 B
Bonds"), (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 2010 A Bonds are issued will be at feast 120% of the average annual debt
service on the Prior Bonds and the Series 2010 A Bonds and that (ii) the Net Revenues actually

jefferyshollifieldcpa@frontiernet.net
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derived from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of the Series 2010 A Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the 3 succeeding vears after the
completion of the improvements to be financed by the Series 2010 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 2010 A Bonds.

In addition, the respective Reserve Accounts for the Prior Bonds are funded in
accordance with the Prior Bonds Resolutions.

Sincerely,

D—d 14wl o

Jeffrey S. Hollifield, CPA

5511071 jefferyshollifieldcpa@frontiernet.net



GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

CERTIFICATE AS TO ARBITRAGE

On this 29th day of December, 2010, the undersigned Chairman of the Green Valley-
Gilenwood Public Service District, Mercer County, West Virginia (the "Issuer"), being the official of the
Issuer charged with the responsibility for issuing the above-referenced bonds (the "Bonds™) of the Issuer,
and acting for the Issuer and in its name, hereby certifies as follows with regard to the Bonds and use of
the proceeds thereof, all capitalized terms used herein and not otherwise defined herein to have the same
meanings set forth in the Bonds Resolution duly enacted by the Issuer on December 23, 2010, as
supplemented by a Supplemental Resolution duly adopted by the Issuer on December 23, 2010
(collectively, the "Bond Legislation™):

1. This certificate is being executed and delivered pursuant to Section 148 of the
Internal Revenue Code of 1986, as amended, and the temporary and permanent regulations promulgated
thereunder or any predecessor thereto (collectively, the "Code™). I am the officer of the Issuer duly
charged with the responsibility of issuing the Bonds. 1 am familiar with the facts, circumstances and
estimates herein certified and duly authorized to execute and deliver this certificate on behalf of the
Issuer.

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

3. The Issuer has not been notified by the Internal Revenue Service of any listing or
proposed listing of it as an issuer that may not certify its obligations or the certification of which may not
be relied upon by holders of obligations of the Issuer or that there is any disqualification of the Issuer by
the Internal Revenue Service because a cerlification made by the Issuer contains a material
misrepresentation.

4. This certificate is based upon facts, circumstances, estimates and expectations of
the Issuer in existence on December 29, 2010, the date on which the Bonds are to be physically delivered
in exchange for more than a de minimus amount of the principal of the Bonds, and to the best of my
knowledge and belief, the expectations of the Issuer set forth herein are reasonable,

5. In the Bond Legislation pursuant to which the Bonds are issued, the Issuer has
covenanted to not take, or permit or suffer to be taken, any action with respect to the gross or other
proceeds of the Bonds which would cause the Bonds to be "arbitrage bonds" within the meaning of
Section 148 of the Code. The Issuer has, therefore, covenanted to not intentionally use any portion of the
proceeds of the Bonds to acquire higher yielding investments or to replace funds which were used directly
or indirectly to acquire higher vielding investments, except as otherwise allowed under Section 148 of the
Code. The Issuer, in the Bond Legislation, has further covenanted that it will take all actions that may be

1 10
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required of it so that the interest on the Bonds will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such exclusion.

6. The Bonds were sold on December 29, 2010, to Branch Banking and Trust
Company, Charleston, West Virginia (the "Purchaser"), for a purchase price of §1,290,000, being the par
value thereof, there being no interest accrued thereon.

7. The principal of the Bonds in the amount of §1,290,000 will be paid to the Issuer
on the Closing Date, for the purposes of (i) refunding the Issuer’s Sewer Refunding Revenue Bonds,
Series 2003 A (the “Series 2003 A Bonds™); (ii} funding the Series 2010 A Bonds Reserve Account; and
(iii) paying costs of issuance and related costs thereof. None of such monies will be deposited in a
renewal or replacement fund, and all of such monies are necessary for such purpose.

8. All proceeds from the sale of the Bonds, together with any investment earnings
thereon, if any, will be expended for payment of such refunding the Series 2003 A Bonds and costs of
issuance of the Bonds on or before May 1, 2011.

9. Sources and uses of the proceeds of the Bonds are as follows:
SOURCES

Gross Proceeds of the Bonds $1,290,000.00
Series 2003 A Bonds Reserve Account 133,335.48
Series 2003 A Sinking Fund 55,765.85
Total Sources $1,479,102.33
USES

Refunding Series 2003 A Bonds $1,324,490.30
Fund Series 2010 A Bonds Reserve Account 115,603.00
Capitalized Interest 9,633.36
Costs of Issuance* 29.375.67

*costs of issuance includes bond counsel;
local counsel; bank fee and registrar fees

Total Uses $1,479,102.33

The costs of refunding the Series 2003 A Bonds, funding the Series 2010 A Bonds
Reserve Account and the costs of issuance of the Bonds is estimated to be at least equal to the gross
proceeds of the Bonds. Except for the proceeds of the Bonds, no other funds of the Issuer will be
available to meet such costs, which would constitute "replacement proceeds" within the meaning of Treas.
Reg. § 1.148-1(c), inasmuch as (i) the Issuer does not reasonably expect that the term of the Bonds is
longer than is reasonably necessary for the governmental purposes of the Issuer, (ii) the weighted average
maturity of the Bonds does not exceed 120% of the average expected economic life of the betterments
and improvements for the System, and (iii} there are no amounts that have a sufficiently direct nexus to
the Bonds or to the govermmental purpose of the Bonds to conclude that the amounts would have been
used for that governmental purpose if the proceeds of the Bonds were not used or to be used for that
governmental purpose.
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10. Pursuant to Article IV of the Bond Resolution, the following special funds have
been created or continued relative to the Series 2010 A Bonds:

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

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

3) Series 2010 A Bonds Proceeds Fund;

(4) Series 2010 A Bonds Sinking Fund; and

(5) Series 2010 A Bonds Reserve Account.

11. Pursuant to Article IIT of the Bond Resolution, the proceeds of the Bonds will be
paid by the Issuer to the holder of the Series 2003 A Bonds. The remainder will be disbursed by the
Purchaser to pay costs of issuance of the Bonds and related costs.

Except for "preliminary expenditures” as defined in Treas. Reg. §1.150-2(f)(2), none of
the proceeds of the Bonds will be used to reimburse the Issuer for costs of operating and other expenses
of the System previously incurred and paid by the Issuer with its own or other funds.

12. Monies held in the Series 2010 A Bonds Sinking Fund and the Series 2010 A
Bonds Reserve Account will be used solely to pay the principal of and interest on the Bonds and will not
be available to meet costs of operating and other expenses of the System.

13. Except for the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds
Reserve Account, there are no other funds or accounts established or held by the Issuer which are
reasonably expected to be used to pay the principal and interest on the Bonds, or which are pledged as
collateral for the Bonds and for which there is a reasonable assurance that amounts therein will be
available to pay debt service on the Bonds if the Issuer encounters financial difficulties. None of the
monies received from the Bonds will be deposited in any reserve or replacement fund.

14. Except for a reasonable temporary period until such proceeds are needed for the
purpose for which such Bonds were issued or as otherwise allowed, no portion of the proceeds of the
Bonds will be used, directly or indirectly, to acquire higher yielding investments, or to replace funds
which were used, directly or indirectly, to acquire higher yielding investments, all within the meaning of
Section 148 of the Code.

15. The Issuer will comply with the provisions of the Code, for which the effective
date precedes the date of delivery of its Bonds to the Purchaser.

16. The Issuer acknowledges that pursuant to Section 149(d)(3)}A)iv)(ID) of the
Code, any temporary period under Section 148(c) of the Code for the proceeds of the Series 2003 A
Bonds will end on the date hereof, and thus the yield on such proceeds will be restricted to a yield not
materially higher than the yield on the Series 2003 A Bonds.
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Proceeds of the Series 2003 A Bonds will become transferred proceeds of the Series 2010 A
Bonds when proceeds of the Series 2010 A Bonds discharge the Series 2003 A on May 1, 2011. When
proceeds of the Series 2003 A Bonds become transferred proceeds of the Series 2010 A Bonds, the yield
on such proceeds will be restricted to a yield not materially higher than the yield on the Series 2010 A
Bonds or the Issuer will make timely yield reduction payments to reduce the yield on such proceeds to a
vield not materially higher than the yield on the Series 2010 A Bonds.

17. The original proceeds of the Series 2010 A Bonds, plus investment proceeds thereon, other
than amounts used for one or more of the purposes listed below, will not exceed one percent (1%) of the
original proceeds of the Series 2010 A Bonds:

(i) Proceeds that will be used to pay principal, interest, or call premiums on the Series 2010
A Bonds;
(i) Proceeds that will be used to pay pre-issuance accrued interest on the Series 2010 A

Bonds, if any, and interest on the Series 2003 A Bonds for a period up to the completion
date of the facilities for which the Series 2003 A Bonds were issued, plus one year;

(iii)  Proceeds that will be used to fund a reserve fund, if any, or investment proceeds thereon;

(iv)  Proceeds that will be used to pay costs of issuance of the Series 2010 A Bonds;

) Proceeds that will be used to pay administrative costs allocable to (A) repaying the Series
2003 A Bonds, (B) carrying and repaying the Series 2010 A Bonds, or (C) investments
acquired with proceeds of the Series 2010 A Bonds;

(vi)  Transferred proceeds, if any, allocable to expenditure for the governmental purposes of
the Series 2003 A Bonds;

{vil)  Proceeds that will be used to pay interest on purpose investments, if any; (there will be no
purpose investments);

(viii) Replacement proceeds in the Sinking Fund;

(ix)  Proceeds that will be used to pay the fees for any qualified guarantees for the Series 2010
A Bonds or the Series 2003 Bonds; and

x) Proceeds that will be used to pay the fees for a qualified hedge for the Series 2010 A
Bonds; (there will be no qualified hedges).

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

19. All property financed with the proceeds of the Bonds will be held for federal
income tax purposes by (or on behalf of) a qualified governmental unit.

20. No more than 10% of the 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. Less than 5%
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of the proceeds of the Bonds have been or will be used to make or finance loans to any person who is not
a governmental unit. The covenants of the Issuer set forth above shall not, in any way, limit or restrict the
ability of the Issuer to pay the costs of design and other preliminary costs of the Project, specifically
including, but not limited to, engineering fees, from the proceeds of the Bonds.

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

22. The Issuer shall use the Bonds proceeds solely for refunding the Series 2003 A
Bonds, funding the Series 2010 A Reserve Account and costs of issuance and the System is and will be
operated solely for a public purpose as a local governmental activity of the Issuer.

23. The Issuer shall not permit at any time or times any of the proceeds of the Bonds
or any other funds of the Issuer to be used directly or indirectly in a manner which would result in the
exclusion of the Bonds from treatment afforded by Section 103(a) of the Code by reason of classification
of the Bonds as "private activity bonds" within the meaning of the Code. The Issuer will take all actions
and refrain from taking such actions as shall be necessary to comply with the Code in order to ensure the
interest on the Bonds is excludable from gross income for federal income tax purposes.

24. The Bonds are not and will not be, in whole or in part, directly or indirectly,
federally guaranteed within the meaning of Section 149(b) of the Code.

25. The Issuer has retained the right to amend or supplement its authorizing
documents if such amendment or supplement is necessary to preserve the exclusion from gross income
for federal income tax purposes of the interest on the Bonds.

26. The Issuer shall comply with the yield restriction on the proceeds of the Bonds as
set forth in the Code.

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

28. The transactions contemplated herein do not represent an exploitation of the
difference between taxable and tax-exempt iterest rates and the execution and delivery of the Bonds is
not occurring sooner than otherwise necessary, nor are the Bonds in principal amounts greater than
otherwise necessary or to be outstanding longer than otherwise necessary.

29. The Issuer covenants and agrees to comply with the rebate requirements of the
Code if not exempted therefrom, and with all other requirements of the Code necessary, proper or

desirable to maintain the tax-exempt status of the Bonds.

30. The Issuer shall file Form 8038-G in a timely fashion with the Internal Revenue
Service.
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31. On the basis of the foregoing, it is not expected that the proceeds of any of the
Bonds will be used in a manner that would cause any of the Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code.

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

33. Steptoe & Johnson PLLC is entitled to rely upon the representations,
expectations, covenants, certifications and statements contained herein in rendering its opinions regarding
the tax-exempt status of interest on the Bonds.

34. To the best of my knowledge, information and belief, the foregoing expectations

are reasonable,

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

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

L

/E : Chairman

354550.00007
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GREEN VALILEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

CERTIFICATE OF REGISTRAR

Branch Banking and Trust Company, Charleston, West Virginia (the "Bank"), as
Registrar for the above-captioned Bonds (the "Bonds"), hereby certifies this 29th day of December, 2010
as follows, all capitalized terms used herein to have the same meanings set forth in the Bond Resolution
of the Green Valley-Glenwood Public Service District (the "Issuer") enacted December 23, 2010, as
supplemented by Supplemental Resolution duly adopted by the Issuer on December 23, 2010
{collectively, the "Bond Legislation™);

I. The Bank is a state banking corporation duly organized, validly existing, and in
good standing under the laws of the State of North Carolina, may lawfully conduct business in
West Virginia, and is lawfully empowered, pursuant to such laws, to accept the duties and obligations
contemplated and as provided under the Bond Legislation and to serve in the capacity of Registrar under
the Bond Legislation.

2. The Bank has duly authorized, by all necessary action, the authentication of the
Bonds and the exccution and delivery of this Certificate and the acceptance of all duties of Registrar
under the Bond Legislation, and any and alf other documents and agreements as may be required to be
executed, delivered and received by the Bank in order to carry out, give effect to, and consummate the
transactions contemplated thereby.

3. The person indicated in paragraph 4 below was at the time of the authentication
of the Bonds, and is now, a duly elected, qualified and acting incumbent in his or her office; and, pursuant
to authorization from the Board of Directors of the Bank, such person, in his or her official capacity, was
and is authorized to authenticate the Bonds for and on behalf of the Bank.

4, Appearing opposite the name and title of the person indicated below is a true and
correct specimen of his or her signature.

Name Title Signature

Russell R. Akers, 11 Assistant Vice President - /%M /é %b_ﬁ

5. The Bonds have been duly authenticated, registered and delivered to the
Purchaser, and the advance of the principal of the Bonds have been deposited as required by the Bond
Legislation.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, BRANCH BANKING AND TRUST COMPANY has caused
this Certificate to be executed by its duly authorized officer, the day and year first written above.

BRANCH BANKING AND TRUST COMPANY

/{?WM/ (g T

horized Officer

354550.00007
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

CERTIFICATE OF PURCHASER

BRANCH BANKING AND TRUST COMPANY, Charleston, West Virginia (the
"Purchaser™, as original purchaser from the Green Valley-Glenwood Public Service District (the
"Issuer”) of the above-captioned Bonds (the "Bonds"), hereby certifies that we are purchasing the Bonds
for our own portfolio and none of the Bonds have been the subject of an initial offering to the public. We
do not intend to divide the Bonds purchased by us nor to resell or otherwise dispose of all or any part of
the Bonds purchased by us, except as permitted by law on a basis of full disclosure to any subsequent
holder of the Bonds and subject to applicable securities laws and regulations thereunder.

1. The weighted average maturity of the Bonds is 7.84309 years.
2. The interest rate on the Bonds is 3.63%.
3. This certificate may be relied upon by the Issuer with respect to its

Certificate as to Arbitrage relating to the Bonds, and by Steptoe & Johnson PLLC in rendering their
tax opinion with respect to the Bonds.

IN WITNESS WHEREOF, BRANCH BANKING AND TRUST COMPANY has caused
this Certificate to be executed by its duly authorized officer, this 29th day of December, 2010.

BRANCH BANKING AND TRUST COMPANY

By: MA_%@

Its: fﬁ.uthorized Officer

354550.00007

12

5611108



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 Date of Report: 29-Dec-10

Charleston, WV 25301
{304) 558-3971

ISSUE: Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A

ADDRESS: 2387 Maple Acres Road, Bluefield, West Virginia COUNTY: Mercer
PURPOSE OF ISSUE:

New Money:

Refunding: X REFUNDS 1SSUE(S) DATED: 1-0ct-03
ISSUE DATE: 29-Dec-10 CLOSING DATE: 29-Dec-10
1SSUE AMOUNT: $1,290,000.00 RATE: 3.63%
1ST DEBT SERVICE DUE: 1-Feb-11 1ST PRINCIPALDUE  1-Feb-11
1ST DEBT SERVICE AMOUNT $9,633.56 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC _ Firm: Bowles Rice McDavid Graff & Lave

Contact John Stump, Esquire Contact: Cam Siegrist

Phone: (304) 353.8196 Phone: 304.347.1129
CLOSING BANK: ESCROW TRUSTEE:

Bank: Firm:

Contact: Contact;

Phone: Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: Marty Mariotti Agency: BB&T

Position: General Manager

Phone: 304.325.5832 Contact: Rusty Akers

Position: VP

Phone: 304.353.1635

DEPOSITS TO MBC AT CLOSE

By: X Wire Accrued Interest: $
Check Capitalized Interest: $
X Reserve Account: $ 115,603.00
X Other: $ see attached

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $
X IGT To Cons. Invest. Funt $

To Other; $ see attached

NOTES:  The Series 2010 A Bonds Reserve Account is fully funded at closing

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




New lIssue Report - Exhibit

Green Valley Glenwood Public Service District

Sources

2010 A Bonds

2003 Sinking Fund
2003 Reserve Account

12/29/2010

$1,260,624.33
55,766.85
133,335.48

Total Sources

Uses
Payoff 2003 A (Principal)

Payoff 2003 A (Interest)

MBC Fee

Series 2010 A Reserve

Series 2010 A Sinking Fund (1st payment)

$1,445,726.66

$1,290,000.00
32,575.00
1,915.30
115,603.00
9,633.36

Total Uses

$1,449,726.66



BB&I Branch Banking & Trust Co.

Governmental Finance

September 30, 2010 501 Tennsssee Avenue
Charleston, WV 25302

Marty Mariotti Lﬁ%ﬁ?‘;ggi?oz
Director

Green Valley Glenwood Public Service District

PO Box 6099

Bluefield, WV 24701

Dear Mr. Mariotti:

Branch Banking and Trust Company (“BB&T") is pleased to offer this proposal for the financing
requested by the Green Valley Glenwood Public Service District of West Virginia (“District™).

1) Project: Refinance of Series 2003 Sewer Revenue Bonds
(2) Amount To Be Financed: up to $1,290,000.00

3) Interest Rates, Financing Terms and Corresponding Payments:

Term Rate
e 15 years 3.63%

Payments shall be monthly in arrears, as requested. See the attached amortization schedule(s) for
information on payments.

The interest rates stated above are valid for a closing not later than 45 days after today. Closing
of the financing is contingent upon completing documentation acceptable to BB&T. We shall review
your most recent financial statements before funding this fransaction.

Remuneration for our legal expenses, preparation of documentation and for providing the project
fund services for this financing transaction shall be $4,250.00. All applicable taxes, permits, costs of
lawyers for the District and any other costs shall be the District’s responsibility and separately payable by
the District. The financing docurnents shall allow prepayment of the principal balance in whole on a
scheduled payment date with a 1% prepayment premium. :

The stated interest rates assume that the District expects to borrow less than $30,000,000 in
calendar year 2010 and that the District shall comply with IRS Code Sections 141, 148 and 149. BB&T
reserves the right to terminate its interest in this bid or to negotiate a mutually acceptable rate if the
financing is not qualified tax-exempt financing for the purpose of IRS Code Section 265(b)(3).

C)) Financing Documents:

1t shall be the responsibility of the County to retain and compensate counsel to appropriately
structure the bond according to Federal and West Virginia State Statutes. BB&T shall also require the
County’s Band Counsel to provide an unqualified legal opinion, BB&T reserves the right to review the
bond and it must be mutually accepted by BB&T and the County.



&)] Security:

The financing shall be secured by a parity lien on the net revenues of the sewer sysiem of the
District. Addtionally, there shall be a debt service reserve equal to one year of debt service for this
financing. The District shall also covenant to kecp the rates for sewerage service at a level which will
achieve a debt service ratio on all sewer revenue bonds at 1.10 to 1 after operating expenses.

* * * * % *

BB&T appreciates the opportunity to make this financing proposal and requests to be notified
within five days of this proposal should BB&T be the successful proposer.

BB&T shall have the right to cancel this offer by notifying the District of its election to do so
(whether or not this offer has previously been accepted by the District) if at any time prior to the closing
there is & material adverse change in the District’s financial condition, if we discover adverse
circumstances of which we are currently unaware, if we are unable to agree on acceptable documentation
with the District or if there is a change in law (or proposed change in law) that changes the ¢conomic
effect of this financing to BB&T. We reserve the right to negotiate and/or terminate our interest in this
transaction should we be the successful proposer. '

Please call me at (304) 353-1635 with your questions and comments. We look forward to
hearing from you.

" Sincerely,
BRANCH BANKING AND TRUST COMPANY
Ré ell R, Akers, II
Vice President

Enclosure



Green Valley / Glenwood Public Service Distriot, West Virginia
Sewer revenue bond refunding

Compound Feriod: Monthly

Nomina! Annual Rate: 3.630 %

CASH FLOW DATA
Event Date Amount Number  Period End Date
! Loan 09/30/2010 1,250,000.00 1
2 Payment 10/31/2010 9,304.56 180 Monthly 09/30/2025
AMORTIZATION SCHEDULE - Normsal Amortization, 360 Day Year
Date Payment Interest Principal Balance
Loan 09/30/2010 , 1,290,000.00
1 10/31/2010 9,304.56 3,902.25 5,402.31 1,284,597.69
2 11/30/2010 9,304.56 3,88591 5,418.65 1,279,175.04
3 12/31/2010 9,304.56 3,869,52 5,435.04 1,273,744.00
4 01/31/2011 9,304.56 3,853.08 5,451.48 1,268,292.52
S 02/28/2011 9,304.56 3,836.58 5,467.98 1,262,824.54
6 03/31/2011 9,304.56 3,820.04 5,484.52 1,257,340.02
7 04/30/2011 9,304.56 3,803.45 5,501.11 1,251,838.91
8 05/31/2011 9,304.56 3,786.81 5,517.75 1,246,321.16
9 06/30/2011 9,304.56 3,770.12 5,534.44 1,240,786.72
2011 Totals 83,741.04 34,527,76 49,213.28
10 07/31/2011 8,304.56 3,753.38 5,551.18 1,235,235.54
11 08/31/2011 ,304.56 3,736.59 5,567.97 1,229,667.57
12 09/30/2011 9,304.56 3,719.74 5,584.82 1,224,082.75
13 10/31/2011 9,304.56 3,702.85 5,601.71 1,218,481.04
14 11/30/2011 9,304.56 3,68591 5,618.65 1,212,862.39
15 12/31/2011 9,304.56 3,668.91 5,635.65 1,207,226.74
16  01/31/2012 9,304.56 3,651.86 5,652.70 1,201,574.04
17 02/29/2012 2,304.56 3,634.76 5,669.80 1,195,904.24
18 03/3172012 9,304.56 3,617.61 5,686.95 1,190,217.29
19 04/30/2012 9,304.56 3,600.41 "5,704.15 1,184,513.14
20 05/31/2012 9,304.56 3,583.15 5,721.41 1,178,791.73
21 06/30/2012 9,304.56 3,565.84 5,738.72 1,173,053.01
2012 Totals 111,654.72 43,921.01 67,733.71 '
22 07/31/2012 9,304,56 3,548.49 5,756.07 1,167,296.94
23 08/31/2012 9,304.56 3,531.07 5,773.49 1,161,523.45
24 09/30/2012 9,304.56 3,513.61 5,790.95 1,155,732.50
25 10/31/2012 9,304.56 3,496.09 5,808.47 1,149,924.03
26 11/30/2012 9,304.56 3,478.52 5,826.04 1,144,097.99



27
28
29
30
31
32
33
2013 Totals

34
35
6
37
38
39
40
41
42
43

44

45
2014 Totals

.46,

47
48
49
50
51
52
53
54
55
56
57
2015 Totals

58
59
60
61
62
63
64
65
66
67
68
69
2016 Totals

12/31/2012
01/31/2013
02/28/2013
03/31/2013
04/30/2013
05/31/2013
06/30/2013

07/31/2013
08/31/2013
09/30/2013
10/31/2013
11/30/2013
12/31/2013
01/31/2014
02/28/2014
03/31/2014
04/30/2014
05/31/2014
06/30/2014

07/31/2014
08/31/2014
09/30/2014
10/31/2014
11/30/2014
12/31/2014
01/31/2015
02/28/2015
03/31/2015

04/30/2015 -

05/31/20135
06/30/2015

07/31/2015
08/31/2015
09/30/2015
10/31/2015
11/30/2015
12/31/2015
01/31/2016
02/29/2016
03/31/2016
04/30/2016
05/31/2016
06/30/2016

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56.

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

3,460.90
3,443.22
3,425.49
3,407.70
3,389.87
3,371.97
3,354,03
41,420.96

3,336.03
3,317.97
3,299.86
3,281.70
3,263.48
3,245.21
3,226.88
3,208.49
3,190.05
3,171.55
3,153.00
3,134.39
38,828.61

3,115.73
3,097.01
3,078.23
3,059.40
3,040.50
3,021.56
3,002.55
2,983.49
2,964.36
2,945.19
2,925.95
2,906.65
36,140.62

2,887.30
2,867.89
2,848.42
2,828.89
2,809.30
2,789.65
2,769.94
2,750.17
2,730.35
2,710.46
2,690.51
2,670.51
33,353.39

5,843.66
5,861.34
5,879.07
5,896.86
5,914.69

- 5,932.59

5,950.53
70,233.76

5,968.53
§,986.59
6,004.70
6,022.86
6,041.08
6,059.35
6,077.68
6,096.07
6,114.51
6,133.01
6,151.56
6,170.17

72,826.11

.6,188,83
6,207.55
6,226.33
6,245.16
6,264.06
6,283.00
6,302.01
6,321.07
6,340.20
6,359.37
6,378.61
6,397.91

75,514.10

6417.26
6,436.67
6,456.14
6,475.67
6,495.26
6,514.91
6,514.62
6,554.39
6,574.21
6,594.10
6,614.05
6,634.05
78,301.33

1,138,254.33
1,132,392.99
1,126,513.92
1,120,617.06
1,114,702.37
1,108,769.78
1,102,819.25

1,096,850,72
1,090,864.13
1,084,859.43
1,078,836.57
1,072,795.49
1,066,736.14
1,060,658.46
1,054,562.39
1,048,447.88
1,042,314.87
1,036,163.31
1,029,993.14

1,023,804.31
1,017,596.76
1,011,370.43
1,005,125.27
998,861.21
992,578.21
986,276.20
979,955.13
973,614.93
967,255.56
960,876.95
954,479.04

948,061.78
941,625.11
935,168.97
928,693.30
922,198.04
915,683.13
909,148.51
902,594.12
896,019.91
889,425.81
882,811.76
876,177.71



70 07/31/2016 9,304.56 2,650.44 6,654.12 869,5;23.59

71 08/31/2016 9,304.56 2,630.31 6,674.25 862,849.34
72 09/30/2016 9,304.56 2,610.12 6,604.44 856,154.90
73 10/31/2016 9,304.56 2,589.87 6,714.69 849,440.21
74 11/30/2016 9,304.56 2,569.56 6,735.00 842,705.21
75 12/31/2016 9,304.56 2,549.18 6,755.38 835,949.83
76 01/31/2017 9,304,56 2,528.75 6,775.81 829,174.02
77 02/28/2017 9,304.56 2,508 25 6,796.31 822,377.71
78 03/31/2017 9,304.56 2,487.69 6,816.87 815,560.84
79 04/30/2017 9,304.56 2,467.07 6,837.49 808,723.35
80  05/31/2017 9,304.56 2,446.39 6,858.17 801,865.18
81 06/30/2017 9,304.56 2,425.64 6,878.92 794,986.26
2017 Totals 111,65472  30,463.27 81,191.45
82 07/31/2017 9,304.56 2,404.83 6,899.73 788,086.53
83 08/31/2017 9,304.56 2,383.96 6,920.60 781,165.93 -
84 09/30/2017 9,304.56 2,363.03 6,941.53 774,224.40
85 10/31/2017 © 9,304.56 2,342.03 6,962.53 767,261.87
86 11/30/2017 9,304.56 2,320.97 6,983.59 760,278.28
87  12/31/2017 9.304.56 2,299.84 7,004.,72 753,273.56
88  01/31/2018 9,304.56 2,278.65 7,025.91 746,247.65
89  02/28/2018 9,304.56 2,257.40 7,047.16 739,200.49
90  03/31/2018 930456 . 2,236.08 7,068.48 732,132.01
91  04/30/2018 9,304.56 2,214.70 7,089.86 725,042.15
92 05/31/2018 9,304.56 2,193.25 7,111.31 717,930.84
93 06/30/2018 9,304.56 2,171.74 7,132.82 710,798.02
2018 Totals 111,65472  27,466.48 84,188.24
94  07/31/2018 9,304.56 2,150.16 7,154.40 703,643.62
95  08/31/2018 9,304.56 2,128.52 7,176.04 696,467.58
96  09/30/2018 9,304.56 2,106.81 7,197.75 689,269.83
97  10/31/2018 9,304.56 2,085.04 7,218.52 682,050.31
98  11/30/2018 9,304.56 2,063.20 7,241.36 674,808.95
99 12/31/2018 9,304.56 2,041.30 7,263.26 667,545.69
100 01/31/2019 9,304.56 2,019.33 7,285.23 660,260.46
101 02/28/2019 9,304.56 1,997.28 7,307.27 652,953.19
102 03/31/2019 9,304.56 1,975.18 7,329.38 645,623 81
103 04/30/2019 9,304.56 1,953.01 7,351.55 638,272.26
104 05/31/2019 9,304.56 1,930.77 7,373.79 630,898.47
105 06/30/2019 9,304.56 1,908.47 7,396.09 623,502.38
2019 Totals 111,654.72  24,359.08 87,295.64
106 07/31/2019 9,304.56 1,886.09 7,418.47 616,083.91
107 08/31/2018 9,304.56 1,863.65 7,440.91 608,643.00
108 09/30/2019 9,304.56 {,841.15 7,463.41 601,179.59
109  10/31/2019 9,304.56 1,818.57 7,485.99 593,693.60
110 11/30/2019 9,304.56 1,795.92 7,508.64 586,184.96
111 12/31/2019 9,304.56 1,773.21 7,531.35 578,653.6

112 01/31/2020 9,304.56 1,750.43 7,554.13 571,099.48



113
114
115
116
117
2020 Totals

118
119
120
121
122
123
124
125
126
127
128
129
2021 Totals

130
131

132

133
134
135
136
137
138
139
140
141
2022 Totals

142
143
144
145
146
147
148
149
150
151
152
153
2023 Totals

154

02/29/2020
03/31/2020
04/30/2020
05/31/2020
06/30/2020

07/31/2020
08/31/2020
09/30/2020
10/31/2020
11/30/2020
12/31/2020
01/31/2021
02/28/2021
03/31/2021
04/30/2021

05/31/2021 .

06/30/2021

07/31/2021
08/31/2021
06/30/2021
10/31/2021
11/30/2021
12/31/2021
01/31/2022
02/28/2022
03/31/2022
04/30/2022
05/31/2022
06/30/2022

07/31/2022
08/31/2022
09/30/2022
10/31/2022
11/30/2022
12/31/2022
01/31/2023
02/28/2023
03/31/2023
04/30/2023
05/31/2023
06/30/2023

07/31/2023

9,304,56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
$,304.56

. 9,304.56. .

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304,56
9,304.56
9,304,56
111,654.72

9,304.56

1,727.58
1,704.66
1,681.67
1,658.61
1,635.48
21,137.02

1,612.28
1,589.01
1,565.67
1,542.26
1,518.78
1,495.23
1,471.60
1,447.91
1,424.14
1,400.30
1,376.39
1,352.41
17,795.98

1,328.36
1,304.23

- 1,280.03 .. ..

1,255.75
1,231.41
1,206.98
1,182.49
1,157.92
1,133.28
1,108,56
1,083.76
1,058.90
14,331.67

1,033.95
1,008.94
983.34
958.67
933.42
908.10
882.70
857.23
831.67
806.04
780.33
754.558
10,739.44

728.69

7,576.98
7,599.90
7,622.89
7,645.95
7,665.08
90,517.70

7,692.28
7,715.55
7,738.89
7,762.30
7,785.78
7,809.33
7,832.96
7,856.65
7,880.42
7,904.26
7,928.17
7,952.15
93,858.74

7.976.20
8,000.33

8,048.81
8,073.15
8,097.58
8,122.07
8,146.64
8,171.28
8,196.00
8,220.80
8,245.66
97,323.05

8,270.61
8,295.62
8,320.72
'8,345.89
8,371.14
8,396.46
8,421.86
8,447.33
8,472.89
8,498.52
8,524.23
8,550.01
100,915.28

8,575.87

8,024,531 ..

563,522,50
555,922.60
548,299.71
540,653.76
532,984.68

5235,292.40

517,576.85
509,837.96
502,075.66
494,289.88
486,480.55
478,647.59
470,790.94
462,910.52
455,006.26
447,078.09
439,125.94

431,14%9.74
423,145.41

415,124,883

407,076.07
399,002.92
390,905.34
382,783.27
374,636.63
366,465.35
358,269.35
350,048.55
341;802.89

333,532.28
325,236.66
316,915.94
308,570.05
300,198.91
291,802.45
283,380.59
274,933.26
266,460.37
257,961.85
249,437.62
240,887.61

232,311.74



155

156

157

158

159

160

161

162

163

164

_ 165
2024 Totals

166
167
168
169
170
171
172
173
174
173
176
177
2025 Totals

178
179
180
2026 Totals

Grand Totals

08/31/2023
09/30/2023
10/31/2023
11/30/2023
12/31/2023
01/31/2024
02/29/2024
03/31/2024
04/30/2024
05/31/2024
06/30/2024

07/31/2024
08/31/2024
09/30/2024
10/31/2024
11/30/2024
12/31/2024

" 01/31/2025
02/28/2025

03/31/2025
04/30/2025

05/31/2025

06/30/2025

07/31/2025
08/31/2025
09/30/2025

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
$,304,56
9,304.56
9,304.56
9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56
9,304.56

..9,304.36. .

9,304.56
111,654.72

9,304.56
9,304.56
9,304.56
27,913.68

1,674,820.80

702.74
676.72
650.62
624.45
598.19
571.85
545.43
518.94
492.36
465,70
438.97
7,014.66

412.15
385.25
358.27
33121
304.06
276.83
249.53
222,13
194.66
167.10

13946 ... -

111.74
3,152.39

83.93
56.04
28.49
168.46

384,820.80

8,601.82
8,627.84
8,653.94
8,680.11
8,706.37
8,732.71
2,759.13
8,785.62
8,812.20
8,838.86
8,865.59

104,640.06

8,892.41
8,919.31
8,946.29
8,973.35
9,000.50
9,027.73
9,055.03
9,082.43
9,109.90
9,137.46

--9,165.10- - -

9,192,82
108,502.33

9,220.63
9,248.52
9,276.07
27,745.22

1,290,000.00

223,709.92
215,082.08
206,428.14
197,748.03
189,041.66
180,308.95
171,549.82
162,764.20
153,952.00
145,113.14
136,247.55

127,355.14
118,435.83
109,489.54
100,516.19
91,515.69
82,487.96
73,432.93
64,350.50
55,240.60
46,103.14

27,745.22
18,524.59

9,276.07
0.00

36,938.04- -



Branch Banking & Trust Co.

Governmental Finance

501 Tennessee Avenue
Charleston, WV 25302
{304) 353-1653

Fax (304) 340-4702

December 29, 2010

Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A

Green Valley-Glenwood Public Service District
Bluefield, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

The undersigned Russell R. Akers, II, Assistant Vice President of Branch Banking and
Trust Company, Charleston, West Virginia (the "Purchaser”}, on behalf of the Purchaser in connection
with its purchase of $1,290,000 aggregate principal amount of the Sewer Refunding Revenue Bonds,
Series 2010 A (the "Bonds"), issued by the Green Valley-Glenwood Public Service District (the
"Issuer") on the date hereof, hereby makes the following representations and warranties to you that:

L. We have sufficient knowledge and experience in financial and business matters,
including purchase and ownership of municipal revenue obligations, to be able to evaluate the risks and
merits of the investment represented by our purchase of the Bonds, and our net worth and available
assets are such that we are able to bear the economic risk of our purchase of the Bonds.

2. We understand that the entire principal of and interest on the Bonds are payable
by the Issuer solely from the Net Revenues of the System (as defined in the Resolution of the Issuer
adopted December 23, 2010}, on a parity with the Issuer’s Prior Bonds; that the Bonds are special and
limited obligations of the Issuer and are not general obligations or secured by any obligation or pledge
of any monies received or to be received by the Issuer other than the Net Revenues described above;
that the Bonds do not now and shall never constitute an indebtedness of the Issuer with in the meaning
of any constitutional or statutory provision or limitation, all as set forth in the Resolution.
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Green Valley-Glenwood Public Service District, et. al.
Page 2

3. We understand that no official staternent, prospectus, offering circular or other offering
statement containing material information with respect to the Issuer or the Bonds is being issued, that
the Bonds are unrated, and that in due diligence, we have made our own inquiry and analysis with
respect to the Issuer, the Bonds and the security therefor, and other material factors affecting the
security for and payment of the Bonds, and are relying solely on such inquiry and analysis in our
purchase of the Bonds.

4, We acknowledge that during the course of the transaction and prior to the sale
of the Bonds, we have requested or have had access to information, including financial statements and
other financial information, to which a reasonable investor would attach significance in making
investment decisions, and we have had the opportunity to ask questions and receive answers from
knowledgeable individuals concerning the Issuer, the Bonds and the security therefor, so that as a
reasonable investor, we have been able to make our decision to purchase the Bonds. No such
information requested by us has been denied to us.

5. Because of our experience in financial and business matters, we believe that we
are qualified to make the inquiry and analysis described in paragraph 3 and to understand fully the
documents and information described in paragraph 4.

6. We understand that the Bonds (a) are not being registered under the Securities
Act of 1933, as amended, and are not being registered or otherwise qualified for sale under the "Blue
Sky" laws and regulations of any state, (b} will not be listed on any stock or other securities exchange,
(¢) will carry no rating from any rating service, and (d) may be resold only to purchasers who meet the
criteria set forth herein and who, as a condition to such purchase, deliver an executed letter
substantially in the form hereof to Steptoe & Johnson PLLC, Charleston, West Virginia.

7. We have been informed by Steptoe & Johnson PLLC, bond counsel to the
Issuer, that the Internal Revenue Code of 1986, as amended (the "Code"), prescribes satisfaction of
several requirements in order that interest on the Bonds be and remain excludable from gross income
for federal income tax purposes, some of which apply after issuance of the Bonds, and that
noncompliance by the Issuer with certain of such requirements could cause interest on the Bonds to be
includable in gross income for federal income tax purposes and thus, subject to federal income taxation
retroactively to the date hereof. We have also been informed by Steptoe & Johnson that under the
Code, interest on obligations, such as the Bonds, which are not "private activity bonds, " are not an item
of tax preference for purposes of the alternative minimum tax imposed on individuals and corporations
by Section 55 of the Code, but that a provision of the Code which is applicable to corporations (as
defined for federal income tax purposes), and which would impose an alternative minimum tax on a
portion of the excess of adjusted net book income over pre-bock alternative minimuin taxable income,
could subject part of the interest on the Bonds received by corporations to such corporate alternative
minimum tax.

8. We are purchasing the Bonds for investment in our own account and do not
intend to divide the Bonds purchased by us nor to resell or otherwise dispose of all or any part of the
Bonds purchased by us, except as permitted by law on a basis of full disclosure to any subsequent
holder of the Bonds and subject to applicable securities laws and regulations thereunder.

5611115



Green Valley-Glenwood Public Service District, et. al.
Page 3

9. The Bonds and the other certificates, opinions and documents delivered in
connection with the Bonds contain such terms and are in such form that are acceptable to the Purchaser.

10. We have had the opportunity to consult with and be advised by legal counsel as
to the significance of this letter and we have satisfied ourselves that the Bonds are a lawful investiment
for us under all applicabls laws.

Very truly yours,

BRANCH BANKING AND TRUST COMPANY

By: R ol 05 {/_,,-ﬁi_o/@ T
Autﬁorf;ed Officer

354550.00007
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Refunding Revenue Bonds, Series 2010 A

RECEIPT AND RELEASE

The undersipned authorized representative of the West Virginia Municipal Bond
Commission, as the Paying Agent of the Green Valley-Glenwood Public Service District’s Sewer
Refunding Revenue Bonds, Series 2003 A, dated October 1, 2003, issued in the original aggregate
principal amount of $1,675,000 (the “Series 2003 A Bonds") hereby certifies that it has this day
received the sum of $1,260,624.33 from the Green Valley-Glenwood Public Service District’s and that
such amount, together with the transfers of $55,766.85 from the Series 2003 A Bonds Sinking Fund
and $133,335.48 from the Series 2003 B Reserve Account is sufficient to pay the Commission fees and
to defease the entire principal amount of and interest accrued on the Series 2003 A Bonds on May I,
2011 and discharge the liens, pledges and encumbrances securing the Series 2003 A Bonds.

Dated this 30th day of December, 2010,

WEST VIRGINIA MUNICIPAL BOND COMMISSION

Tts: Authorized Officer

354550.00007
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Escrow Aereement

Green Valley-Glenwood Public Service District
Sewer Refunding Revenue Bonds, Series 2010 A

ESCROW AGREEMENT FOR SERIES 2003 A BONDS

This ESCROW AGREEMENT (the “Agreement”), made and entered into as of
December 29, 2010, by and among the GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT (the “Issuer”), the WEST VIRGINIA MUNICIPAL BOND COMMISSION (the
“Paying Agent”, the “Escrow Agent” or “Escrow Trustee”) and UNITED BANK, INC. (the
“Registrar”).

WITNESETH THAT:

WHEREAS, the Issuer presently owns and operates a public sewerage system
(the *“System’™) and has heretofore financed and refinanced the acquisition and construction of
the System and certain additions, extensions and improvements thereto by the issuance of several
series of bonds;

WHEREAS, the Issuer has determined to issue its Sewer Refunding Revenue
Bonds, Series 2010 A, dated December 29, 2010, in the aggregate principal amount of
$1,290,000 (the “Series 2010 A Bonds™) and contemporancously therewith defease its Sewer
Refunding Revenue Bonds, Series 2003 A, dated October 1, 2003, issued in the original
aggregate principal amount of $1,675,000 of which $1,290,000 is currently outstanding (the
“Series 2003 A Bonds™),

WHEREAS, the Issuer intends to defease all of the Series 2003 A Bonds
currently outstanding by depositing with the Escrow Agent on December 29, 2010 (the “Closing
Date”) a portion of the proceeds of the Series 2010 A Bonds in the amount of $1,133,472.80 and
moneys on deposit in the Series 2003 A Bonds Sinking Fund and Series 2003 A Bonds Reserve
Account, held by the Escrow Agent in the amounts of §55,766.85 and $133,335.48 respectively,
which amounts will be deposited by the Escrow Agent an account to be created and known as the
“Series 2003 A Bonds Escrow Fund”,

WHEREAS, the cumulative amount deposited in the Series 2003 A Bonds
Escrow Fuud from the Series 2010 A Bonds, the Series 2003 A Bonds Sinking Fund and the
Series 2003 A Reserve Account ($1,322,575) shall collectively be known as the “Redemption
Deposit Amount”;

WHEREAS, the Redemption Deposit Amount 18 i1 such amount as to insure the
payment on May 1, 2011 (the “Redemption Date”), pursuant to the Bond Resolution adopted by
the Tssuer on August {8, 2003, as supplemented (collectively, the “Bond Resolution™), of the



entire principal amount of the Series 2003 A Bonds then outstanding, and all interest accrued
thereon (collectively, the “Redemption Price”); and

WHEREAS, on or before one business day prier to the Redemption Date, the
Paying Agent shall transfer to the Depository Trust Company (“DTC”), New York, New York,
the Redemption Price in order that the payment can be effected to the registered owner(s) of the
Series 2003 A Bonds upon presentation of such Series 2003 A Bonds for payment in accordance
with the Bond Resolution;

NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order further to secure payment of the Series 2003 A Bonds, as heretofore
provided, the parties hereto mutually undertake, promise and agree for themselves, their
respective representatives, successors and assigns, as follows:

L. The Escrow Agent shall create the Series 2003 A Bonds Escrow Fund separate and
apart from all other funds or accounts of the Escrow Agent:

2. The Tssuer shall deposit an amount of $1,133,472.80 from proceeds of the Series 2010
A Bonds with the Escrow Agent on the Closing Date and such amount shall constitute
an irrevocable deposit of such moneys in trust for, and such moneys shall be
deposited by the Escrow Agent in the Series 2003 A Bonds Escrow Fund.

3. The Escrow Agent shall transfer an amount of $55,766.85 from the Series 2003 A
Bonds Sinking Fund to the Series 2003 A Bonds Escrow Fund.

4, The Escrow Agent shall transfer an amount of $133,335.48 from the Series 2003 A
Bonds Reserve Account to the Series 2003 A Bonds Escrow Fund.

5. Surplus amounts remaining in the Series 2003 A Bonds Revenue Fund and/or Series
2003 A Bonds Reserve Account shall be applied to fees due and owing the Escrow
Agent with respect to the Series 2003 A Bonds.

6. The cumulative amounts deposited from the Series 2010 A Bonds; the Series 2003 A
Bonds Revenue Fund and the Series 2003 A Bonds Reserve Account into the Sertes
2003 A Bonds Escrow Fund (cumulative total of $1,322,575) shall collectively be
known as the “Redemption Deposit Amount”.

7. The Redemption Deposit Amount shall be sufficient to pay the Redemption Price in
full on the Redemption Date.

8. The United Bank, Inc. (the “Registrar”) has provided a notice of redemption by
registered or certified mail to the Depository Trust Company as the registered owner
of the Series 2003 A Bonds, not more than 60 days nor less than 30 days prior to the
Redemption Date, in accordance with Section 3.07 of the Resolution and the
requirements of the Series 2003 A Bonds.



10.

i1.

12.

[3.

The holders of the Series 2003 A Bonds shall have an express lien on all moneys and
assets in the Series 2003 A Bonds Sinking Fund, including the Series 2003 A Bonds
Reserve Account therein, until paid out, used and applied in accordance with ihis
Agreement.

At least one business day prior to the Redemption Date, the Escrow Agent shall
transfer the Redemption Price to the Paying Agent in order that the payment of the
Redemption Price can be made to the registered owners of the Series 2003 A Bonds
upon presentation of such Series 2003 A Bonds for payment in accordance with the
Bond Resolution.

This Agreement shall terminate on the date on which all the Outstanding Series 2003
A Bonds have been redeemed, paid in full and discharged. Upon termination of this
Agreement, any moneys remaining after payment of fees of the Escrow Agent shall
be transferred by the Paying Agent for deposit into the Series 2010 A Bonds Sinking
Fund of the Series 2010 A Bonds.

This Agreement may be executed in several counterparts, all or any of which shall be
regarded for all purposes as one original and shall constitute and be but one and the

same instrument.

This Agreement is made in the State of West Virginia under the Constitution and laws
of such State and is to be so construed.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQF, the parties hereto have executed this Agreement on
the day and year first above written.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By:

Its: Authorized Representative

UNITED BANK, INC.

By:
Its: Authorized Representative

354550.00007
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the day and year first above written.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

By:

Its: Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By: i gtﬁ - T
Its: Autherized Representative

UNITED BANK, INC.

By:
Its: Authorized Representative




IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the day and year first above written.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

Bw

Its: Chairman

WEST VIRGINIA MUNICIPAL BOND
COMMISSION

By:

Its: Authorized Representative

UNITED BANK, INC.

By:
Its: Aughiorized Representative

354550.00007



Green Valley Glenwood PSD
Refunding 2003 A Bonds
Closing Date December 29, 2010

A. COST OF PROJECT TOTAL BBT Loan {2003 Reserve 2003 SF
1 a Payoff 2003 A {Principal) 1,260,000.00{ 1,100,857.67 133,335.48 55,766.85
b. Payoff 2003 A {Interest) 32,575.00 32,575.00 0.00 0.00
¢  MBC Fees 1,815.30 1,815.30 0.00 0.00
2 Legal - Winfrey 8,000.00 8,000.00 0.00 0.00
3 Registrar Fees for Notice of 2003 A Bonds 1,125.67 1,125.67 0.00 0.00
4 TOTAL of Lines 1 through 3 1,144,513.64 133,335.48

BiCOSTOEEINANCING R IR
5 Reserve Account - 2030 A Bonds

| 333 615 97

55,766.85

0.00

115 603 00 115,603.00 0.00
& Capitalized interest - 2010 A Bonds 9,633.36 9,633.38 .00 0.00
7 BB&T Bank Fee 4,250.00 4,250.00 0.00 0.00
8 Bond Counsel 16,000.00 16,000.00 0.00 0.00
9 Cost of Issuance (lines 5 through &) 145 486.38 145,486.36 0.00 0.00
10 TOTAL COST line 4 plus line 9 1,290,000.00 133,335.48 55,766.85

1,479,102.33
CSOURCES OEOTHER FUNDS v i i

000

11 Federal Grants 000 000 OOD
12 State Grants 0.00 0.00 0.00 0.00
13 Other Sources 189,102.33 0.00 133,335.48 55,766.85
14 TOTAL GRANTS Llnes 11 through 13 189,102.33 0.00 133,335.48 55,766.85
15 Size of Bond Issue {line 10 minus Line 14) 1,290,000.00 1,290,000.00 0.00 0.00

The 2003 A Bonds will be repaid on May 1, 2011
The funds will be escrowed at the MBC uniit that date
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GREEN VALILEY-GLENWOOD PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $540,000
SEWER REVENUE BOND, SERIES 1998 A, OF GREEN
VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT,
JUNIOR AND SUBORDINATE TO THE OUTSTANDING
SEWER REVENUE BONDS, SERIES 1964, AND ON A
PARITY WITH THE OUTSTANDING SEWER REVENUE
BOND, SERIES 1987, OF THE: DISTRICT, TO
PERMANENTLY FINANCE THE COST, NOT OTHERWISE
 PROVIDED, OF ACQUISITION AND CONSTRUCTION OF |

~ CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
SEWERAGE SYSTEM AND ALL APPURTENANT
FACILITIES OF THE DISTRICT; A DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE
BOND; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES AND SECURITIES OF THE HOLDER OF THE
BOND; AND PROVIDING WHEN THIS RESOLUTION
SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT:

ARTICIEI
STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS
Sectign 1.01. Authoritv for This Resolution. This Resolution is adopted

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

Section 1.02. Findines and Determinations. It is hereby found,
determined and declared as foliows:

A.  The Issuer currently owns and operaies a public sewerage system and
desires to finance and acquire, construct, operate and maintain certain additional public
service properties consisting of improvements and extensions to such existing sewerage



faciliries with all appurtenant facilities, within the boundaries of the Isser to be owned and
operated by the Issuer.

E. It is deemed essential, convenient and desirable for the health, welfars,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, the
Issuer either has acquired and constiucted, or will acquire and construct, certain
improvements and extensions to the existing sewerage facilities of the Issuer, consisting of
a 2.0 meter sewage belt press, and all necessary appurtenant facilities in Mercer County,
West Virginia (the "Project”), particularly described- in and according to the plans aad
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 has

_ temporarily financed a portion of the costs of acquisition and construction of the Project

through a certain interim loan from First Century Bank, Bluefield, West Vuguua which
financing was approved by the Public Service Commission of West Virginia by Final Order
dated April 21, 1996, The Issuer now desires and hereby authorizes and orders the
permanent fmancing of the Costs of the Project, as hereinafier defined. The existing sewerage
facilities of the Issuer, together with the Project and any further additions, extensions or
improvements thereto, are herein called the "System."” The acquisition and construction of
the Project and the financing hereby authorized and provided for are public purposes of the
Issuer and are ordered for the purpose of meeting and serving public convenience and
necessity.

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

D.  The cost of the acquisition and censtruction of the Project is $540,000,
of which the entire amount will be obtained from the proceeds of sale of the Bond herein
authorized.

E.  The Issuer has temporariiy financed a portion of the costs of acquisition
and construction of the Project through a certain interim loan from First Century Bank,
Bluefield, West Virginia, which financing was approved by the Public Service Commission
of West Virginia by Final Order dated April 21, 1996. The Issuer now desires and hereby
authorizes and orders the permanent financing of the Costs of the Project, as hereinafter
defined. It is necessary for the Issuer to issue the Bond in the principal amount of $540,000
to permanently finance the cost of such acquisition and construction in the manner heremafter
provided. The cost of such acquisition and construction shall be deemed to include, without
being limited to, the acquisition and construction of the Project; the cost of paying off the
principal balance of, and accrued interest on, that certain note of the Issuer held by First
Cenmury Bank, Bluefield; the acquisition of any necessary property, real or personal, or
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inrerest therein; interest on the Bond prior to, during and for six months after completion of
such construction to the extent that revenues of the System are not sufficient therefor;
engineering and legal expenses; expenses for estimates of costs and revenues; expenses for
plans, specifications and surveys; and such other expenses as may be necessary or incidental
to the acquisition and construction of the Project and the financing authorized hereby;
provided that, reimbursement to the Issuer for any amounts expended by it for the repayment
of indebtedness incurred for Costs of the Project by the Issuer shall be deemed Costs of the
Project. ' : '

F. The period of usefulness of the System after completion of the Project
is mot less than 40 years. : ‘ .

G.  There are outstanding obligations of the Issuer which will rank either
senior and prior to, or on a parity with, the Bond as to liens, pledge and source of and
security for payment, being the Sewer Reverme Bond, dated April 1, 1964, issued in the
original aggregate principal amount of $680,000 (the "Series 1964 Bonds"), held by the
public, and the Sewer Revenue Bord, Series 1987, dated May 20, 1987, issued in the original
aggeregate principal amount of $1,952,000 (the "Series 1987 Bonds™), held by the Purchaser.
The Series 1964 Bonds and the Series 1987 Bonds are hereinafter collectively called the
“Prior Bonds.” The Bond shall be issued junior and subordinate to the Sertes 1964 Bonds,
and on a parity with the Series 1987 Bonds, with respect to liens, pledge and source of and
security for payment and in all other respects. Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Issuer which will rank prior to or on a parity with the
Bond as to lien, pledge and/or source of and security for payment.

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

H. It is in the best interest of the Issuer that the Bond be sold to the
United States Department of Agriculture, Rural Utilities Service (the "Purchaser”), pursuant
to the terms and provisions of a Letter of Conditions dated March 25, 1997, and all
amendments thereto, if any (collectively, the "Letter of Conditions").

L. 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 issnance of the
Bond, or will have so complied prior to issuance of the Bond, including, among other things
and without limitation, the consent and approval, pursuant to the Act and other applicable
provisions of law, of the issuance of the Bond, the acquisition and construction of the Project
and the imposition of rates and charges by the Public Service Commission of West Virginia
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by final order, the time for rehearing and appeal of which have expired or shail have been
duly waived or otherwise provided for.

Secrion 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Bond by those who shall be the registered owner of the same from time
to time, this Resolution (the "Bond Legislation") shall be deemed to be and shali constitte
a contract between the Issuer and such Bondholder, and the covenants and agreements set
forth herein to be performed by the Issuer shall be for the benefit, protection and security of
the registered owner of the Bond. - '

Section 1.04.  ° 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 Sewer Revenue Bond, Series 1998 A, authorized hereby.

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

“Bonds” means, collectively, the Bond and the Prior Bonds.

"Chairman” means the Chairman of the Governing Body.

"Consulting Engineer" means Pentree, Incorporated, Princeton, West Virginia, -
or any qualified engineer or firm of engineers which shall at any time hereafter be retained

by the Issuer as Consulting Engineer for the System.

"Depository Bank” means First Community Bank, Princeton, West Virginia,
a bank or trust company which is a member of FDIC (herein defined), and its successors and

- 48signs.

"Facilities" or "sewerage facilities” means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, furniture,
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.
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"Governing Body" means the Public Service Board of the Issuer.

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

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

"Issuer,” "Borrower” or "District” means Green Valley-Glenwbod Poblic
Service District, in Mercer County, West Virginia, and includes the Governing Body. -

"Letter of Conditions” means the Letter of Conditions of the Purchaser dated
March 25, 1997, and all amendments thereto, if any.

" “Minimum Resérve” méans' , as of any date of calculation, the maximum ambuﬁt
of principal and interest which will become due on the Series 1998 A Bonds in the then

current or any succeeding year.

"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, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included
under recognized accounting principles and retention of a sum not to exceed 1/6th of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such surn as working capital, provided that all monthly amortization payments upon
the Series 1964 Bonds, the Series 1987 Bonds and the Series 1998 A Bonds and into the other
Funds provided for herein have been made to the last monthly payment date prior to the date
Series 1998 A Bonds such retention.

“Prior Bonds" means, collectively, the Series 1964 Bonds and the Series 1987
Bonds. :

"Prior Resolutions" means, collectively, the Series 1964 Resolution and the
Series 1987 Resolution.

"Project” shall have the meaning stated in Section 1.02B above.
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"Purchaser” or "Government"” means United States Department of Agriculture,
Rural Utilities Service, and any successor thereof, acting for and on behalf of the
Unitad States of America.

"Qualified Investments" means and includes any of the following:
(a) Government Obligations;
- (b) Gox‘fernmént Obligations which have been stripped

of their unmatured mterest coupons, interest coupons stripped
from Govermment Obligations,” and receipts or certificates

. evidencing payments from Government Obligations or interest

coupons stripped from Government Obligations;

(c) DBonds, 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 Washmgton Metropolitan Area
Transit Authority;

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

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

()  Money market funds or similar funds whose only
assets are investments of the type described in paragraphs (a)
through (e) above;
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(g) Repurchase agreemems, 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 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 secunty interest
in the collateral therefer, must have (or its agent must have)
possession of such collateral, and such collateral must be free of
all claims by third parties;

() . The West Virginia "consolidated fund" managed by
the West Virginia State Board of Imvestments pursnant to
Chapter 12, Article 6 of the West Virginia Cede of 1931, as

amended; and

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

- Corporation.

"Registered Owmer," "Bondholder,” *Holder of the Bond"” or any similar term

means any person who shall be the registered owner of the Bond.

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

"Resolutions” means, collectively, the Series
Series 1987 Resolution and the Bond Legislation.

1964 Resolution,

the

"Series 1964 Bonds" means the outstanding Sewer Revenne Bonds; Series 1964,

of the Issuer described in Section 1.02G hereof.

"1964 Resolution” means the resolution of the Issuer adopted April 10, 1964,

authorizing the Series 1964 Bond.

"Series 1987 Bonds" means the outstanding Sewer Revenue Bond, Series 1987,

of the Issuer described in Section 1.02G herecf.
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"1987 Resolution" means the resohution of the Issuer adopted October 18, 1985,
authorizing the Series 1987 Bond.

"Revermes” or "Gross Revenues" means all rates, rents, fees, charges or other
income received by the Issuer, or accrued to the Issuer, or any department, board, agency
or instrumentality thereof in control of the management and operation of the System, from
the operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices. - = 3 ' -' :

"Secretary” means the Secretafy of the Governing Body.

- "System" means the sewerage system of the Issuer as improved, extended,
enlarged and expanded by the Project, and includes the complete sewerage system of the
Issuer and all sewerage 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
sewerage system; and shall also include any and all additions, extensions, improvements,
properties or other facilities at any time acquired or constructed for the sewerage works
system of the Issuer.

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

Words importing singular number shall inclede the plural number in each case
and vice versz; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neuter gender shall include any other gender; and any
requirement for execution or attestation of the Bond or any certificate or other document by
the Chairman or Secretary shall mean that such Bond, certificate or other document may be
executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE 11

AUTHORIZATION OF ACQUISITICN AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the

. Project. There is hereby authorized the permanent financing of the acquisition and

construction of the Project, at an estimated cost of $540,000,.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.




ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorization of Bond. Subject and pursuant to the
provisions of the Bond Legislation, the Bond of the Issuer, to be known as "Sewer Revenue

- Bond, Series 1998 A," is hereby authorized to be issued in the aggregate principal amount
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of not exceeding $540,000 for the purpose of financing the cost of the acquisition and
construction of the Project. ' '

‘ Section 3.02. Description of Bond. - The Bond shall be issued in single
form, mumbered AR-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 4.50% per annum, and shall be sold for the par value thereof.

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

. Section3.03. - Negotigbility, Registration, Transfer and Exchange of

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

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

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

Section 3.04. Registrap. The Issuer shall be the Registrar and will keep, -

or cause o be kept by its agent, at its office, sufficient books for the registration and transfer
of the Bond, and, upon presentation for such purpose, the Registrar shall, under such

10




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 of wransfer only if ownership

thereof is to be registered in the name of the Purchaser, an individual (including joint

ownership), a corporation, a parmership or a trust, and only upon receipt of the social
security number of each individual, the federal employer identification number of each
corporation or parmership or the social security fumbers 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 iitially be fully registered as ta both principal and interest

in the name of thé Uniited 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 its National Finance Office, St. Louis, Missouri 63103, or such
other address as shall be stated in writing to the Issuer by the United States of America.

Section 3.03. 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 has

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 hield such office or may
not have been so authorized.

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

Section 3.07. Bond Secured by Pledge of Net Revenues, The payment
of the debt service of the Bond shall be secured forthwith by a second lien on the Net
Revenues derived from the System, junior and subordinate to the Series 1964 Bonds, and
on a parity with the Series 1987 Bonds, in addition to the statutory mortgage lien on the
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System hereinafter provided for as to the Bonds. The Net Revemes derved 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 imerest on the Bond as the same becomes due, all junior and subordinate to
the pledge in favor of the Series 1964 Bonds and on a parity with the pledge in favor of the
Series 1987 Bonds.

Section 3.08. -~ Form of Bond. Subject to the provisions bereof, the text
of the Bond and the other details thereof shall be of substantially the following tenor, with -
such omissions, insertions and variations as may be authorized or permitted hereby or by any
resolution adopted after the date of adoption hereof and prior to the issuance thereof:
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(FORM OF BOND)

GREEN VALLEY-GLENWQQD PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1998 A

$540,000

No. AR-1 ) : ‘Date:

FOR VALUE RECEIVED, GREEN VALIEY-GLENWOOD PUBLIC
SERVICE DISTRICT (herein called "Borrower") promises to pay to the order of the United
States of Americz (the "Government"), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of FIVE HUNDRED FORTY THOUSAND
DOLLARS ($540,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annmum. The said principal and interest shall be paid i the following installments on the
following dates: Monthly installments of § commencing 30 days following
delivery of the Bond and contimuing on the corresponding day of each month covering
principal and interest, thereafter on said corresponding day of each month, except that the
final installment shall be paid at the end of 40 years from the date of this Bond, in the sum
of the unpaid principal and interest due on the date thereof, and except that prepayments may
be made as provided hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

If the total amount of the Ioan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as

. shown on the Record of Advances attached hereto as a part hereof.
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Every paymént 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 instaliments, 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 Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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‘ If the Government at any time assigns this Bond and imsures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date-

~ basis. The effective date of every payment made by Borrower, except payments retained and
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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 instaliment 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
orf 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 solety for
purposes authorized by the Government.

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

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

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

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

This Bond has been issued under and in full complia.ﬁce with the Constitution

and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A

of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted authorizing isszance of this Bond (the "Resol—ution")._ ,

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

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




THIS BOND IS ISSUED JUNIOR AND SUBORDINATE, AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER '
RESPECTS, TO THE ISSUER’S OUTSTANDING SEWER REVENUE BONDS, SERIES
1964, DESCRIBED IN SAID RESOLUTION, AND ON A PARITY AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER’S OUTSTANDING SEWER REVENUE BONDS,
SERIES 1987, DESCRIBED IN SAID RESOLUTION.

IN WITNESS WHEREOF, GREEN VALLEY-GLENWOCD PUBLIC |
SERVICE DISTRICT has caused this Bond to bé executed by its Chairman and its corporate
seal to be hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date |
hereinabove written. ' ' ' : :

GREEN VALLEY-GLENWQOD PUBLIC SERVICE
DISTRICT
" (Name of Borrower)

[CORPORATE SEAL]

(Signature of Execuﬁve Official)

Chajrman, Public Service Board
(Title of Executive Ofﬁcial)

Route 6, Box 14
(P. O. Box No. or Street Address}

Princeton. West Virginia 24240
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

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

RECORD OF ADVANCES
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AMOQUNT DATE AMOUNT DATE
Qs 19 _$
2 s (20)__%
38 218
@ .8 22)_$
Gy $ 23) $__
6,3 4) 8
D__$ 25)_$
% 26y _$
© _$ Qn_$
(10) 8§ 28) §
(1) 8 29) %
(12)_$ (30)_$
(13) § GD_§
(4§ (32) §
(15)__$ (33) §
(16)_$ 34 8
(an_$ 35 8
(18) _$ (36) _§

TOTAL $
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. the within " Bond and does -hereby . .irrevocably constitute

(Form of Assignment)
ASSIGNMENT

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

and -aﬁpoint
, Attorney to transfer the said Bond

on the books kept for registration of the within Bond of the said Issuer with full power of

substltutlon in the premises.

Dated:

In the presence of:
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ARTICLE TV

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

Section 4.01. Establishment of Funds and Accounts with Depository

Bimk. The following special funds or accounts are created and established with (or continued

. if previously established by the Prior Resolutions), and shall be held by, the Depository Bank,
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separate, distinct and apart from all other funds or accounts of the Depository Bank and from
each other: ’ )

(1) Revenue Fund (established_: by the Prior Resolutions and. continued
hereby); '

(2)  Series 1987 Bonds Reserve Fund (established by the.Prior Resolutions
as the “Reserve Fund” and continued hereby as the “Series 1987 Bonds
Reserve Fund™);

(3)  Series 1998 A Bonds Reserve Fund;

(4) Series 1964 Bonds Depreciation Account - (established by the
Prior Resolutions as the “Depreciation Account™ and contimied hereby
as the “Series 1964 Bonds Depreciation Account”);

(5)  Series 1998 A Bonds Depreciation Reserve Account; and
(6) . Project Construction Account.

Section 4.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series 1964 Bonds Sinking Fund (established by the Prior Resolutions);
and

(2)  Within the Series 1964 Bonds Sinking Fund, the Series 1964 Bonds
Reserve Account (established by the Prior Resolutions).

Section 4.03. 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

19



235246.

amount insured by FDIC shall be secured at all times by the Depository Bank by securities
or in a manner lawfui 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
Tssuer solely for the purposss provided herein.

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

Until completion of acquisition and constrction of the Project, the Issuer will
additiorally 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. |

Peﬁding application 2s provided in this Section 4.03, 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
remaining in the Project Construction Account shail be disposed of in accordance with the
regulations of the Purchaser. '

Section 4.04. Covenants of the Issuer as to System Revenues m' Funds.
So long as any ‘of the Bonds shall be outstanding and unpaid, or until there shall have been
set apart in the Reserve Fund, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bonds remaining unpaid, together with interest

accrued and to accrue thereon, the Issuer further covenants with the holders of the Bonds as
follows:

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

B, DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority, subject to the provisions of the Prior Resolutions not previously
modified or modified herein:
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(I The Issuer shall first each month pay from the
moneys in the Revenue Fund all current Operating Expenses.

(2)  The Issuer shall next, so long as the Series 1964
Bonds or any portion thereof shall be Outstanding, on or before
the due date thereof, make all payments in accordance with the
provisions of the 1964 Resolution, including payments into the
Series 1964 Bonds Sinking Fund, the Series 1964 Bonds Reserve
Account and the Series 1964 Bonds Depreciation .Account.

(3)  The Issuer shall next, on or before the due date
thereof, transfer from the Revenue Fund and simultaneously remit
to the National Finance Office, (i) the principal of and interest on
the Series 1987 Bonds, as required in the 1987 Resolution, and
(ii) the amounts required to pay the interest on the Series 1998 A
Bonds, and to amortize the principal of the Series 1998 A Bonds
over the life of the Bond issue. All payments with respect to
principal of and interest on the Series 1987 Bonds and the Series
1998 A Bonds shall be made on an equal pro rata basis in
accordance with the respective aggregate principal amounts

thereof ouistanding and on a parity with each other.

(4)  The Tssuer shall next, on each date that payment is

made as set forth in (3) above, transfer from the Revenue Fund
and simultaneously remit to the Depository Bank for deposit (1)
in the Series 1987 Bonds Reserve Fund such amount as fequired
by the 1987 Resolution, and (i) in the Series 1998 A Bonds
Reserve Fund, 0.4167% of the Minimum Reserve, until the
amnount in the Series 1998 A Bonds Reserve Fund equals the
Minimum Reserve. Moneys in the Series 1998 A Bonds Reserve
Fund shall be used solely to make up any deficiency for monthly
payments of the principal of and interest on the Series 1998 A
Bonds to said National Finance Office (or other place provided)
as the same shall becomne due or for prepayment of installments
on the Series 1998 A Bonds, or for mandatory prepayment of the
Series 1998 A Bonds as hereinafter provided, and for no other
purpose. When the Minimum Reserve has been accurnulated in
the Series 1998 A Bonds Reserve Fund, all earnings of
invesrments of moneys therein shall at least annually be
transferred to and deposited in the Revenue Fund. Payments to
the Series 1987 Bonds Reserve Fund and the Series 1998 A Bonds
Reserve Fund herein provided for shall be made on an equal pro
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rata basis in accordance with the respective aggregate principal
amounts thereof outstanding and on a parity with each other

(5)  The Issuer shall next, on each date that payment is
made as set forth in (3) above, transfer from the Revenue Fund
and rernit to the Depository Bank for deposit in the Series 1998
A Bonds Depreciation Reserve Account, 0.4167% of the

. Minimum Reserve, until the amount in the Series 1998 A Bonds

Reserve Fund equals the Minimum Reserve, and thereafter,
1).8334% of the Minimum Reserve, so long as the Series 1998 A
Bonds are outstanding; provided, however, that in the .event
Revenues are insufficient to fund the Series 1998 A Bonds
Reserve Fund in accordance with Section 4.04B(4)(ii) above, or
a withdrawal of funds from the Series 1998 A Bonds Reserve
Account is made, payment of moneys into the Series 1998 A
Bonds Depreciation Reserve Account as provided in this Section

* 4,04B(5) shall not be made, but instead Revenues shall be applied

to the replemishment of the Series 1998 A Bonds Reserve Fund
until such deficiency is cured, at which time payments into the
Series 1998 A Bonds Depreciation Reserve Accotutt as provided
in this Section 4.04B(5) shall resume. Moneys in the Series 1958
A Bonds Depreciation Reserve Account shall be used first, 5o

long as the Series 1964 Bonds are outstanding, to make up any

deficiencies for monthly-payments of principal of and interest on -
the Series 1964 Bonds as the same become due, and next to

restore to the Series' 1964 Bonds Reserve Fund any sum or sums

transferred therefrom, and thereafter to make up any deficiencies

for monthly payments of principal of and interest on the Series

1987 Bonds and the Series 1998 A Bonds as the same become.
due, and next to restore to the Series 1987 Bonds Reserve Fund

and the Series 1998 A Bonds Reserve Fund any sum oOf sums

transferred therefrom, all on a pro rata basis. Thereafter, and

provided that payments into the aforementioned Reserve Funds

are current and in accordance with the foregoing provisions,

moneys in the Series 1998 A Bonds Depreciation Reserve

Account 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.

(6) - After all the foregoing provisicns for use of moneys
in the Reverue Fund have been fully complied with, moneys
remaining therein and not permitted o be retained therein, if any
("Surplus Revernues"), may be used first, to prepay the Series
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1964 Bonds, and thereafter, the Series 1987 Bonds and the Series
1998 A Bonds, pro rata, or for any lawful] purpose.

Whenever the moneys in the Series 1998 A Bonds Reserve Fund shall
be sufficient to. prepay the Series 1998 A Bonds in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding,
to prepay the Series 1998 A Bonds at the earliest practical date and in

accordance with applicable provisions hereof.

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Series 1998 A Bonds Reserve Fund and the Series 1998
A Bonds Depreciafion Reserve Account and all. amounts required for the Series
1998 A Bonds Reserve Fund and the Series 1998 A Bonds Depreciation

 Reserve Account will be depdsited therein by the Issuer upon transfers of funds

from the Revenue Fund at the times provided herein, together with written
advice stating the amount remitted for deposit into each such fund.

The Revenue Fund, the Series 1998 A Bonds Reserve Fund and the
Series 1998 A Bonds Depreciation Reserve 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- Series 1998 A Bonds and the interest thereon, but the
Depository Bank shall not be a trustee as to such funds. S

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

Subject to the Prior Resolutions, the Depository Bank, at the direction
of the Issuer, shall keep the moneys in the Series 1998 A Bonds Reserve Fund
and the Series 1998 A Bonds Depreciation Reserve Account invested and
reinvested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Qualified Investments having maturities consonant
with the required use thereof. Investments in any fund or account under this
Bond Legislation shall, unless otherwise provided herein or required by law,
be valued at the lower of cost or the then current market value, or at the
redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the "consolidated fund”
managed by the West Virginia State Board of Investments. 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
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or loss realized from such investment sheil be credited or charged to the
appropriate fund or account. Subject to the Prior Resolutions, earnings upon
moneys in the Series 1998 A Bonds Reserve Fund, so long as the Minimum
Reserve is on deposit and maintained therein, shall be paid annually in January
into the Revenue Fund by the Depository Bank.

C. CHANGE OF FISCAL AGENT. The Issuer may designate

.another bank or trust company insured by FDIC as Depository Bank and Fiscal

Agent if the Depository.Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or its
successor should no longer serve as Depository Bank. Upon any such change,
the Governing Body will.cause notice of the change to.be sent by registered or
certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Bond, provide evidence that there will be at least 2,748 bona fide nsers upon
the Project on completion, in full compliance with the requirements and
conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the Revernue
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 the maximum amounts insured by FDIC in any of
such funds or accounts shall at all times be secured, to the full extent thereof n
excess of such insured sim, by Qualified Investments as shall be eligible as
security for 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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ARTICLE YV

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 1998 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 1998 A
Bonds Reserve Fund a sum sufficient to prepay the entire principal of the Series 1998 A -
Bonds remaining unpaid, together with interest accrued and to accrue thereon to the date of
prepaymert, the covenants and agreements contained herein shall be and constitute valid and
legally binding covenants between the Issuer and the Bondholder.

ection 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 not less than 110% of the
anmual debt service on the Series 1998 A Bonds and sufficient to make the payments required
herein into the Series 1998 A Bonds Reserve Fund and the Series 1998 A Bonds Depreciation
Reserve Account and all the necessary expenses of operating and maintaining the System
during such Fiscal Year and such rates, fees and otber charges shall not be reduced so as to
be insufficient to provide adequate Revenues for such purposes. :
" Section 5.03. Sale of the System. The System will not be sold without -
the prior written consent of the Purchaser so long as the Bond is ontstanding. Such consent
will provide for disposition of the proceeds of any such sale.

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

Section 5.03. Insurance and Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Bond remains outstanding, insurance with a
reputable insurance carrier or carriers covering the following risks and in the following
amounts: - : ’

(a)  Fire, Lightning, Vandalism, Malicious Mischief and
Extended Coverage Insurance, to be procured upon acceptance of
any part of the Project from the contractor, and immediately upon
any portion of the System now in use, on all above-ground
structares of the System and mechanical and electrical equipment
in place or stored on the site in an amount equal to the full
insurable value thereof. In the event of any damage to or
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destruction of any portion of the Systern, 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 ihe
Project in the full insurable value thereof.

. - (b) Public Liability- Insurance, with limits of not less: -
than $500,000 for one or more persons injured or killed in one
accident to protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured not later

than the date of delivery of the Bond.

()  Vehicular Public Liability Insurance, intheevent 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
fimits 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 commericenent of operation of
any such vehicle for the Issuer.

(d) Workers' Compensation Coverage for All
Employees of the District Eligible Therefor and Performance and
Paviment 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 of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers' compensation
coverage shall be maintained as required by the laws of the State
of West Virginia.

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

(f)  Fidelity Bonds will be provided as to every mermber
of the Governing Body and as to every officer and employee
thereof having custody of the Revernue 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 nio 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 lien of and
notwithstanding the. foregoing provisions of this Section, during
construction of the Project and so long as the Bond is outstanding,
the Issuer will carry insurance and bonds or cause insurance and
bonds to be carried for the protection of the Issuer, and during
such construction will require each contractor and subcontractor
to carry insurance, of such types and in such amounts as the
Purchaser may specify, with insurance carriers or bonding
companies acceptable to the Purchaser. ‘

Section 5.06. - Stamtory 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 and shall be junior and
subordinate to the statutory mortgage lien in favor of the Holders of the Series 1964 Bonds,
and on a parity with the statutory mortgage lien in favor of the Purchaser as Holder of the

Series 1987 Bonds.

Section 5.07. Events of Default. Each of the following events is hereby
declared an "Event of Default”:

(2) 'Failure to make ~payment of any monthly
amortization instaliment upon the Bond at the date specified for
payment thereof; and

(b) Failure duly and punctually to observe or perform
any of the covenants, conditions and agreements on the part of the
Issuer contained in the Bond or herein, or violation of or failure
to observe any provision of any pertinent law.
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Segtion 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed tg 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-defaut,
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
shall administer the System on behalf of the Issuer, shall exercise all the rights and powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
obtain authorization to increaserates and charges of the Systerm, 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 coustitute 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 €Xpenses of the System in excess of the  Annual Budget shall
be made during such Fiscal Year unless unanimously authorized and ‘directed by the.
Governing Body. Copies of each Anriual Budget shall be delivered to the Purchaser by the

. beginning of each Fiscal Year.
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If for any reason the Issuer shall not have adopted the Armual Budget before the
1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month
until the adoption of the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the next year preceding by more than
10% and provided further, that adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless failure to adopt an Anmual
Budget be for a reason beyond the control of the Issuer. Each such Budget of Current
Expenses shall be mailed immediately to the Purchaser.

Section 5,10; Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the

‘members of the Governing Body in excess of the amount permitted by the Act. Payment of

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

Sectlon 5.12. Books and Records; Audits. The Issuer will keep books and
records of the System, which shall be separate and apart from all other books, records and

_accounts of the Issuer,.in which complete and correct entries shall be made of all fransactions

relating to the System, and the Purchaser shall have the tight at all reasonable times to Inspect
the System and all records, accounts and data of the Issuer relating thereto. :

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

Section 5.13. Maigtenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manaer, and maintain the System 2s a
revenue-producing utility as herein provided so long as the Bond is outstanding.

ection 5.14. No Competition. To the extent legally allowable, the Issuer =
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to or allow the granting of any franchise;
permit or other authorization for any person, firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the System
within the boundaries of the Issuer or within the territory served by the System.




ARTICLE Vi

RATES, ETC.
Section 6.01. Initia]l Schedule of Rates and Charges; Rules. A. The

initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the

" Public Service Commission of West Virginia, entered on August 25, 1997, Case No, 97-

0606-PSD-30B, which Final Order is incorporated herein by reference as a part hereof.

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

- C.  All delinquent fees, rates and charges for services or facilities of the
Systern shall be Tiens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Tssuer 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.  TheIssuer will not render or cause to be rendered any free services of
any nature by the. System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charpes
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the System.

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

F. The Issuer, to the extent permitted by law, will not accept payment Of any

water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VI

MISCELLANEOUS
Section 7.01. Payment of Bond. If the Issuer shall pay or there shall

otherwise be paid, to the Holder of the Bond, the principal of and interest due or to become
due thereon; at the times and in the manner stipulated therein and in this Bond Legisiation,

‘then with respect to the Bond, the- pledgc 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
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void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation mziy
not be modified or amended after final passage without the prior written consent of the
Bondholder.

Section 7.03. Delivery of the Bond. The Chairman, Secretary and
Treasurer of the Governing Bedy are hereby authorized and directed to cause the Bond,

-hereby awarded to the Purchaser pursuamt 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 ope or more of

‘the covenants, agreements or provisions hereof should be held contrary to any express

provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such

- covenants, agreements or provisions shall be null and void and shall be deemed severable

from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Bond.

Section 7.05. Prior Resolutions; Conflicting Provisions Repealed. The
Prior Resolutions and all parts thereof not expressly hereby changed shall continue in full
force and effect and this Bond Legislation shall be supplemental to the Prior Resolutions.

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

Sectign 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither comirol por affect in any way the meaning or construction of any of the

provisions hereof.
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Section 7.07. Covenant of Due Procedure, Btc. 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 Constiution 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 7.08. Effective Time. This Resolution shall take effect
immediately upon its adoption. :

Adopted: March 24, 1998. - . -

RauD Wy s

/Z(hairman of the Public Service Board

%ﬁ% L/C?MT -

“Member
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[SPECTMEN BOND]

GREEN VAILI EY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 1998 A

$540,000

No. AR-1 Date: March 24, 1998

FOR VALUE RECEIVED, GREEN VALLEY-GLENWOOD 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 hereafter
designate in writing, the principal sum of FIVE HUNDRED FORTY THOUSAND
DOLIARS ($540,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly payments, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month thereafter, in the amount of $2,430,
covering principal and interest, 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 mnodifying the foregoing schedule of
payments.

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

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

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




412073.2

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

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except payments retained and
remitted by the Government on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to the holder
on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder 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 reasonable rates and terms, taking into consideration prevailmg
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 sewerage system (the "System") of the
Borrower, is payable solely from the revenues 1o be derived from the operation of the System
after there have been first paid from such revenues the reasonable current costs of operation
and maintenance of the System. This Bond does not in any manner constitute an indebtedness
of the Borrower within the meaning of any constitutional or statutory provision or limitation.

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

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

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

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

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




THIS BOND IS ISSUED JUNIOR AND SUBORDINATE, AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, TO THE ISSUER’S OUTSTANDING SEWER REVENUE BONDS, SERIES
1964, AND ON A PARITY AS TO LIENS, PLEDGE AND SOURCE OF AND SECURITY
FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE ISSUER’S
OUTSTANDING SEWER REVENUE BONDS, SERIES 1987, DESCRIBED IN SAID
RESOLUTION.

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

GREEN VALLEY-GLENWOOD PUBLIC

SERVICE DISTRICT
[CORPORATE SEAL]
Chairman, Public Service Board
Route 6, Box 14
Princeton, West Virginia 24240
ATTEST:

Secretary, Public Service Board

03/23/98
354550/96001
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $449.,000 03/24/98 (19 §
2 3 (20) . $
3 $ (21) _$
CAI: 22) §
(5 .8 23) $
6 3 24 _$
(08 (25) _$
8 $ (26) $
9 _$ 27) 8
(10) _$ (28) §
an__$s (29) _$
(12) $ (30 $
(13)_$ (B _$
(14 $ (32) %
(15 $ (33) §
(16 _$ (34) $
an__% (35) _$
(18 _$ (36) _$

TOTAL $
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ASSIGNMENT

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

the within Bond. and does hereby irrevocably constimte 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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GREEN VALLEY-GLENWOQOD PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWER FACILITIES OF GREEN
VALLEY-GLENWOQOD PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $317,500 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1998 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 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 GREEN
VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT:

ARTICIE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS.

Section 1.01.  Authority for this Resotution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation"),
supplemental to the Prior Resolutions (as hereinafter defined), 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:

A. Green Valley-Glenwood Public Service District (the "Issuer") is a
public service district and a public corporation and political subdivision of the State of
West Virginia in Mercer County of said State.
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B. The Jssuer presently owns and operates a public sewer 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 sewer facilities of the Issuer, consisting of 9,400 linear feet of &-inch
gravity sewer line, 1,000 linear feet of 6-inch laterals, 1 cleanout and 57 manholes in the
Crumpecker Mill area, Princeton, Mercer County, together with all appurtenant facilities
(collectively, the "Project”) (the Project and any further improvements or extensions thereto
are berein called the "System"), in accordance with the plans 4nd 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 Virgmia Water Development Authority (the "Authority”), which administers the
West Virginia Infrastructure Fund pursunant to the -Act. -

D. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 1998 B (West Virginia Infrastructure Fund), in the aggregate principal amount
of not more than $317,500 (the "Series 1998 B 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. Said costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Serfes 1998 B 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; gxpenses
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 1998 B Bonds and such other expenses
as may be npecessary 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
rembursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 1998 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 40 years.

F. It is in the best interests of the Issuer that its Series 1998 B Bonds
be sold to the Authority pursuant to the terms and provisions of the loan agreement by and
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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 Tssuer.

. G. Thereare outstanding obligations of the Issuer which will rank either
senior and prior to, or on a parity with, the Series 1998 B Bonds as to liens, pledge and
source of and security for payment, being the Sewer Revenue Bond, dated April 1, 1964,
issued in the original aggregate principal amount of $680,000 fthe *Series 1964 Bonds™"), the
Sewer Revenue Bond, Series 1987, dated May 20, 1987, issued in the original aggregate
principal amount of $1,952,000 (the "Series 1987 Bonds "), and the Sewer Revenue Bond,
Series 1998 A, dated March 24, 1998, issued in the original aggregate principal amount of
$540,000 (the "Series 1998 A Bonds") (the Series 1987 Bonds and the Series 1998 A Bonds
are collectively referred to as the "Second Lien Bonds”). The Series 1964 Bonds and the
Second Lien Bonds are hereinafter collectively called the "Prior Bonds.” The Series 1998
B Bonds shall be issued junior and subordinate to the Series 1964 Bonds, and on a parity
with the Series 1987 Bonds and the Series 1998 A Bonds, with respect to liens, pledge and
source of and security for payment and in all other respects.

Prior to the issnance of the Series 1998 B Bonds, the Issuer will obtain the
written consent of the Holders of the Second Lien Bonds to the issmance of the
Series 1998 B Bonds on a parity with the Second Lien Bonds. Pursuant to the Resolution
of the Issuer by which the Series 1964 Bonds were issued, the consent of the Holder of the
Series 1964 Bonds is not required for the issuance of debt, the security for which is
subordinate to the Series 1964 Bonds. Other than the Prior Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System.

H. 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 1998 B Bonds and the Prior Bonds, and to make payments into all fands 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 1998 B Bonds, or will
have so complied prior to issuance of any thereof, including, among other things and without
limitation, 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 1998 B Bonds or such final order will
not be subject to appeal or rehearing.
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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 1998 B 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 1998 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 thereint and herein.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof.

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1998 B Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

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

"Bond Registrar” means the bark or other entity to be designated as such in
the Supplemental Resolution and its successors and assigns.
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"Bonds" means, collectively, the Series 1998 B 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 upon which there is an exchange of the
Series 1998 B Bonds for the proceeds or at least a de minimis portion thereof representing
the purchase price of the Series 1998 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 Pentree, Inc., Princeton, West Virginia, or
any qualified engineer or firm of engineers, licensed by the State, that shall at any time
hereafter be procured by the Issuer as Consulting Engineers for the System or portion thereof
in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as amended;
provided however, that the Consulting Engineers shall not be a regular, full-time employee
of the State or any of its agencies, commissions, or political subdivisions.

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

"Council" means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council. : :

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

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

"Fiscal Year" means each 12-month period beginning on July 1 and ending
on the succeeding June 30.
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"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 all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any deparmment, board, agency or
instrumentality thereof in control of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices. i

"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.

"Investment Property” means any security (as said term is defined in
Section 165(g)(2)(A) or (B) of the Code), obligation, annuity contract, investment-type
property or 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, excluding, ‘however, obligations the interest on which is
excluded from gross income, under Section 103 of the Code, for federal income tax purposes
other than specified private activity bonds as defined in Section 57(2)(5)(C) of the Code.

"Issuer" means Green Valley-Glenwood Public Service District, a public
service district, public corporation and political subdivision of the State of West Virginia in
Mercer 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 1998 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 1998 B Bords, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 1598 B 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 1598 B Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

"Net Revenues” means the balance of the Gre;;s Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpﬁipose Investment” means any Investment Property which is acquired
-with the gross proceeds or any other proceeds of the Series 1998 B Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1938 B Bonds.

"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, 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 annuzlly recurrent but which are such as may reasonably be expected
to be incurred, and such other reasonable operating costs as are normally and regularly
included under recognized accounting principles and retention of a sum not to exceed 1/6th
of the budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and Depreciation Reserve have been made to the
last monthly payment date prior to the date of such retention.

"QOutstanding," when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which moneys, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iif) 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 1598 B Bonds in the Supplemental Resclution.
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"Prior Bonds" means, collectively, the Issuer’s Sewer Revenue Bond, dated
April 1, 1964, Sewer Revenue Bonds, Series 1987, and Sewer Revenue Bonds, Series 1998
A, described in Section 1.02G hereof.

"Prior Bonds Reserve Account" means the Reserve Account created by the
Prior Resolutions and continned hereby.

"Prior Resolutions" means, collectively, the resolutions of the Issuer duly
adapted April 10, 1964, October 18, 1985, and March 24, 1998, respectively, authorizing
the Prior Bonds.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other
than a natural person, including all persons "related" to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or Iocal governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use,” if any, of the proceeds of the issue and/or proceeds used for "qualified improvements, "
if any.

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

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

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

(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

CH268273.2



Mortgage Association or issued by aﬁy other federal agency and backed by
the full faith and credit of the United States of America;

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

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

(03] 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 "copsolidated fund" managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

() Obligations of states or political subdivisions or agencies
thereof, the interest on which is 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.
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"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1998 B Bonds and the Prior Bonds.

"Reserve Requirement " means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Series 1998 B Bonds and the Prior Bonds.

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

"Secretary” means the Secretary of the Govemning Body of the Issuer.

"Series 1998 B Bonds" means the not more than $317,500 in aggregate
principal amount of Sewer Revenue Bonds, Series 1998 B (West Virginia Infrastructore
Fund), of the Issuer, authorized by this Resolution.

"Series 1998 B Bonds Construction Trust Fund” means the Series 1998 B
Bond Construction Trust Fund established by Section 5.01 hereof.

"Series 1998 B Bonds Depreciation Reserve” means the Series 1998 B Bonds
Depreciation Reserve established by Section 5.01 hereof.

. "Series 1998 B Bonds Reserve Account” means the Series 1998 B Bonds
Reserve Account established in the Series 1998 B Bonds Sinking Fund pursuant to
Section 5.02 hereof. :

"Series 1998 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 1998 B Bonds in the then current or any succeeding year.

"Series 1998 B Bonds Sinking Fund" means the Series 1998 B Bonds Sinking
Fund established by Section 5.02 hereof.

"State" means the State of West Virginia.

"Supplemental Resolution” means any resclution or order of the Issuer
supplementing or amending this Resolution and, when préceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 1998 B Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 1998 B 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
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obligations of the Issuer, including, without limitation, the Depreciation Reserve and the
respective Reserve Accounts.

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

"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 enactment 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.
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ARTICLE T

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 $759,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 1998 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, compatible with the financing
plan submitted to the Authority and the Council.

The cost of the Project is estimated to be $759,000, of which $317,500 will
be obtained from proceeds of the Series 1998 B Bonds, $186,500 from a Grant by the
Council, $50,000 from a Grant from the Governor’s Contingency Fund, through The County
Commission of Mercer County, $170,000 from a Grant by the Mercer County Solid Waste
Authority, and $25,000 from a grant by Luck’s Disposal Service, Inc. The Issuer has
already received and there has been constructed the in-kind contribution of MJ Electric, Inc. ,
valued at $10,000 for the Project.
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ARTICLE IIT

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

f

Section 3.01.  Authorization of Bonds. For-the purposes of capitalizing
interest on the Series 1993 B Bonds, funding a reserve account for the Series 1998 B Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1998 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 1998 B Bonds of the Issuer. The Series 1998 B Bonds shall be issued as
a single bond, designated "Sewer Revemue Bomds, Series 1998 .B (West Virginia
Infrastructure Fund)," in the principal amount of not more than $317,500, and shal] have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 1998 B Bonds remaining after funding of the Series 1998 B Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 1998 B Bonds, if any,
shall be deposited in or credited to the Series 1998 B Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Temms of Bonds. The Series 1998 B Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and
in such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolution or as specifically provided in the Loan Agreement.
The Series 1998 B 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 1598 B 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 mutnally agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the
Series 1998 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 1998 B Bonds. The Series 1998 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 Qutstanding and being exchanged, with principal installments or maturities, as

applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange,
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. The Series 1998 B Bonds
shall be dated as of the date specified in a Supplemental Resolution and shall bear interest
from such date.

Section 3.03. Execution of Bonds. The Seres 1998 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 1998 B Bonds shall cease to be such
officer of the Issuer before the Series 1998 B Bonds so signed ard 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 1993 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. No Series 1998 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 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 1998 B 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 1998 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 1998 B 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 1998 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.

CH26B273 .2

14



The registered Series 1998 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 dualy
authorized attorney.

In all cases in which the privilege of exchanging Series 1998 B Bonds or
transferring the registered Bonds are exercised, Bonds shall bé delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, rext 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 1998 B Bond shall become mutilated or be destrayed, 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 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 indemmified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds mot to be Indebtedness of the Issmer. The
Series 1998 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 1998 B Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1998 B Bonds

or the interest, if any, thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds. The payment of the debt service on the Series 1998 B Bonds
shall be secured by a second lien on the Net Revemues derived from the System, junior and
subordinate to the lien on such Net Revenues in favor of the Holders of the Series 1964
Bonds, and on a parity with the lien on such Net Revenues in favor of the Holders of the
Second Lien Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest on and other payments for the Series 1998 B Bonds and the Prior Bonds and to make
all other payments provided for in the Bond Legislation, are hereby mevocably pledged to
such payments as they become due.

Section 3.09. Deliverv of Bonds. The Issuer shall execute and deliver the
Series 1998 B Bonds to the Bond Registrar, and the Bord Registrar shall authenticate,
register and deliver the Series 1998 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 1998 B Bonds are to be registered upon original issnance, together

- with such taxpayer identification and other information as the Bond Registrar
may reasonably require;

E. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 1998 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 unqualified approving opinion of bond counsel on the
Series 1998 B Bonds. '

Section 3.10. Form of Bonds. The text of the Series 1998 B Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
. STATE OF WEST VIRGINIA
GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1598 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- $317,500

KNOW ALL MEN BY THESE PRESENTS: That GREEN VALLEY-
GLENWOOD PUBLIC SERVICE DISTRICT, a public corporation and political subdivision
of the State of West Virginia in Mercer 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
5 ), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing 1,199 ,as
set forth on the "Schedule of Annual Debt Service” attached as EXHIBIT B hereto and
incorporated herein by reference, with 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 , 199 .

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 sewer facilities
of the Issuer {the "Project"); (ii) [to fund a reserve account for the Bonds of this Series (the
"Bornds™); and (iii)] to pay certain costs of issuance hereof and related costs. The existing
public sewer facilities of the Issuer, the Project and any further improvements or extensions
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thereto are herein called the "System." This Bond is issued under the authority of and in fuil
cornpliance 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 (the "Act"), and 2 Bond Resolution duly adopted by the Issuer on
, 1998, and a Supplemental Resolution duly adopted by the Issuer on
, 1998 (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 JUNIOR AND SUBORDINATE WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, WITH THE ISSUER’S SEWER REVENUE BOND, DATED
APRIL 1, 1964, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$680,000 (THE "SERIES 1964 BONDS"). THIS BOND ISISSUED 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) SEWER REVENUE
BOND, SERIES 1987, DATED MAY 20, 1987, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,952,000 (THE "SERIES 1987 BONDS"),
AND (2) SEWER REVENUE BONDS, SERIES 1958 A, DATED MARCH 24, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $540,000
(COLLECTIVELY, THE SERIES 1987 BONDS AND THE SERIES 1998 A BONDS ARE
REFERRED TO AS THE "SECOND LIEN BONDS" AND, COLLECTIVELY WITH THE
SERIES 1964 BONDS, AS THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislaticn) to be derived from the operation of the System, junior
and subordinate to the pledge of Net Revenues in favor of the Holders of the Series 1964
Bonds, and on a parity with the pledge of Net Revenues in favor of the holders of the Second
Lien Bonds, and from moneys in the reserve account created under the Bond Legislation for
the Bonds (the "Series 1998 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 a corporate 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 1998 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, 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
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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 senior to or on a
parity with the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Series 1998 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 senior to or on a parity with the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. TheTssuer 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 requiréments set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond together with a written instrument of transfer satisfactory to the Registrar duly executed
by the registered owner or its attorney duly authorized in writing,

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such 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, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and tanner 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 this Bord.

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 ev1denced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHERECF, GREEN YALLEY-GLENWOOD PUBLIC

SERVICE DISTRICT ‘has caused this Bord to be signed by its Chairman and its corporate

seal to be hereunto affixed and attested by iis Secretary, and hzas caused this Bond to be dated
, 199

[SEAL]

Chairman

ATTEST:

Secretary
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{(Form of)
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond i§ one of the Series 1998 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in thé name of the registered owner
set forth above, as of the date set forth below.

Date; , 199

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer
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{Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

D % 19 _$
@ 8 20) %
@ 3 @D $
@ 3 22 3
5 3 23§
& _$ Q48
D _$ 25 _$
® S 26 $
@ % @n_3
10 _$ (28) §
an $ 29 $
12 s (G0 _$
a3 s 3B 8
(14 _$ (32 §
(15) _$ (33§
16 _$ 34 §
an_s (35§
(18) § (36)_§

TOTAL $

CH26B8273.2

22



EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Yoan Agreement. The Series 1998 B 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 execnte 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. .- » N

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the-
Council a schedule in substantially the form attached to the Loan Agreement, setting forth
the actual costs of the Project and sources of funds therefor.
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ARTICIE IV

[RESERVED]
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ARTICLEY

EM REVENUES AND APPLICATION THEREOF

AND ACCOUNTS; SYST

FUNDS
Section 5.01. Establishment of Funds and Accounts with Dep ository
Bank. The following special fands or accourfs are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank
separate and apart from a1l other funds OF accounts of the Depository Bank and the Issuer and
srom each other:
(1) Revemue Fund (established by the Priot
Resolutions);
(2) Series 1987 Bonds Reserve Fund (established by e
Prior Resolutions);
(3)  Series 1998 A Bonds Reserve Fund (established by

the Prior Resolutions);

1964 Bonds Depreciation Account

4 Series
Resolutions);

(established by the Prior

jes 1998 ABonds Deprecia
Resolutions);

(5) Ser tion Reserve Account
(established by the Prior

Series 1998 B Bonds Depreciat_ion Reserve; and

©®

(7) ~Series 1998 B Bonds Construction Trust Fund.

of Funds and Accounts with Commission-
ed with (ot continued if previously
fhe Comimission separate and apart

Tssuer and from each other:

Section 5.02. Establishment
~ounts are hereby creaf

The following special funds or ac
established by the Prior Resolutions) and shall be held by
frorn all other funds or accounts of the Commission and the

(1) Series 1964 Bonds inlcing Fund (established by e
Prior Resolutions);
2) Within the Series 1964 Bonds Sinking Fund, the

Account (established by the Prier

Series 1964 Bonds Reserve

Resolutions);

:es 1993 B Bonds Sinking Fund; and

(3 Ser
27
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" (4)  Within the Series 1998 B Bonds Sinking Fund, the

Series 1998 B Bonds Reserve Account.

Secton 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
Reverme Fund. The Reveme Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and shall be kept separate and distingt {rom all other funds of the
Issuer and the Depository Bank and used only for the purpeses and in the manner herein
provided. ‘ : o ,

(1) - The Issuer shall first, each month, pay from the

Revenue Fund the current Operating Expenses of the System.

(2)  The Issuer shall next, so long as the Series 1964
Bonds or any portion thereof shall be Outstanding, on or before
the due date thereof, make all payments in accordance with the
provisions of the 1964 Resolution, including payments into the
Series 1964 Bonds Sinking Fund, the Series 1964 Bonds Reserve
Account and the Series 1964 Bonds Depreciation Account.

(3) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and simultaneously (i)
remit to the National Finance Office the amounts required by the
Prior Resclutions to pay the interest on and the principal of the
Second Lien Bonds; and (if) commencing 3 months prior to the
first date of payment of principal of the Sexies 1993 B Bonds,
remit to the Commission for deposit in the Series 1998 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 1993 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 1998 B Bonds Sinking Fund.
and the next quarterly principal payment date is less than
3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date. ) '

(4) The Issuer shall mext, on the first day of each
month, transfer from the Revenue Fund and' simuitaneously (i)
remit to the Depository Bank the amount required by the Prior
Resolutions to be deposited respectively in the Series 1937 Bonds
Reserve Fund and the Series 1998 A Bonds Reserve Fund; and
(ii) commencing 3 months prior to the first date of payment of
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principal of the Series 1998 B Bonds, if not fully funded upon
issuance of the Series 1998 B Bonds, remit to the Commission for
deposit in the Series 1998 B Bonds Reserve Account, an amount
equal to 1/120th of the Series 1998 B Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 1998 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 1998 B Bonds
Reserve Requirement. :

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund a sum equal to 2 1/2% of
the Gross Revenues each month, exclusive of any payments for
account of any Reserve Account, and from said amount remit t0
the Depository Bank for deposit in the Series 1998 A Bonds
Depreciation Reserve Account the amount required under the
Prior Resolutions, and any remaining monies shall be deposited
in the Series 1998 B Bonds Depreciation Reserve. All funds in
the Series 1998 B Bonds Depreciation Reserve shall be kept apart
from all other funds of the Issuer or of the Depository Bank and
chall be invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from the
Series 1998 B Bonds Depreciation Reserve 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 deficiency,
funded such account to the maximum extent required hereof) shall
be promptly climinated with mopeys from the Series 1998 B -
Bonds Depreciation Reserve. -

6) 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
nsed to prepay instaliments of the Bonds or for any lawful
purpose of the System. '

Moneys in the Series 1998 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 1998 B Bonds, as the same shall
become due. Moneys in the Series 1998 B Bonds Reserve Account shall be used only for
the purpose of paying principal of and interest on the Series 1998 B Bonds as the same shall
become due, when ofher moneys in the Series 1998 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose.
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All investment earnings on moneys in the Series 1998 B Bonds Sinking Fund
and the Series 1998 B Bonds Reserve Account shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Series 1998 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 due on the Series 1998 B Bonds and then

~to the next ensuing principal payment due thereon.

~ Any withdrawals from the Series 1998 B Bonds Reserve Account which result
in a reduction in the balance of the Series 1998 B Bonds Reserve Account to below the
Series 1998 B 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 1998 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 accurnulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in any
year for account of the Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 1998 B Bonds Sinking Fund or the Series 1998 B Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 1998 B Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest 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 Second Lien Bonds and
the Series 1998 B 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 1998 B Bonds Sinking Fund and the Series 1998 B Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into said accounts shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 1998 B Bonds Sinking Fund and the Series 1998 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1998 B Bonds and any additional Bonds ranking on a parity therewith
that may be issued and Outstanding under the conditions and restrictions hereinafter set forth.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1998 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 Bond Legislation.

C.  Thelssuershall complete the "Monthly Payment Form," a form of which
is attached to the Loan Agreement for the Series 1998 B Bonds, 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 thé System.

E.  The Issuer shall remit from the Revermue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the-
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additionz] 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 deducted from the Revenue Fund and transferred to the
Commission on the dates required.

F.  The moneys in excess of the sum insured by 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.
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G.  Ifon any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates: provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder. -

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

1 The Gross Revenues of the System shall only be used for purposes of the
Systern.

1. All Tap Pees shall be deposited by the Issuer, as received, in the
Series 1998 B Bonds Construction Trust Fund, and following completion of the Project, shall
be deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledee of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1998 B Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 1998 B Bonds, there shall first be
deposited with the Commission in the Series 1998 B 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 1998 B Bonds for
the period commencing on the date of issuance of the Series 1998 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 1998 B Bonds, there shall be
deposited with the Commission in the Series 1998 B Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 1998 B Bonds Reserve
Account,

C.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1998 B Bonds, such moneys shall be deposited with the Depository
Bank in the Series 1998 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 1998 B Bonds.

D.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, amy remaining proceeds of the
Series 1998 B Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fand.
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 1998 B Bonds Construction Trust Fund (except for the cosis of issuance of the
Series 1998 B Bonds which shall be made upon request of the Issuer) 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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(2) None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

(b)  Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;

(¢)  Bach of such costs has been otherwise properly incurred; and

(d)  Payment for each of the items proposed 13 then due and owing.

Pending such application, moneys in the Series 1998 B Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction

of the Issuer.
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- ARTICLE VH

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 comstitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 1998 B 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 1998 B Bonds as hereinafter provided in this
Article VII. All such covenants, agreemezts and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 1998 B Bonds or the interest thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 1998 B 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
Holder or Holders of the Series 1998 B Bonds, shall ever have the right to cornpel the
exercise of the taxing power of the Issuer, if any, to pay the Series 1998 B 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 1998 B Bonds
shalt be secured by a second lien on the Net Revenues derived from the System, junior and
subordinate to the lien.on such Net Revenues in favor of the Holders of the Series 1964
Bonds and on a parity with the lien on such Net Revenues in favor of the Holders of the
Second Liem Bonds. The Net Revenues in an amount sufficient to pay the principal of and
interest on the Series 1998 B Bonds and the Prior Bonds and to make the payments into all
funds and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,

and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schednle of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Final Order of the Public Service Commission of
West Virginia entered August 25, 1997, in Case No. §7-0606-PSD-30B, and such rates are
hereby adopted. '

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or
any part thereof, except as provided in the Prior Resolutions. Additionally, so long as the
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Series 1998 B Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority and the Council, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or
to effectively defease this Bond Legislation 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 1998 B Bonds, immediately be remitted to the Commission for deposit
in the Series 1998 B Bonds Sinking Fund, and, with the written permission of the Authority
and the Council, or in the event the Authority is no longer a Bondholder, the Issuer shall
direct the Commission to apply such proceeds to the payment of principal of and interest on
the Series 1998 B Bonds. Any balance remaining after the payment of the
Series 1998 B Bonds and interest thereon, if any, shall be remiited to the Issuer by the
Commission umless 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. Priorto any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with ali 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 Depreciation Reserve. 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 Consulfing 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 upon public bidding. The proceeds of
any such sale shall be deposited in the Depreciation Reserve. The payment of such proceeds
into the Depreciation Reserve shall not reduce the amount required to be paid into said fund
by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases,
or other dispositions of such properties, shall be in excess of $50,000 and insufficient to pay
a1l 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.
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Section 7.06. - Issuance of Other Obligations Pavable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 ;15
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 1993 B Bonds. All obligations
issued by the Issuer after the issuance of the Series 1598 B 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 1998 B 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 1998 B Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 1998 B 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
issnance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall
be applicable. Additionally, no Parity Bonds, payable out of the revenues of the System,
shall be issued after the issuance of the Series 1998 B Bonds pursuant to this Bond
Legislation, except with the prior written consent of the Authority and the Council under the
conditions and in the manner herein provided (unless less restrictive then the provisions of
the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1598 B Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,

CH268273.2

37



within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the completion of the improvements to be financed by such
Parity Bonds, if any, shall not be less than 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 Ouistanding;

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

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

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal berefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the Systein 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, i addition to the payments required for Bonds theretofore issued pursuant to this
Bond Legislation.
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Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1998 B Bonds on such revemues. 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, s to lien on and source of and security for payment from such revenues,
with the Series 1998 B Bonds.

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

Section 7.08. Book,s; 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 comnection 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 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 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 fecords, accounts and data of the -
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safegnards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner -
and on the forms, books and other bookkeeping records as prescribed by the Governing
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Body. The Governing Bedy shall prescribe and instimute 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 1998 B Bonds, and shall mail in each year to any Holder or Holders
of the Series 1998 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
accournts.

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 1998 B Bonds, and shall submit
said report to the Council and the Authority, or any other original purchaser of the
Series 1998 B Bonds. Such audit report submitted to the Authority and the Council shall
include a statemnent 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.

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. Equitable rates or charges for the use of and service
rendered by the System have been 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 said System
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sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created herennder. 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 frem 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 paymerit of principal of and interest, if any, on
the Series 1998 B Bonds and all othér obligations secured by a lien on or payable from such
revenues on a parity with the Series 1998 B 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 1998 B Bonds Reserve Account and the reserve accounts for
obligations senior to or on a parity with the Series 1998 B Bonds, including the Prior Bonds,
are funded at least at the requirerhent 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 1998 B Bonds and all other obligations secured by a lien on or
payable from such revenues senior to or on a parity with the Series 1998 B 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 Rép rt. The
Issuer shall anmmally, 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 maintepance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10 %
of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expendifures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annuz] 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 authorjzing increased expenditures for
operation and maintenance of the System at all reasonable times to the Authority and the
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.
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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 respective Loan Agreements, and forward a copy of such report to the Authority and
the Council by the 15th day of each month.

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the 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 resident
engineering services satisfactory to the Authority and the Council covering the supervision
and inspection of the development and construction of the Project, and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary
governmental bodies. Such resident 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 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 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
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facilities, shall be definquent 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 Systemn. 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 System and any services and facilities of the sewer system, if so owned
by the Issuer, 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 of either system 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. If the sewer facilities are not
owned by the Issuer, the Issuer shall enter into a termination agreement with the sewer
provider, subject to any required approval of such agreement by the Public Service
Commission of West Virginia and all rules, regulations and orders of the Public Service
Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any mature 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 Systern, 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 Tevenues 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
Depreciation Reserve and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Depreciation
Reserve. The Issuer will itself, or will require each contractor and subcontractor to,
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obtain and maintain builder's risk insurance (fire and extended coverage) to protect
the interests of the Issuer, the Authority, the prime contractor and all subcontractors
as their respective interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis (completed value form) on the
insurable portion of the Project, such insurance to be made payable to the order of the
Authority, the Issuer, the contractors and subcontractors, as their interests may
appear.

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

(3) WORKER'SCOMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are or will be
located in designated special flood or mudslide-prone areas and to the extent available
at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and

employee of the Issuer or the Governing Body having custody of the revenues or of

any other funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.

Section 7.16. Connections. To the extent permitted by the laws of the

State and rules and regulations of the 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 commect thereto.

Section7.17. Completion and Operation of Project; Permits and Orders.

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

The Issuer will obtain all permits required by state and federal laws for the

| acquisition and comstruction of the Project and all orders and approvals from the Public

Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the Systern.

Section 7.18. [RESERVED]
Section 7.19. Statutory Mortgage Lien. For the further protection of the

Holders of the Series 1998 B Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the Series 1998 B Bonds
and shall be junior and subordinafe to the statutory mortgage lien in favor of the Holders of
the Series 1964 Bonds and on a parity with the statntory mortgage lien in favor of the
Holders of the Second Lien Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the Council with
copies of all documents submitted to the Authority. :

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

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

Section 7.22. Contracts. A. The Issver shall, simultaneously with the
delivery of the Series 1998 B Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project.

B. The Issuer wilt submit all proposed change orders to the Council for written
approval. The Issuer will obtain the written approval of the Council before expending any
proceeds of the Series 1998 B Bonds held in "comtingency” as set forth in the
schedule attached to the Loan Agreement. The Issuer will also obtain the written approval
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of the Council before expending any proceeds of the Series 1998 B Bonds made available due
to bid or construction or project underruns.
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ARTICLE VIIT

INVESTMENT OF FUNDS; NON ARBITRAGE

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on '
the Series 1998 B Bonds from gross income for federal income tax purposes.

Section 8.02. [RESERVED]

Section 8.03. [RESERVED]
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
comstitute an "Event of Default” with respect to the Series 1998 B Bonds:

(1)  If default occurs in the due and puﬁctual payment of
the principal of or interest, if any, on the Series 1998 B 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 1998 B Bonds set forth in this Bond Legislation, any
supplemental resclution or in the Series 1998 B Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given wriften notice of such defanlt by the
Commission, the Depaository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 6.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 1998 B 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, (jii) bring suit upon the Series 1998 B Bonds,
(iv) by action at law or bill in equity require the Issuer to account as if it were the trustee of
an express trust for the Registered Owners of the Series 1998 B Bonds, and (v} by action or
bill in equity enjoin amy acts in violation of the Bond Legislation with respect to the
Series 1998 B Bonds, or the rights of such Registered Owners; provided that, all rights-and
remedies of the Holder of the Series 1958 B Bonds shall be on a parity with the Holder of
the Second Lien Bonds and junior and subordinate to the Holder of the Series 1964 Bonds.
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Section 9.03. Apnointmment of Receiver. Any Registered Owner of a
Series 1998 B Bond may, by proper legal action, compel the perfermance of the duties of the
Issuer under the Bond Legislation and the Act, including, the completion of the Project and
after commencement of operation of the System, the making and collection of sufficient rates
and charges for services rendered by the System and segregation of the revenues therefrom
and the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Series 1998 B 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 Series 1598 B
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 Series 1998 B Bonds and interest thereon and
under any covenants of this Bond Legislation for reserve, sinking or other funds and upon
any other obligations and interest thereon having a charge, 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 déem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 1998 B 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
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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 purpase 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
court shali have any jurisdiction to enter any order or decree permitiing 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 Holders of the Series 1998 B Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the marmer stipulated therein and
in this Bond Legislation, then the pledge of Net Revemues 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 1998 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 1998 B Bonds from gross

income for federal income fax purposes.
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ARTICLE X1

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond T.egislation. Prior to
issuance of the Series 1998 B Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 1998 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 1998 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1998 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 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 the Series 1998 B
Bonds, required for consent to the above-permitted amendments or medifications.
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 on the Series 1998 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 1998 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 Imvalid 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 1998 B Bonds.

Section 11.04. Headings, Etc. The headings and catchiines 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. 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
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between this Resolution and the Prior Resolutions, the Prior Resolutions shall control, unless
less testrictive, 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
1o be taken precedent to and in the adoption of this Resoluticn 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 ef 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. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resclution, the Secretary of the
Governing Body shail have caused to be published in a newspaper of general circulation m
each municipality in Green Valley-Glenwood Public Service District and within the
boundaries of the District, a Class II legal advertisement stating:

(2) The maximum amount of the Series 1598 A Bonds
to be issued;

(b) The maximum interest rate and terms of the
Series 1998 A Bonds authorized hereby;

(c) The publie service properties to be acquired or
constructed and the cost of the same;

(d) The maximum anticipated rates which will be
charged by the Issuer; and

(¢)  The date that the formal‘ application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia,
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 19th day of November, 1993.

%WM%
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT on the 19th day of

November, 1398.

Dated: November 25, 1993.

[SEAL] ' /0 '
%47’{, - éuﬁuﬁﬁﬂ——/

Secretary

11/18/98
354550/98002
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 1998 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 . $317,500

KNOW ALL MEN BY THESE PRESENTS: That GREEN VALLEY-
GLENWOOD PUBLIC SERVICE DISTRICT, a public corporation and political subdivision
of the State of West Virginia in Mercer 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 SEVENTEEN THOUSAND FIVE
HUNDRED DOLLARS ($317,500), 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, 1999, as set forth on the "Schedule of Annual Debt Service" attached as
EXHIBIT B hereto and incorporated herein by reference, and bearing 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 November 25 , 1998,

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 sewer facilities
of the Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof and related costs.
The existing public sewer facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the "System." 'This Bond is issued under the authority
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of and in full compliance with the Constitution and statutes of the State of West Virginia,
inclnding particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (the "Act"), and 2 Bond Resolution duly adopted
by the Issuer on November 19, 1998, and a Supplemental Resolution duly adopted by the
Issuer on November 19, 1998 (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 BONDISISSUED JUNIOR AND SUBORDINATE WITH RESPECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
~ ALL OTHER RESPECTS, WITH THE ISSUER’S SEWER REVENUE BONDS, DATED
APRIL 1, 1964, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$680,000 (THE "SERIES 1964 BONDS"). 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) SEWER REVENUE
BONDS, SERIES 1987, DATED MAY 20, 1987, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,952,000 (THE "SERIES 1987 BONDS"),
AND (2) SEWER REVENUE BONDS, SERIES 1998 A, DATED MARCH 24, 1998,
ISSUED IN THE ORIGINAL. AGGREGATE PRINCIPAL. AMOUNT OF $540,000
(COLLECTIVELY, THE SERIES 1987 BONDS AND THE SERIES 1998 A BONDS ARE
REFERRED TO AS THE "SECOND LIEN BONDS" AND, COLLECTIVELY WITH THE
SERIES 1964 BONDS, AS THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, junior
and subordinate to the pledge of Net Revenues in favor of the Holders of the Series 1964
Bonds, and on a parity with the pledge of Net Revenues in favor of the holders of the Second
Lien Bonds, and from moneys in the reserve account created under the Bond Legislation for
the Bonds (the "Series 1998 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 a corporate 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 1998 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, 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
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all other obligations secured by a lien on or payable from such revenues senior to or on a
parity with the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Series 1998 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 accounis established for any
other obligations outstanding senior to or on a parity with the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charlestorr, 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 owmner or its attorney duly authorized in writing.

Sub_]ect to the registration requirements set forth herein, this Bond, under the
provmons 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 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, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.

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

IN WITNESS WHEREOF, GREEN VALLEY-GLENWOQOD PUBLIC
SERVICE DISTRICT has cansed 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
November 25, 1998. .

o Ll

hairman

ATTEST:

%f/é X é{? Sea v
tary’ |

Secre

11/18/98
354550/98002
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1998 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: November 25, 1998.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer (ﬂ;ﬁw




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $8.000 11/25/98  (13) _§
2§ ' 14) $
3 $ (15 $
@ 3 (16) $
(53 $ an _$
6 _$ (18) $
(N $ (19) 8
® $ 0 $
9§ en $
10y $ 22 $
an s 23) §
12) $ (24) $

TOTAL $
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

substitution in the premises.

Dated:

In the presence of:
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Green Valley-Glenwood Public Service District
Infrastructure Fund Loan (1996 Series D)
8317,500; 40 Years; 0% Interest Rate
DEBT SERVICE SCHEDULE
12/01/1998 - - -
3/01/1999 - - -
6/01/1999 - - -
8/01/1999 . - - -
12/01/1999 2,036.00 - 2,036.00
3/01/2000 2,036.00 - . 2,036.00
6/01/2000 2,036.00 - - 2,036.00
9/01/2000 2,036.00 - 2,036.00
12/01/2000 _2,036.00 ' - 2,036.00
3/01/2001 2,036.00 - 2,036.00
6/01/2001 2,036.00 . 2,036.00
9/01/2001 2,036.00 . 2,036.00
12/01/2001 2,036.00 . 2,036.00
3/01/2002 2036.00 - 2,036.00
£/01/2002 2,036.00 - 2,036.00
9/01/2002 2,036.00 - 2,036.00
12/01/2002 2,036.00 - 2,036.00
3/01/2003 2,036.00 - 2,036.00
6/01/2003 2,036.00 - 2.036.00
9/01/2003 2,036.00 - 2,036.00
12/01/2003 2,036.00 - 2,036.00
3/01/2004 2,036.00 - 2,036,00
6/01/2004 2,036.00 - 2,036.00
5/01/2004 2,036.00 - 2.036.00
12/01/2004 2,036.00 - 2,036.00
3/01/2005 2,036.00 - 2,036.00
601/2005 2,036.00 - 2,036.00
5/01/2005 2,036.00 - 2,036.00
12/01/2005 2,036.00 - 2,036.00
3/01/2006 2,036.00 - 2,036.00
6/01/2008 2,038.00 - 2,036.00
9/01/2006 2,036.00 - 2,036.00
12/01/2006 2,036.00 -  2,036.00
3/01/2007 2,036.00 - 2,036.00
6/01/2007 2,036.00 - 2,036.00
8/01/2007 2,036.00 - 2,036.00
12/01/2007 2,036.00 - 2,036.00
3/01/2008 2,036.00 - 2,036.00
6/01/2008 2,038.00 - 2,036.00
9/01/2008 2,036.00 - . . 2,036.00
12/01/2008 2,036.00 - 2,036.00
3/01/2009 2,036.00 - 2,036.00
8/01/2009 2,036.00 - 2,036.00
9/01/2009 2,036.00 - 2,036,00
12/01/2009 2,035.00 - 2,033.00
3/01/2010 2,035.00 - 2,035.00
6/01/2010 2,035.00 - 2,035.00
Ferris, Baker Watts, Inc. File = ifgreen.sf~111998- SINGLE PURPOSE
West Virginia Public Finance Department 11/2471998 2:35 PM
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Green Valley-Glenwood Public Service District
Infrastructure Fund Loan (1996 Series D)
8317,500; 40 Years; 0% Interest Rafe
DEBT SERVICE SCHEDULE
8/01/2010 2,035.00 - 2,035.00
12/01/2010 2,035.00 - 2,035.00
3/01/2011 2,035.00 - 2,035.00
6/01/2011 2,035.00 ‘ - 2,035.00
9/01/2011 2,035.00 - 2,035.00
12/01/2011 2,035.00 - o 2,035.00
3/01/2012 2.035.00 - ) 2,035.00
6/01/2012 2,035.00 - 2,035.00
5/01/2042 2,035.00 - 2,035.00
12/01/2012 2,035.00 - 2,035.00
3/01/2013 2,035.00 - 2,035,00
6/01/2013 2,035.00 - 2,035.00
8/01/2013 2,035.00 - 2,035.00
12/01/2013 2,035.00 - 2,035.00
3/01/2014 2,035.00 - 2,035.00
6/01/2014 2,035.00 - 2,035.00
9/01/2014 2035.00 - 2.035.00
12/01/2014 2,035.00 - 2,035,00
3/01/2015 2,035.00 - 2,035.00
6/01/2015 2,035.00 - 2,035.00
9/01/2015 2,035.00 - 2,035.00
12/01/2015 2,035.00 - 2035.00
3/01/2016 2,035.00 - 2,035.00
6/01/2016 2,035.00 - 2,035.00
5/01/2016 2,035.00 - 2,035.00
12/01/2016 2,035.00 - 2,035.00
3/01/2017 2,035.00 - 2.035.00
6/01/2017 2,035.00 - 2,035.00
9/01/2017 2,035.00 - 2,035.00
12/01/2017 2,035.00 ) - 2,035.00
3/01/2018 2,035.00 - 2,035.00
6/01/2018 2,035.00 - 2,035.00
9/01/2018 2,035.00 - 2,035.00
12/01/2018 2,035.00 - 2,035.00
3/01/2019 2,035.00 . 2,035.00
6/01/2019 2,035.00 - 2,035.00
9/01/2019 2,035.00 - 2 035.00
12/01/2019 2,035.00 - 2,035.00
3/01/2020 2,035.00 - 2,035.00
6/01/2020 2,035.00 - : 2,035.00
9/01/2020 2,035.00 - 2,035.00
12/01/2020 2,035.00 - 2.035.00
3/01/2021 . 2,035.00 - 2,035.00
6/0172021 2,035.00 - 2,035.00
8/01/2021 2,035.00 - 2,035.00
12/01/2021 2,035.00 - 2,035.00
3/01/2022 2035.00 - 2,035.00
Ferris, Baker Watts, Inc. File = ifgreen.sf-111998- SINGLE PURPOSE
West Virginia Public Finance Department 1172471998 2:35 PM
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Green Valley-Glenwood Public Service District
Infrastructure Fund Loan (1996 Series D)
3317,500; 40 Years; 0% Interest Rate
DEBT SERVICE SCHEDULE
6/01£2022 2,035.00 2,035.00
9/012022 2,035.00 2,035.00
12/01/2022 2,035.00 2/035.00
3/01/2023 2,035.00 2,035.00
6/01/2023 2,035.00 2.035.00
9/01/2023 2,035,00 - 2,035.00
12/01/2023 2.035.00 + 2,035.00
3/01/2024 2,035.00 2,035.00
/0112024 2,035.00 2,035.00
9/01/2024 2,035.00 2,035.00
121012024 2,035.00 2,035.00
3/01/2025 2,035.00 2,035.00
6/01/2025 2,035.00 2,035.00
9/01/2025 2,035.00 2,035.00
12/01/2025 2.035.00 2.035.00
3/01/2026 2,035.00 2,035.00
6/01/2025 2,035.00 2,035.00
9/01/2026 2,035.00 2,035.00
12/01/2025 2,035.00 2,035.00
3/01/2027 2.035.00 2,035.00
6/01/2027 2,035,00 2,035.00
9/01/2027 2,035.00 2,035.00
12/01/2027 2,035.00 2,035.00
3/01/2028 2,035.00 2,035.00
6/01/2028 2,035.00 2,035.00
9/01/2028 2,035.00 2,035.00
12/01/2028 2,035.00 2,035.00
3/01/2029 2,035.00 2,035.00
6/01/2029 2,035,00 2,035.00
9/01/2029 2,035.00 2,035.00
12/01/2029 2,035,00 2,035.00
3/01/2030 2,035,00 2,035.00
6/01/2030 2,035.00 2,035.00
9/01/2030 2,035.00 2,035.00
12/01/2030 2,035.00 2,035.00
3/01/2031 2,035.00 2,035,00
6/01/2031 2,03500 2,035,00
8/01/2031 2,035,00 2,035.00
12/0142031 2,035.00 2,035.00
3/01/2032 2,035.00 2,035.00
6/01/2032 2,035.00 2,035.00
9/01/2032 2,035.00 2,035.00
12/01/2032 2,035.00 2,035.00
3/01/2033 2,035.00 2,035,00
6/01/2033 2.035.00 2,035.00
9/01/2033 2,035.00 2.035.00
12/01/2033 2,035.00 2,035,00

Ferris, Baker Watts, Inc.
West Virginia Public Finance Department
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Green Valley-Glenwood Public Service District
Infrastructure Fund Loan (1996 Series D)
$317,500; 40 Years; 0% Interest Rate
DEBT SERVICE SCHEDULE

3/01/2034 2,035.00 - 2,035.00
6/01/2034 2,035.00 - 2,035.00
9/01/2034 2,035.00 - 2,035.00
12/01/2034 2,035.00 - 2,035.00
3/01/2035 2,035.00 - 2,035.00
6/01/2035 2,035.00 - : 2,035.00
8/01/2035 2,035.00 - i 2,035.00
12/01/2035 2,035.00 - 2,035.00
3/01/2036 2,035.00 - 2,035.00
6/01/2036 2,035.00 - 2,035.00
9/01/2036 2,035.00 - 2,035.00
12/01/2036 2,035.00 - 2,035.00
3/01/2037 2,035.00 - 2,035.00
6/01/2037 2,035.00 - 2,035.00
8/01/2037 2,035.00 - 2,085.00
12/01/2037 2,035.00 - 2,035.00
3/01/2038 2,035.00 - 2,035.00
6/01/2038 2,035.00 - 2,035.00
9/01/2038 2,035.00 - 2,035.00
Total 317,500.00 . 317,500.00

YIELD STATISTICS

Bond Year Dollars $6,473.77
Average Life et urr b b et b R e banmene e e e berbte e sermon 20.390 Years
Average Coupon . " -

NEt INTErest COSt (NIC).muuuiuucummeenssrecoaemsssssessesessoseesmmeresesmreeeeeess o esesseeeeeeeme oo eeee -

True Interest Cost (TIC) e htrareruebeeesssessirrerneststeenrneraesen araeanaens §.29e-11
Bond Yield for Arbitrage Purposes Crestnbenee st e et etn 5.29E-11
AllInclusive Cast (AIC)wmmmmvrersecscasemereeseessssssess oo e 5.29E-11

IRS FORM 8038
Net Interest Cost... e e e b bereae s e ee s aabntesenens serpene -

Weighted Average Maturity Sruaneneneas errrrsbras s thee s teess s rran 20.390 Years
Ferris, Baker Watts, Inc. File = ifgreen.sf-11 1998 SINGLE PURPOSE
West Virginia Public Finance Department ) 1172471998 2:35 PM
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STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK CNE CENTER
SEVENTH FLOOR
P. Q. BOX 1588
CHARLESTON, W. VA. 2532a6-1588
{304) 252-a000

FACSIMILE (304) A53-8180
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Parurnsaurs, W, Vi 261020008 I
1304) 4226462 :
FACSIKILE (204) 422-6467

ALAN B, MOLLOMAN INNOVATION CENTER
1900 TECHNOLOGY DRIVE
P.o.BOX 2210

FATRMONT, W, VA, 205548824
i304) 358-8000
FACSIMILE (364} 168-8412 i

November 25, 1998 .

N WRITER'SE DIRECT DIAL NUMBER

Green Valley-Glenwood Public Service District
Sewer Revenue Bonds, Series 1998 B

(West Virginia Infrastructore Fund)

Green Valley-Glenwood Public Service District
Bluefield, 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 Green Valley-
Glenwood Public Service District (the "Issuer"), a public service district and public corporation and
political subdivision created and existing under the laws of the State of West Virginia, of its $317,500
Sewer Revenue Bonds, Series 1998 B (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 the loan agreement for the Bonds, dated November 25, 1998, including all schedules
and exhibits attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia
Water Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one bond, registered as to principal only to the Authority, with principal payable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 1999, and maturing

CH267906.1



Green Valley-Glenwood Public Service District, et al.
Page 2

March 1, 2038, all as set forth in "Schedule Y,” attached to the Loan Agreement and incorporated in and
made a part of the Bonds.

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

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on November 19, 1998, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on November 19, 1998 (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 Ioan 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 organized and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with corporate power and authority to
acquire and construct the Project, to operate and maintain the System 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
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a lien on and pledge of the Net Revenues of the
System, junior and subordinate with respect to the liens, pledge and source of and security for payment
with the Issuer’s Sewer Revenue Bonds, Series 1964, and on a parity with respect to liens, pledge and
source of and security for payment with the Issuer’s Sewer Revenue Bonds, Series 1987, and Sewer
Revenue Bonds, Series 1998 A, all in accordance with the terms of the Bonds and the Bond Legislation.

CH267906.1



Green Valley-Glenwood Public Service District, et al.
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5. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia,

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges 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 in appropriate cases.

- We have examined the executed and authenticated Bond numbered BR-1 and in our opinion
the form of said bond and its execution and authentication is regular and proper.

Very truly yours,

STE%OE & Jo:%\'

11/24/98
354550/98002

CH267906.1



GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2002 A and
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
SEWERAGE SYSTEM AND ALL APPURTENANT
FACTLITIES OF THE DISTRICT, AND THE FINANCING OF
THE COSTS, NOT OTHERWISE PROVIDED THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $2,800,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2002 A
(UNITED STATES DEPARTMENT OF AGRICULTURE) AND
NOT MORE THAN $950,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 2002 B
(UNITED STATES DEPARTMENT OF AGRICULTURE);
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF THE BONDS; AND PROVIDING
WHEN THIS RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF GREEN VALLEY-GLENWOOQD PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS ‘

-

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

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

CH454737.1



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

B. It is deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered that there be acquired and constructed, or will acquire and construct, certain
additions, improvements and extensions to the existing sewerage facilities of the Issuer,
consisting of (i) upgrades to ifs existing wastewater treatment plant and existing collection
Facilities, (i) constructing certain collection facilities to seTve Customers in Bulltail Hollow
and Ceres Hollow, and (iii) constructing an office in Mercer County, and all necessary
appurtenant facilities in Mercer County, West Virginia (the "Project”), particularly described
in and according to the plans and specifications prepared by the Consulting Engineer and
heretofore filed in the office of the Secretary of the Public Service Board (the "Governing
Body") of the Issuer. The existing sewerage facilities of the Issuer, together with the Project
and any further additions, improvements or extensions thereto, are herein called the
"System." The acquisition and construction of the Project and the financing hereby
authorized and provided for are public purposes of the Issuer and are ordered for the purpose
of meeting and serving public convenience and necessity.

C.  The estimated revenues to be derived in each year from the operation of
the Systern after completion of the Project will be sufficient to pay all costs of the operation
and maintenance of the System, the principal of and interest on the Bonds (hereinafter
defined) and all funds and accounts and other payments provided for herein.

D.  The estimated maximum cost of the acquisition and construction of the
Project is $4,950,000, of which approximately $2,800,000 will be obtained from the
proceeds of sale of the Yeries 2002 A Bonds herein authorized, $950,000 will be obtained
from the proceeds of sale of the Series 2002 B Bonds herein authorized, and $1.,200,000 will
be obtained from a grant from the Purchaser.

E. Tt is necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2002 A (United States Department of Agriculture), in the principal amount of
$2,800,000 (the "Series 2002 A Bonds") and its Sewer Revenue Bonds, Series 2002 B
(United States Department of Agriculiure), in the principal amount of $950,000 (the "Series
2002 B Bonds") to finance a portion of the cost of such acquisition and construction in the
manner hereinafter provided. The cost of such acquisition and construction shall be deemed
to include, without being limited to, the acquisition and construction of the Project; the cost
of all property rights, easements and franchises deemed necessary or convenient therefore
and for the improvements and extensions thereto; interest on the Series 2002 A Bonds and
the Series 2002 B Bonds prior to, during and for six months after completion of such
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acquisition and construction of the improvements and extensions; engineering, fiscal agents
and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility
or practicability of the Project, administrative expense, and such other expenses as may be
necessary or incident to the financing herein authorized, and the acquisition and construction
of the Project and the placement of same in operation; provided that, reimbursement to the
Issuer for any amounts expended by it for the repayment of indebtedness incurred for costs
of the Project by the Issuer shall be deemed costs of the Project.

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

GG.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2002 A Bonds and the Series 2002 B Bonds as to liens, pledge and
source of and security for payment, being the Sewer Revenue Bond, Series 1987, dated May
20, 1987, issued in the original aggregate principal amount of $1,952,000 (the "Series 1987
Bonds"), the Sewer Revenue Bonds, Series 1998 A, dated March 24, 1998, issued in the
aggregate principal amount of $540,000 (the "Series 1998 A Bonds™), and the Sewer
Revenue Bonds, Series 19098 B, dated November 25, 1998, issued in the aggregate principal
amount of $317,500 (the "Series 1998 B Bonds"). The Series 1987 Bonds, the Series 1998 A
Bonds and the Series 1998 B Bonds are hereinafter collectively referred to as the "Prior
Bonds."

The Issuer has paid in full and discharged its Sewer Revenue Bond, Series 1964,
dated April 1, 1964 (the "Series 1964 Bonds") on or about December 1, 2001. Therefore,
the lien position of the Series 1987 Bonds, the Series 1998 A Bonds and the Series 1998 B
Bonds has been upgraded from a second lien to a first lien, all on a parity with each other.

Prior to the issuance of the Series 2002 A Bonds and the Series 2002 B Bonds, -
the Issuer will obtain the written consent of the holders of the Prior Bonds to the issuance of
the Series 2002 A Bonds and the Series 2002 B Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer
which will rank prior to or on a parity with the Series 2002 A Bonds and the Series 2002 B
Bonds as to fiens, pledge and/or source of and security for payment.

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

H. It is in the best interest of the Issuer that the Series 2002 A Bonds and the
Series 2002 B Bonds be sold to the Purchaser pursuant to the terms and provisions of a Letter
of Conditions dated September 10, 1998, and all amendments thereto, if any.
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L. The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and constructien of the Project, the operation of the System,
including, without limitation, the fmposition of rates and charges, and the issuance of the
Series 2002 A Bonds and the Series 2002 B Bonds, or will have so complied prior to issuance
of the Series 2002 A Bonds and the Series 2002 B Bonds, including, among other things and
without limitation, obtaining a certificate of public convenience and necessity and approval
of the financing and necessary user rates and charges from the Public Service Commission
of West Virginia by final order, the time for rehearing and appeal of which have expired or
shall have been duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2002 A Bonds and the Series 2002 B Bonds by those who shall
be the Registered Owner of the same from time to time, this Resolution (the "Bond
Legislation™) shall be deemed to be and shall constitute a contract between the Issuer and such
Registered Owner, and the covenants and agreements set forth herein to be performed by the
Issuer shall be for the benefit, protection and security of the Registered Owner of the Series
2002 A Bonds and the Series 2002 B Bonds.

Section 1.04. Definitions. In addition to capitalized terms defined
elsewhere herein, the following terns 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.

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

-

"Bonds" means, collectively, the Series 2002 A Bonds and the Series 2002 B
Bonds and the Prior Bonds and any bonds on a parity therewith subsequently authorized to
be issued hereunder or by another resolution of the Issmer.

"Chairman® means the Chairman of the Governing Body.

"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.
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"Consulting Engineer" means Pentree, Incorporated, Princeton, 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 Systern.

"Depository Bank" means First Community Bank of Mercer County, Inc.,
Princeton, West Virginia, 2 bank or trust company which is a member of FDIC (herein
defined), and its successors and assigns. .

"Facilities" or "sewerage facilities” means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by
additions, betternients, extensions and improvemeuts thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constricted or acquired.

"EDIC" means the Federal Deposit Insurance Corporation.

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

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

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

"Grants" means, collectively, all grants committed for the Project.
"Herein" or "herein” means in this Bond Legislation.

"Tssuer,” "Borrower" or "District” means Green Valley-Glenwood Public
Service District, in Mercer County, West Virgima, and includes the Governing Body.

*Letters of Conditions™ means, collectively, the Letter of Conditions of the
Purchaser dated September 10, 1998, and all amendments thereto, if any.

"Minimum Reserve” means, as of any date of calculation, the maximum amount
of principal and interest which will become due on the Series 2002 A Bonds and the Series
2002 B Bonds, respectively, in the then current or any succeeding year.

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

"Operating 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, insurance premiums, salaries, wages and administrative expenses of the
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Issuer relating and chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included
under recognized accounting principles and retention of a sum not to exceed 1/6th of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that, all monthly amortization payments upon
the Bonds and the Prior Bonds and into the other Reserve Funds and Depreciation Accounts
have been made to the last monthly payment date prior to the date of such retention.

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

"Parity Bonds" means additional bonds issued under the pravisions and with the
limitations prescribed by Section 5.04 hereof.

"Prior Bonds" means, collectively, the Sewer Revenue Bonds, Series 1987, the
Sewer Reverme Bonds, Series 1998 A and the Sewer Revenue Bonds, Series 1998 B, of the
Tssuer described in Section 1.02G hereof.

"Prior Resohitions" means, collectively, the resolution of the Issuer adopted
May 14, 1987 (the "Series 1987 Resolution”), the resolution of the Issuer adopted
March 24, 1998 (the "Series 1998 A Resolution"), and the resolution of the Issver adopted
November 19, 1998 (the "Series 1998 B Resolution”).

-

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

"Purchaser” or "Government" means United States Department of Agriculture,
Rural Utilities Service, and any successor thereof, acting for and on behalf of the
United States of America.
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"Qualified Investments” means and includes any of the following, to the extent
such investments are permitted by law:

{a)  Government Obligations;

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

(¢) Bonds, debentures, notes oI 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 Associatiorn;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Autherity;

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

(¢)  Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC
(hereinbefore defined) or Pederal 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
<o that the market value thereof is afways 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)
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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 feast equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor, must have (or its agent must have)
possession of such collateral, and such collateral must be free of
all claims by third parties;

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

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

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

"Resolutions” means, collectively, the Prior Resolutions and the Bond
Legislation. '

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

"Secretary" means the Secretary of the Governing Body.

“Series 1987 Bonds" means the outstanding Sewer Revenue Bonds, Series 1987,
of the Issuer described in Section 1.02G hereof.

"Series 1987 Resolution” means the resolution of the Issuer adopted May 14,
1987, authorizing the Series 1987 Bonds.

CH454737.1



"Series 1998 A Bonds" means the outstanding Sewer Revenue Bonds,
Series 1998 A, of the Issuer described in Section 1.02G hereof.

“Series 1998 A Resolution" means the resofution of the Issuer adopted
March 24, 1998, authorizing the Series 1998 A Bonds.

"Series 1998 B Bonds" means the cutstanding Sewer Revenue Bonds, Series
1998 B, of the Issuer, described in Section 1.02G hereof.

"Series 1998 B Resolution” means the resolution of the Issuer adopted
November 11, 1998, authorizing the Series 1998 B Bonds.

"Series 2002 A Bonds” means the Sewer Revenue Bonds, Series 2002 A (United ‘
States Department of Agriculture), authorized hereby to be issued pursuant to this Bond |
Legislation.

"Series 2002 A Bonds Reserve Account” means, the Reserve Account created
by Section 4.02 hereof.

"Series 2002 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 2002 A Bonds in the then current or any succeeding year.

"Series 2002 B Bonds" means the Sewer Revenue Bonds, Series 2002 B (United
States Department of Agriculmre), authorized hereby to be issued pursuant to this Bond
Legislation.

"Series 2002 B Bonds Reserve Account” means, the Reserve Account created
by Section 4.02 hereof.

"Series 2002 B Bonds Reserve Requirement” means, as of any date of
calenlation, the maximum amount of principal and interest which will become due on the
Series 2002 B Bonds in the then current or any succeeding year.

"System" means the complete sewerage system of the Issuer, presently existing
in its entirety or any integral part thereof, and shafl include the Project and any improvements
and extensions thereto hereafter acquired or constructed for the Systerm 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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Words importing singular number shall inctude the plural number in each case
and vice versa; words importing persons shall inciude firms and corporations; and words
importing the masculine, feminine or neuter gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
the Chajrman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE I

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 $4.950,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2002 A Bonds and the Series 2002 B Bonds
hereby authorized shall be applied as provided in Article IV hereof.

CH454737.1
i1



ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2002 A Bonds of the Issuer, to be known as
"Sewer Revenue Bonds, Series 2002 A (United States Depaitment of Agricuiture)” are
hereby authorized to be issued in the principal amount of $2,800,000 and the Series 2002 B
Bonds of the Issuer, to be known as "Sewer Revenue Bonds, Series 2002 B (United States
Department of Agriculture)” are hereby authorized to be issued in the principal amount of
$950,000 for the purpose of financing a pertion of the cost of the acquisition and construction
of the Project. :

Section 3.02. Description of Bonds. The Series 2002 A Bonds shall be
issued in single form, numbered AR-1, and shall be dated the date of delivery thereof and the
Series 2002 B Bonds shall be issued in single form, mumbered BR-1, and shall be dated the
date of delivery thereof. The Serjes 2002 A Bonds and the Series 2002 B Bonds each shall
bear interest from the date of delivery, payable monthly at the rate of 4.50% per annum, and
shali be sold for the par value thereof.

The Series 2002 A Bonds and the Series 2002 B Bonds shall be subject to
prepayment of scheduled monthly installments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided in the Bond form hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. The Series 2002 A Bonds and the Series 2002 B Bonds shall be and have all the
qualities and incidents of a negotiable instruments under the Uniform Commercial Code of
the State of West Virginia, but the right to principal of and stated interest on each series of
Bonds, may only be transferred by transfer of the registration thereof upon the books
required to be kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly authorized in writing, upon surrender of the Bonds
for cancellation, accompanied by delivery of a written instrument of transfer, duly executed
in a form acceptable to the Bond Registrar.

Whenever the Bonds shall be surrendered for registration of transfer, the Issuer
shail 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, but the Issuer shall pay any other expenses incurred by the Bond
Registrar with respect to such transfer.
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No registration of transfer of the Bonds shall be permitted to be made after the
15th day next preceding any installment payment date on the Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by iis agent, at its office, sufficient books for the registration
and transfer of the Series 2002 A Bonds and the Series 2002 B Bonds and, upon presentation
for such purpose, the Bond Registrar shall, under such reasonable regulations as it may
prescribe, register both the Series 2002 A Bonds and the Series 2002 B Bonds mitially issued
pursuant hereto and register the transfer, or cause to be registered by its agent, on such
books, the transfer of the Series 2002 A Bonds or the Series 2002 B Bonds as hereinbefore
provided.

The Bond Registrar shall accept the Series 2002 A Bonds and the Series 2002
B Bonds for registration of transfer only if ownership thereof is to be registered in the name
of the Purchaser, 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 2002 A Bonds
and the Series 2002 B Bonds shall initjally be fully registered as to both principal and interest
in the name of the United States of America. So long as the Series 2002 A Bonds and the
Series 2002 B 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 its National Finance
Office, 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. Execution of Bonds. The Series 2002 A Bonds and the
Series 2002 B Bonds shall be executed in the name of the Issuer by the Chairman and its
corporate seal shall be affixed thereto and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Bonds shall cease to be such officer of the
Issuer before the Series 2002 A Bonds and the Series 2002 B Bonds so signed and sealed have
been actually sold and delivered, such Bonds may nevertheless be sold and delivered as
herein provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. The Series 2002 A Bonds and the Series 2002 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 ay not have been so authorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2002 A Bonds or the Series 2002 B Bonds 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
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mutilated Bond or int lieu of and substitution for the Bonds destroyed, stolen or lost, and upon
the holder's furnishing the Issuer proof of his ownership thereof and complying with such
other reasonable regulations and conditions as the Issuer may require. The Series 2002 A
Bonds or the Series 2002 B Bonds so surrendered shall be canceled and held for the account
of the Tssner. If the Series 2002 A Bonds or the Series 2002 B Bonds shall have matured or
be about to mature, instead of issuing a substitute Bond the Issuer may pay the same, and,
if such Bond be destroyed, stolen or lost, without surrender thereof.

Section 3,07. Bonds Secured by Pledge of Net Revenues. The payment |
of the debt service of the Series 2002 A Bonds and the Series 2002 B Bouds shall be secured |
forthwith by a lien on the Net Revenues derived from the System on a parity with the lien on 5
such Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues derived
from the System in an amount sufficient to pay the principal of and interest on and other
payments on the Series 2002 A Bonds and the Series 2002 B Bonds and the Prior Bonds, and
to make the payments as hereinafter provided, are hereby irrevocably pledged to the payment
of the principal of and interest on the Series 2002 A Bonds aud the Series 2002 B Bonds and
the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Series 2002 A Bonds and the Series 2002 B Bonds and the other details thereof shall
be of substantially the following tenor, with such omissions, insertions and variations as may
be authorized or permitted hereby or by any resolution adopted after the date of adoptiont
hereof and prior to the issuance thereof:
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(FORM OF BOND)

GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002 A

$2,800,000

No. AR-1 Date: , 2002

FOR VALUE RECEIVED, GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT (herein called "Borrower") promises to pay to the crder of the United
States of America (the "Government"), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of TWO MILLION EIGHT HUNDRED THOUSAND
DOLLARS ($2,800,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first 24
months after the date hereof, and $12,852, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement medifying the foregoing schedule of
payments.

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

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

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Govermment to
the holder promptly or, except for final payment, be retained by the 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 hoider 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 ifs actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms In or near its community for loans for similar
purposes and perieds of time.

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

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

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted , 2002, authorizing issuance of this Bond (the "Resolution”).

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such toan 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 regutations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

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) SEWER REVENUE BOND, SERIES 1987,
DATED MAY 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,952,000 (THE "SERIES 1987 BONDS"), (2) SEWER REVENUE
BONDS, SERIES 1998 A, DATED MARCH 24, 1998, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $540,000 (THE "SERIES 1998 A BONDS"),
(3) SEWER REVENUE BONDS, SERIES 1998 B, DATED NOVEMBER 25, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $317,500 (THE
"SERIES 1998 B BONDS") (COLLECTIVELY, THE SERJES 1987 BONDS, THE SERIES
1998 A BONDS AND THE SERIES 1998 B BONDS ARE REFERRED TO AS THE
"PRIOR. BONDS") AND (4) SEWER REVENUE BONDS, SERIES 2002 B, TO BE
ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $950,000 (THE "SERIES 2002 B BONDS")
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IN WITNESS WHEREOF, GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT has caused this Bond to be executed by its Chairman and its corporate
seal to be hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

GREEN VALLEY-GLENWOQD PUBLIC SERVICE
DISTRICT

[CORPORATE SEAL]

(Signatﬁre of Executive Official)

Chairman. Public Service Board
(Title of Executive Official)

Post Office Box 6099
(P. O. Box No. or Street Address)

Bluefield, West Virginia 24701-6099
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

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

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

v $ (19) §
AR 20 §
3y _$ 2n 3%
4y 8 22 $
(5§ (23) _$
6y § (24) _§
(h__$§ (25) §
8)__ % (26) $
CII 2N %
am 3 (28) §
an s 29 _$
(12) $ 30y _$
(13) $ IV
a4y $ (32) §
(15) $ (33) %
(16)_$ (34 %
(17y__$ (35) _$§
(18 $ (36) %

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

‘ , Attorngy 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 preseuce of:
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(FORM OF BOND)

GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002 B

$950,000
No. BR-1 Date: , 2002

FOR VALUE RECEIVED, GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT (herein called "Borrower") promises to pay to the order of the United
States of America (the "Government™), or its registered assigns, ar its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate in writing, the principal sum of NINE HUNDRED FIFTY THOUSAND
DOLLARS ($950,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annum. The said principal and interest shall be paid in the following instaiiments on the
following dates: Monthly installments of interest only commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first 24
months after the date hereof, and $ , covering principal and interest, thereafter on
said corresponding day of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the unpaid principal and interest due
on the date thereof, and except that prepaymeuts may be made as provided hereinbelow. The
consideration herefor shall support any agreement medifying the foregoing schedule of
payments.

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

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

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of fands involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall contimue to make payments to the Government as collection agent for
the holder.

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except payIments 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.

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

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking mnto consideration prevailng
private and cooperative rates and terms in or near its community for loans for similar
purpeses and periods of time.

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

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the Borrower,
as Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upen surrender and
cancellation of this Bond. Upon such transfer a new Bond or.Bonds, of authorized
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denomination or dencminations, 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 Cemmercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar. ’

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted , 2002, authorizing issuance of this Boud (the "Resolution").

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit sonrce at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such loan in sufficieut 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 Governmeut and to its futzre regulations not
inconsistent with the express provisions hereof.

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) SEWER REVENUE BOND, SERIES 1987,
DATED MAY 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,952,000 (THE "SERIES 1987 BONDS"), (2) SEWER REVENUE
BONDS, SERIES 1998 A, DATED MARCH 24, 1998, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $540,000 (THE "SERIES 1998 A BONDS"),
(3) SEWER REVENUE BONDS, SERIES 1998 B, DATED NOVEMBER 25, 1998,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $317,500 (THE
"SERIES 1998 B BONDS") (COLLECTIVELY, THE SERIES 1987 BONDS, THE SERIES
1998 A BONDS AND THE SERIES 1998 B BONDS ARE REFERRED TO AS THE
"PRIOR BONDS") AND (4) SEWER REVENUE BONDS, SERIES 2002 A, TO BE
ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,800,000 (THE "SERIES 2002 A BONDS")
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_ IN WITNESS WHEREOF, GREEN VALLEY-GLENWOOD PUBLIC
SERVICE DISTRICT has cansed this Bond to be execnted by its Chairman and its corporate
seal to be herennto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

GREEN VALLEY-GLENWOOD PUBLIC SERVICE
DISTRICT

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman. Public Service Board
(Title of Executive Official)

Post Office Baox 6099
(P. O. Box No. or Street Address)

Bluefield, West Virginia 24701-6099
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Executive Official) -
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(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(37§ (55§
(3% $ (56) $
(39) § 657y _$
40y _$ (58) %
41§ (59§
42) § &0 %
(43) $ (61 $
(44 3 62y $
(45) _§ 63 S
{46y $ e $
- 47y § (65) $
48§ (66) %
(49) $ (67§
(500§ (63) $
(51y 8 (69§
52y _$ (7%
(53)_$ (7n $
(54 $ (72) $

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 THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01., Establishment of Funds and Accounts with Depository
Bank. The following special funds oz accounts are created with (or continued if previously
established by the Prior Resclutions), and shall be held by, the Depository Bank, separate and
apart from all cther funds or accounts of the Depositery Bank and from each other:

(1)  Revenue Fund (established by the Prior Resolutions);
(2)  Series 1987 Bouds Reserve Fund {established by the Prior Resolutions);

(3)  Series 1998 A Bonds Reserve Fund (established by the Prior
Resolutions);

(4y  Renewal and Replacement Fund (resulting from the combination of the
Series 1998 A Bonds Depreciation Reserve Account and the Series 1988
B Bonds Depreciation Reserve Account, each established by the Prior
Resolutions); and

(5)  Project Construction Account.

Section 4.02. 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 2002 A Bonds Reserve Account; and
(2)  Series 2002 B Bonds Reserve Account,

Section 4.03. Bond Proceeds; Project Construction Account. The
proceeds of the sale of the Series 2002 A Bonds and the Series 2002 B Bonds 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.
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Moneys in the Project Consiruction Account shall be used solely to pay the cost
of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Project Construction Account and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required 16 make the monthly
installments on the Series 2002 A Bonds and the Series 2002 B Bonds if there are not
sufficient Net Revenues to make such monthly payment.

Pending application as provided in this Section 4.03, 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
remaining in the Project Construction Account shall be disposed of m accordance with the
regulations of the Purchaser.

Section 4.04. Covenants of the Issuer as to System Revenues and Fnnds.
So long as any of the Series 2002 A Bonds or the Series 2002 B Bonds shall be ouistanding
and unpaid, or untii there shall have been set apart in the Series 2002 A Bonds Reserve
Account or the Series 2002 B Bonds Reserve Account, as applicable, a sum sufficient to pay,
when due or at the earliest practical prepayment date, the entire principal of the Series
2002 A Bonds or the Series 2002 B Bonds remaining unpaid, together with interest accrued
and to acerue thereon, the Issuer further covenants with the Holders of the Bonds as follows:

A. REVENUEFUND. 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 Tssuer in the Revenue Fund. The Revenue
Fund shall constitute a trust fund for the purpgses provided in the Resolutions
and shall be kept separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the manner provided in
the Resolutions.

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

(1)  The Issuer shall first, each month, pay from the
Revenue Fund the Operating Expenses of the System.
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(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to
the National Finance Office the amounts required by the Prior
Resolutions to pay the interest on and the principal of the Series
1987 Bonds and the Series 1998 A Bonds; (i) remit to the
Commission the amounts required by the Prior Resolutions to pay
the principal of the Series 1998 B Bouds; (iii) remit to the
National Finance Office, beginning on February 4, 2002 and
continuing of the 4th day of each month thereafter, the amounts
required to pay the interest on the Series 2002 A Bonds unti
February 4, 2004, and commencing on February 4, 2004 and
continuing on the 4th day of each month thereafter, the amounts
required to amortize the principal of and interest on the Series
2002 A Bonds over the life of the Bond issue; and (iv) remit to
the National Finance Office, beginning on February 4, 2002 and
continuing of the 4th day of each month thereafter, the amounts
required to pay the interest on the Series 2002 B Bonds until
February 4, 2004, and commencing on February 4, 2004 and
continuing on the 4th day of each month thereafter, the amounts
required to amortize the principal of and interest on the Series
2002 B Bonds over the life of the Bond issue. All payments with
respect to principal of and interest on the Prior Bonds and the
Series 2002 A Bonds and the Series 2002 B Bonds shall be made
on an equal pro rata basis in accordance with the respective
aggregate principal amounts thereof outstanding and on a parity
with each othes.

(3)  TheIssuer shall next, on the first day of each month,
transfer from the Reverue Fund and simultaneousty (i) remit to
the Depository Bank the amounts required by the Prior
Resolutions to be deposited in the Serjes 1987 Bonds Reserve
Account and the Series 1998 A Bonds Reserve Account; (1i) remit
to the Commission the amount required by the Prior Resolutions
to be deposited in the Series 1998 B Bonds Reserve Account; {iii)
beginning on February 4, 2004 and continuing on the 4th day of
each month thereafter, remit to the Comunission for deposit into
the Series 2002 A Bonds Reserve Account, an amount equal o
1/2 of 1/120th of the Series 2002 A Bonds Reserve Requirement,
until the amount in the Series 2002 A Bonds Reserve Account
equals the Series 2002 A Bonds Reserve Requirement; provided
that, po further payments shall be made into the Series 2002 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 2002 A Bonds Reserve Requirement.
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Monies in the Series 2002 A Bonds Reserve Account shall be
used solely to make up any deficiency for monthly payments of
the principal of and interest on the Series 2002 A Bonds to the
National Finance Office as the same shall become due or for
prepayment of instaltments on the Series 2002 A Bonds, or for
mandatory prepayment of the Series 2002 A Bonds as hereinafter
provided, and for no other purpose; provided, however, earnings
from mories in the Series 2002 A Bond Reserve Account, so long
as the Series 2002 A Bonds Reserve Requirement is on deposit
and mainiained therein, shall be returned not less. than once each
year, by the Commission to the Issuer, to be.deposited in the
Revenue Fund; and (iv) beginning on February 4, 2004 and
continuing on the 4th day of each month thereafter, remit to the
Commnission for deposit into the Series 2002 B Bonds Reserve
Account, an amount equal to 1/2 of 1/120th of the Series 2002 B
Bonds Reserve Requirement, until the amount in the Series
2002 B Bonds Reserve Account equals the Series 2002 B Bonds
Reserve Requirement; provided that, no further payments shall be
made into the Series 2002 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 2002 B
Bonds Reserve Requirement. Monies in the Series 2002 B Bonds
Reserve Account shall be used solely to make up any deficiency
for inonthly payments of the principal of and interest on the Series
2002 B Bonds to the National Finance Office as the same shall
become due or for prepayment of installments on the Series 2002
B Bonds, or for mandatory prepayment of the Series 2002 B
Bonds as hereinafter provided, and for ne other puipose,
provided, however, earnings from monies in the Series 2002 B
Bond Reserve Account, so long as the Series 2002 B Bonds
Reserve Requirement is on deposit and maintained therein, shall
be returned not less than once each year, by the Commission to
the Issuer, to be deposited m the Revenue Fund.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank
for deposit in the Renewal and Replacement Fund an amount
equal to 2 1/2% of the Gross Revenues gach month, exclusive of
any payment 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 Qualified Investments. Withdrawals
and disbursements may be made from the Renewal and
Replacement Fund for replacements, repairs, improvements or
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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.

(5)  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, if any
("Surplus Revenues"), may be used first, to prepay the Series
1987 Bonds, the Series 1998 A Bonds, the Series 1998 B Bonds,
the Series 2002 A Bonds and the Series 2002 B Bonds, pro rata,
or for any lawful purpose.

Whenever the moneys in the Series 2002 A Bonds Reserve Account or the
Series 2002 B Bonds Reserve Account shall be sufficient to prepay the Series 2002 A Bonds
or the Series 2002 B Bonds in fuil, it shail be the mandatory duty of the Issuer, anything to
the contrary herein notwithstanding, to prepay the Series 2002 A Bonds or the Series 2002
B Bonds at the easliest practical date and in accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the administration
of the Series 2002 A Bonds Reserve Account and the Series 2002 B Bonds Reserve Account
as herein provided, and all amounts required for the Series 2002 A Bonds Reserve Account
and the Series 2002 B Bonds Reserve Account will be deposited therein by the Issuer upon
transfers of funds from the Revenue Fund at the times provided herein. If required by the
Purchaser at anytime, the Issuer shall make the necessary arrangements whereby required
payments into said respective accounts shall be automatically debited from the Reserve Fund
and electronically transferred to the Commission on the dates required hereunder.

The Issuer shall, on the first day of eachoonth (if the first day is nota business
day, then the first business day of each month), deposit with the Commission the required
reserve account payments with respect to the Bonds and all such payments shall be remitted
to the Comrmission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation.

The Depository Baok is hereby designated as the Fiscal Agent for the
administration of the Renewal and Replacement Fund as herein provided, and all amounts
required for the Renewal and Replacement Fund will be deposited therein by the Issuer upon
trapsfers of funds from the Revenue Fund at the times provided herein, together with written
instructions stating the amonnt remitted for deposit into each snch fund.

The Revenue Fund, the Series 2002 A Bonds Reserve Account, the Series 2002
B Bonds Reserve Account and the Renewal and Replacement Fund shall constitute trust funds
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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 respective Bonds
and the interest thereomn.

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

Principal, interest or reserve payments, whether made for deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2002 A Bonds,
the Series 2002 B Bonds and the Prior Bonds, in accordance with the respective principal
amounts then outstanding.

Subject to the Prior Resolutions, the Commission and the Depository Bank, at
the direction of the Issuer, shall keep the moneys in the Series 2002 A Bonds Reserve
Account, the Series 2002 B Bonds Reserve Account and the Renewal and Replacement Fund
invested and reinvested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Qualified Investments having maturities consonant with the
required use thereof. Investments in any fund or account under this Bond Legislation shall,
unless otherwise provided herein or required by law, be valued at the lower of cost or the
then current market value, or at the redemption price thereof if then redeemable at the option
of the holder, including value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the "consolidated fund" managed by the
West Virginia Investment Management Board. Amny 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. Farnings from moneys in the
respective Reserve Accounts, so long as the Minimum Reserve 1$ on deposit and maintained
therein, shall be returned not less than once each year, by the Commission to the Issuer, to
be deposited in the Revenue Fund. -

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2002 A Bonds and the Series 2002 B Bonds, provide evidence that there will be at
jeast 3,252 bona fide users upon the Project on compietion, in full compliance with the
requirements and conditions of the Purchaser.
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E.  CHARGES AND FEES. The Issuer shall remit from the Revenue Fund
to the Commission or 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 inexcess 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, by Qualified Investments as shall be eligible
as security for deposits of state and mumnicipal funds under the laws of the State of
West Virginia.

G.  REMITTANCES. All remittances made by the Issuer to the Comrmission
or 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.

Section 4.05. Interim Construction Financing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Series 2002 A Bonds and the Series 2002 B Bonds, the Issuer may issue and sell its
interim construction notes in an aggregate principal amount not to exceed $2,000,000 (the
“Notes"). The Notes shall be in the form of a line of credit from a commercial bank or other
fender, and the Issuer is hereby authorized to cnter into the credit agreement with such
commercial bank or other lender. The Notes shall bear interest from the date or dates, at
such rate or rates, payable on such dates and shall mature on such date or dates and be
subject to such prepayment ot redemnption, all as provided in the credit agreement.

The Notes shail be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Series 2002 A Bonds and the Series 2002 B Bonds or the
Grants. The Notes do not and shall not constitute an indebtedness of the Issuer within the
meaning of any constifutional or statutory provisions. The general funds of the Issuer are not
liable, and neither the full faith and credit nor the taxing power of the Issuer, if any, is
pledged for the payment of the Notes. The Holders of the Notes shall never have the right
to compel the forfeiture of any property of the Issuer. The Notes shall not be a debt of the
Issuer, nor a legal or equitable pledge, charge, lien or encumbrance upon any property of the
Issuer or upon any of its income, receipts or TeVenues except as set forth herein.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2002 A Bonds and
the Series 2002 B Bonds shall be outstanding and unpaid, or until theré shall have been set
apart in the Series 2002 A Bonds Reserve Account or the Series 2002 B Bonds Reserve
Account a sum sufficient to prepay the entire principal of the Series 2002 A Bonds or the
Series 2002 B Bonds remaining unpaid, together with interest acerued 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 Holder of the Series
2002 A Bonds or the Series 2002 B 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 Systein,
and revise the same from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year 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 120% of the maximum amount payable in any year for
principal of and mterest, if any, on the Series 2002 A Bonds and the Series 2002 B Bonds and
all other obligations secured by a lien on or payable from such revenues senior to or on a
parity with the Series 2002 A Bonds and the Series 2002 B Bonds, including the Prior Bonds.

Section 5.03. Sale of the System. The System will not be sold without
the prior written consent of the Purchaser so long as the Series 2002 A Bonds and the Series
5002 B Bonds are outstanding. Such consent will provide for disposition of the proceeds of
any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations. No
Parity Bonds shall be issued at any time, however, unless there has been procured and filed
with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues for the Fiscal year following the year in which
such Parity Bonds are to be issued shall be at least 120% of the average annual debt service
requirements on the following:

(1)  The Bonds Outstanding;

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

(3)  The Parity Bonds than proposed to be issued.
So long as the Prior Bonds are outstanding, the limitations on the issuance of parity
obligations set forth in the Prior Resolutions shall be applicable. Additionally, no additional
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parity bonds or cbligations payable out of any of the Revenues of the System shall be issued
after the issuance of the Series 2002 A Bonds and the Series 2002 B Bonds pursuant to this
Bond Legistation, except with the prior written consent of the Purchaser. The foregoing
limitation may be waived or modified by the written consent of the Holders of the Prior
Bonds.

Section 5.03. 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 Series 2002 A Bonds and the Series 2002 B
Bonds remain outstanding, insurance with a reputable insurance carrier Or CAITiers CoVering
the following risks and in the following amounts: '

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

{b) Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or killed n one
accident to protect the Issuer from claims for bodily mjury 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.

()  Vehicular Public Liability Insurance, in the event the
Issuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with
linits 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 msurance to be
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procured prior to acquisition or commencement of operation of
any such vehicle for the Issuer.

(d) Workers' Compensation Coverage for Al
Employees of the District Eligible Therefor and Performance and
Payment Bonds, such bonds to pe 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 1o
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers' compensation )
caverage shall be maintained as required by the laws of the State
of West Virginia.

(¢) Flood Insurance to be procured, to the extent
available at reasonable cost to the Issuer; 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.

(f)  Fidelity Bonds will be provided as to every mermber
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
fuads in the custody of any such person at any ome 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 liew of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 2002 A
Bonds and Series 2002 B Bonds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be
carried for the protection of the Issuer, and during such
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.

Sectien 5.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Series 2002 A Bonds and the Series 2002 B Bends, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory mortgage lien: is hereby
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recognized and declared to be valid and binding and shall take effect immediately upon the
delivery of the Series 2002 A Bonds and the Series 2002 B Bonds on a parity with the
statutory mortgage lien in favor of the Holders of the Prior Bonds.

Section 5.07. Events of Default. Fach of the following events is hereby
declared an "Event of Default":

(a) Failure to make payment of any monthly
amnortization installment upon the Series 2002 A Bonds and the
Series 2002 B Bonds at the date specified for payment thereot;
and

(b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of the
Issuer contained in the Series 2002 A Bonds and the Series 2002
B Bonds or herein, or violation of or failure to observe any
provision of any pertinent faw. |

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 au 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 Tssuer and the System. The recejver so appointed
shall administer the System on behalf of the Issuer, shall exercise all the rights and powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
obtain authorization to increase rates and charges of the Systemn, 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 Series 2002 A Bonds and
the Series 2002 B Bonds are outstanding and unpaid and to the extent not now prohibited by
Jaw, the System shall be operated and maintained on a Fiscal Year basis commencing on
July 1 of each year and ending on the following June 30, which period shall also constitute
the budget year for the operation and maintenance of the System. Not later than 30 days
prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget for
the ensuing year, and no expenditures for operation and maintenance exXpenses of the System
in excess of the Annual Budget shall be made during such Fiscal Year uniess unanimously
authorized and directed by the Goverming Body. Copies of each Annual Budget shall be
delivered to the Purchaser by the beginning of each Fiscal Year.
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If for any reason the Issuer shall uot have adopted the Annual Budget before the
1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month
until the adoption of the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the next year preceding by more than
10%: and provided further, that adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget uniess failure to adopt an Annual
Budget be for a reason beyond the control of the Issuer. Each such Budget of Current
Expenses shall be mailed immediately to the Purchaser.

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

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

Section5.12. . Books and Records; Audits. The Issuer will keep books and
records of the System, which shall be separate and apart from all other books, records and
accounts of the Issuer, in which complete and correct entries shall be made of ali transactions
relating to the System, and the Purchaser shall have the right at all reasonable times to inspect
the System and all records, accounts and data of the Issuer relating thereto.

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

Section 5.13. Maintenance of Systemn. The Issuer covenants that it will
continnously operate, inan economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2002 A Bonds and the
Series 2002 B Bonds are outstanding.

Section 5.14. No Competition. To the extent legally aliowable, 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,
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agency or instrumentality whatsoever (o provide any of the services supplied by the Systemn
within the boundaries of the Issuer or within the territory 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 Final Order of the
Public Service Commission of West Virginia, entered on October 12, 2002, Case No. 00-
0399-PSD-CN, which Final Order is incorporated herein by reference as a part hereof.

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

C.  All delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Issuer shall have 2ll remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection aud 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 themseives of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charges
shall be paid as they accrue, and revenues 50 received shall be deposited aud accounted for
in the same manger as other Revenues of the System.

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

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

MISCELLANEOUS

Section 7.01. Payvment of Bonds. If the [ssuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2002 A Bonds and the Series 2002 B Bonds,
the principal of and interest due or fo become due thereon, at the times and in the manner
stipulated therein and in this Legislation, then with respect to the Series 2002 A Bornds and
the Series 2002 B Bonds, the pledge of Net Revenues and other moneys and securiiies
pledged under this Bond Legislation and all covenants, agreCments and other obligations of
the Issuer to the Registered Owner of the Series 2002 A Bonds and the Series 2002 B Bonds,
shall thereupon cease, terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation may
qot be modified or amended after final passage without the prior written consent of the
Purchaser.

Section 7.03. Delivery of the Bonds. The Chairman, Secretary and

Treasurer of the Governing Body are hereby authorized and directed to cause the Series
2002 A Bonds and the Series 2002 B Bonds, 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 confrary 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 mli 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 Series 2002 A Bonds and the Series 2002
B Bonds.

Sectign 7.05. Conflicting Provisions Repealed. The Prior Resolutions and
all parts thereof not expressly hereby changed shall continue in full force and effect and this
Bond Legislation shall be supplemental to the Prior Resolutiomns.

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

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

Section 7.07. Covenant of Due Procedure, Btc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be perfoermed 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 faws 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 Resoluticn occurred and are duly
in office and duly qualified for such office.

Section 7.08. Effective Time. This Resolution shall rtake effect
immediately upon its adoption.
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Adopted: January 2, 2002.

Ay kA

ﬁhairman of the Pubtlic Service Board
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT on the 2nd day of

January, 2002.

Dated: J anuary 4, 2002.

[SEAL] , &Z //4{ " c
it " [

Secretary, Public Servi€e Eoard

12/04/01
354550/98004
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002 A
$2,800,000
No. AR-1 Date: January 4, 2002

FOR VALUE RECEIVED, GREEN VALLEY-GLENWOOD 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 hereafter
designate in writing, the principal sum of TWO MILLION EIGHT HUNDRED THOUSAND
DOLLARS ($2,800,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first 24
months after the date hereof, and $12,852, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

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

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

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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Tf the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder. |

While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Government, be remitted by the
Government to the hoider promptly or, except for final payment, be retained by the
Government and Temitted 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 4n annual installment due date basis,
chall 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 cr protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower to
the Government without demand. Borrower agrees to use the loan evidenced hereby solely
for purposes authorized by the Government.

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

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 sewerage 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 mamtenance of the System. This Bond does not in any manner constitute an indebtedness
of the Borrower within the meaning of any constitutional or statutory provision or limitation,

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

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act™, and a Resolution of the Borrower duly
adopted January 2, 2002, authorizing issuance of this Bond (the "Resolution™).

If at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient amount to 1epay 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 Government and to its future regulations not
inconsistent with the express provisions hereof.

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) SEWER REVENUE BOND, SERIES 1987, DATED -
MAY 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,952,000 (THE "SERIES 1987 BONDS"), (2) SEWER REVENUE BONDS, SERIES 1998
A, DATED MARCH 24, 1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $540,000 (THE "SERIES 1998 A BONDS"), (3) SEWER REVENUE
BONDS, SERIES 1998 B, DATED NOVEMBER 25, 1998, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $317,500 (THE "SERIES 1998 B BONDS")
(COLLECTIVELY, THE SERIES 1987 BONDS, THE SERIES 1998 A BONDS AND THE
SERIES 1998 B BONDS ARE REFERRED TO AS THE "PRIOR BONDS"y AND (4)
SEWER REVENUE BONDS, SERIES 2002 B, TO BE ISSUED SIMULTANEOUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $950,000
(THE "SERIES 2002 B BONDS")
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; IN WITNESS WHEREOF, GREEN VALLEY GLENWOOD PUBLIC

SERVICE DISTRICT has caused this Bond to be executed by its Chairman ‘and 1ts corporate
seal to be hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date’ '
hereinabove written.

(KEENVALU?%GLENWOODPUBL@SEWHCE'
DETRKH‘ S

[CORPORATE SEAL]

b b‘hc” Servace Board
Post Of@ge Box 6099
Bluefield, West V1rg1n1a 24701 6099'
ATTEST:
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, , Attorpey 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:

12/31/01
354550.98004
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GREEN VALLEY-GLENWQOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2002 B
$950,000

No. BR-1 Date: January 4, 2002

FOR VALUE RECEIVED, GREEN VALLEY-GLENWOOD 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 Govermment may hereafter
designate in writing, the principal sum of NINE HUNDRED FIFTY THOUSAND
DOLLARS ($950,000), plus interest on the unpaid principal balance at the rate of 4.5%
per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first 24
months after the date hereof, and $4,361, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on
the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of

payments.

If the total amount of the Joan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and iterest 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 Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and msures the payment
thereof, Borrower shall continue to make payments to the Govemniment 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 fmal payment, be retained by the
Government and remitted to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on an annual installment due date basis,
shall be the date of the United States Treasury check by which the Govemment 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 amonnt advauced 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 creditelsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

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

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

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

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted January 2, 2002, authorizing issuance of this Bond (the "Resolution").

Tf at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a tesponsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the

Government's request, apply for and accept such loan in sufficient amount to repay the
Government.

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

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 THEISSUER'S (1) SEWER REVENUE BOND, SERIES 1987, DATED
MAY 20, 1987, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,952,000 (THE "SERIES 1987 BONDS"), (2) SEWER REVENUE BONDS, SERIES 1998
A, DATED MARCH 24, 1998, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $540,000 (THE "SERIES 1998 A BONDS"), (3) SEWER REVENUE
BONDS, SERIES 1998 B, DATED NOVEMBER 25, 1998, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $317,500 (THE "SERIES 1998 B BONDS")
(COLLECTIVELY, THE SERIES 1987 BONDS, THE SERIES 1998 A BONDS AND THE
SERIES 1998 B BONDS ARE REFERRED TO AS THE "PRIOR BONDS") AND 4)
SEWER REVENUE BONDS, SERIES 2002 A, TO BE ISSUED SIMULTANEOUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,800,000
(THE "SERIES 2002 A BONDS").
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: IN WITNESS WHEREOF, GREEN VALLEY-GLENWOOD. PUBLIC
- SERVICE DISTRICT has caused this Bond to be executed by its Chajrman and its corporate
seal to be hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date

hereinabove writterl.

[CORPORATE SEAL]

A T /
Chairma%jﬁl;c Service Board
Post Office®x 6099 ~ |
Bluefield, West Virginia' 24701-6099"

Sécrethry, Publig:S
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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ASSIGNMENT

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

The  within Bond and does hereby irrevocably cobstitute —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:

12/31/01
35455.98004
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GREEN VALLEY-GLENWOOD PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2002 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

£950,000

REGIST_RAI;ON BOOKS

(No writing on these Books except by the Issuer as Registrar)

Signature of
' Date of In Whose Name Secretary
Bond No. Registration Registered of Regi

BR-1 ) Januarv 4, 2002 United States of America

12/31/01
354550/98004
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