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PAINT CREEK PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE DESIGN OF NEW
PUBLIC SEWERAGE FACILITIES OF PAINT CREEK
PUBLIC SERVICE DISTRICT AND THE RETAINING
OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $145,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM DESIGN NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH NOTES; APPROVING A LOAN AGREEMENT
RELATING TO SUCH NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ADOPTED BY THE PUBLIC SERVICE BOARD OF PAINT
CREEK PUBLIC SERVICE DISTRICT:

ARTICLE [

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01  Definitions. The following terms shall have the following
meanings in this Resolution 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 of this Resolution.

» Administrative Fee" means any administrative fee required to be paid under
the Loan Agreement.

“ Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Notes, or any other
agency, board or department of the State that succeeds to the functions of the Authority,
acting in its administrative capacity and upon authorization from the Council under the Act.
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“ Authorized Officer” means the Chairperson of the Governing Body of the
Issuer or any other officer or person of the Issuer specifically designated by resolution of the
Governing Body of the Issuer.

“Board” or “Governing Body” means the public service board of the Issuer
or any successor thereto.

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

“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 Ghosh Engineers, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers that shall at any time now or
hereafter be retained by the Issuer as Consulting Engineers for the System, or portion thereof;
provided however, that the Consulting Engineer shall not be a regular, full-time employee
of the State or any of its agencies, commissions or political subdivisions.

“Contract” means the contract for preconstruction engineering services by
and between the Issuer and the Consulting Engineers.

sCouncil” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto.

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

“EDIC™ means the Federal Deposit Insurance Corporation or 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.

“Governmental Obligations” means direct obligations or, of 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, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided that, “Gross Revenues” shall not
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include any proceeds from the sale or other disposition of, or from any increase in the value
of, capital assets (including Qualified Investments, as hereinafter defined).

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

“Jssuer” means Paint Creek Public Service District, a public service district
and political subdivision of the State of West Virginia, in Kanawha County, West Virginia,
and, unless the context clearly indicates otherwise, includes the Board and any successor
thereto.

“Loan Agreement” means the Loan Agreement heretofore entered into, or
to be entered into, between the Issuer and the Authority, on behalf of the Council, providing
for the purchase of the Notes 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 Revenues” means the balance of the Gross Revenues remaining after
deduction of Operating Expenses, as hereinafter defined.

«Noteholder” or “Holder of the Notes” or “Holder” or “Registered Owner”
or any similar term means any person who shall be the registered owner of any Outstanding
Note or Notes.

“Notes” means the not more than $145,000 aggregate principal amount of
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), originally
authorized hereby.

“Notes Legislation” or “Resolution” means this Notes Resolution and all
orders, ordinances and resolutions supplemental hereto or amendatory hereof.

“Notes Project Fund” means the Notes Project Fund established by Section
4.01 hereof.

“Notes Payment Fund” means the Notes Payment Fund established by
Section 4.02 hereof.

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

“Outstanding,” when used with reference to Notes and as of any particular
date, describes all Notes theretofore and thereupon being delivered except (a) any Note for
the payment of which moneys, equal to its principal amount, with interest to the date of
maturity, shall be held in trust under this Resolution and set aside for such payment (whether
upon or prior to maturity); and (b) any Note deemed to have been paid as provided in Article
VI hereof.

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

“Project” means the Project described in Section 1.03A hereof.
“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

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

(©) 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 Nationa] Mortgage Association to
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the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

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

9] 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 State Board of Investments 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 exempt from federal income taxation, and
which are rated at least “A” by Moody’s Investors Service, Inc. or Standard
& Poor’s Corporation.

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

“Secretary” means the Secretary of the Issuer.
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“State” means the State of West Virginia.

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

“Surplus Revenues” means the Net Revenues, if any, not required by any
prior bond or notes resolution to be set aside and held for the payment of or security for any
outstanding bonds or notes of the Issuer, including any reserve or depreciation accounts.

“System” means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, improvements and extensions thereto hereafter constructed or acquired for the
System from any sources whatsoever.

“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.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

Words importing singular number include the plural number in each case and
vice versa; words importing the masculine gender include every other gender; and words
importing persons include firms, partnerships, associations and corporations.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms refer to this Resolution; and the term “hereafter” means after the date of
adoption of this Resolution.

Articles, sections and subsections mentioned by number only are the
respective articles, sections and subsections of this Resolution so numbered.

Section 1.02. Authority for this Resolution. This Resolution, together with
any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of the Act and other applicable provisions of the law.
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Section 1.03. Findings. It is hereby found, determined and declared as
follows:

A. The Issuer does not now own or operate a public sewerage system.
In order to promote and ensure the health, welfare and safety of the inhabitants of the Issuer,
the Issuer proposes to design, acquire and construct a gravity sewer collection system,
consisting of 60,000 feet of gravity sewer, 286 manholes and cleanouts, 11,000 feet of
forcemain and 7 pumping stations, in the communities of Standard, Livingston, Gallagher and
Holley Grove of Paint Creek, areas south of Route 61, and the community of Hansford, in
Kanawha County together with all appurtenant facilities (the “Project™). The Project and any
further additions, betterments and improvements thereto are herein called the “System"”.

B. In order to design the proposed Project, the Issuer has entered into
the Contract with the Consulting Engineers for preconstruction engineering services for a
total fee of not to exceed $308,000.

C. It is deemed necessary for the Issuer to issue its Notes, in an
aggregate principal amount of not more than $145,000, to temporarily finance a portion of
the costs of design of the Project and the costs of issuance of the Notes and related costs. The
Consulting Engineers are deferring the remaining balance of the cost of design of the Project
until such time as monies are received by the Issuer for acquisition and construction of the
Project, or, in the event the Project is not acquired or constructed, the Issuer shall not be
required to pay the remaining balance due to the Consulting Engineers for design of the
Project.

D. It is in the best interests of the Issuer that its Notes be sold to the
Authority pursuant to the terms and provisions of the Loan Agreement.

E. There are no outstanding bonds or other obligations of the Issuer
which will rank senior and prior to or on a parity with the Notes as to liens, pledge and
source of and security for payment. The Notes shall be payable only from and secured by
a first lien on (1) the proceeds of any grants (other than grants from the West Virginia
Infrastructure Fund) received by the Issuer for the System; (2) the proceeds of any revenue
bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the issuance
of the Notes; and (3) Surplus Revenues, if any. The Issuer has no obligations outstanding
which are payable from any source from which the Notes are payable.

In the event no grants {(other than grants from the West Virginia
Infrastructure Fund) are received by the Issuer for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued by the maturity date of the Notes or no
Surplus Revenues are available to amortize the Notes over a 20-year period, the payment of
the Notes shall be deferred until the earlier of (i) the date any grants (other than grants from
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the West Virginia Infrastructure Fund) are received for the System, (ii) the date any revenue
bonds, refunding bonds or other obligations of the Issuer are issued, or (iii) 20 years from
the date of issuance of the Notes. In the event any grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or any revenue bonds, refunding
bonds or other obligations of the Issuer are issued, the Issuer shall pay the entire outstanding
principal of and interest, if any, accrued to the maturity date of the Notes from the proceeds
thereof. In the event the Issuer receives a grant {other than a grant from the West Virginia
Infrastructure Fund) or other non-loan funding assistance for the acquisition and construction
of a project to serve the area described in the application to the Council, which grant or other
non-loan funding assistance may not be used to pay the Notes, then the Notes shall be repaid
from the Net Revenues generated from the project constructed from such grant or other
non-loan funding assistance (or from bond proceeds secured by such Net Revenues) and such
repayment shall be amortized for 2 period not to exceed 20 years. In the event no grants
(other than grants from the West Virginia Infrastructure Fund) are received for the System
or no revenue bonds, refunding bonds or other obligations of the Issuer are issued or no
project has been acquired or constructed by the Issuer within 20 years from the date of
issuance of the Notes, the Council shall authorize the Authority to convert the Notes to a
grant and cancel the Notes.

E. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to the authorization of the design of the Project, the
Contract and the issuance of the Notes, or will have so complied prior to issuance of the
Notes, including the obtaining of approval of the design of the Project, the Contract and the
issuance of the Notes from the Public Service Commission of West Virginia by final order,
the time for rehearing and appeal of which have expired.

G. Pursuant to the Act, the Project has been reviewed and determined
to be technically and financially feasible by the Council and the Council has authorized the
Authority to make 2 loan to the Issuer from the West Virginia Infrastructure Fund (or will
have so authorized prior to issuance of the Notes).

Section 1.04. Notes Legislation Constitutes Contract. In consideration of
the acceptance of the Notes by those who shall be Registered Owners of the same from time
to time, this Notes Legisfation 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 benefit, protection and security of the
Registered Owners of the Notes.
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ARTICLE I

AUTHORIZATION OF THE DESIGN OF THE PROJECT AND
ENTRY INTO THE LOAN AGREEMENT

Section 2.01.  Authorization of the Design of the Project. There is hereby
authorized and ordered the design of the Project, at an estimated cost of not to exceed
$308,000. The Issuer is hereby authorized and directed to enter into the Contract with the
Consulting Engineer.

Section 2.02.  Authorization for Issuer to Enter Into Loan Agreement. The
Issuer hereby approves the Loan Agreement and the sale of the Notes pursuant to the Loan
Agreement. The Issuer is hereby authorized and directed to execute and deliver the Loan
Agreement to the Authority.
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ARTICLE I

THE NOTES
Section 3.01.  Authorization of the Notes. For the purposes of temporarily

financing a portion of the costs of design of the Project and paying the costs of issuance of
the Notes and related costs, there shall be and hereby are authorized to be issued the
Sewerage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), of the
Issuer, in an aggregate principal amount of not more than $145,000.

Section 3.02. Terms of Notes. The Notes shall be issued in fully registered
form and shall be initially issued as one Note, numbered R-1, in the principle amount of not
to exceed $145,000. The Notes shall be dated such date, shall bear interest, if any, at such
rate or rates, not exceeding the then legally permissible limit on such date or dates; shall be
subject to an Administrative Fee, if any, set forth in the Loan Agreement; shall mature on
such date or dates and in such amounts; and shall be subject to such repayment or
redemption, all as provided in the Supplemental Resolution or the Notes.

The aggregate principal amount of the Notes need not be paid to the Issuer
upon delivery of the Notes but may be advanced to the Issuer as requested by the Issuer from
time to time; and the Notes shall evidence only the indebtedness recorded on the Record of
Advances attached thereto and incorporated therein. Interest, if any, shall accrue on the
Notes only on the amount of each advance from the actual date thereof as listed on said
Record of Advances.

The Notes shall be payable as to principal and interest, if any, at the principal
office of the Paying Agent in any coin or currency which, on the dates of payment, is legal
tender for the payment of public and private debts under the laws of the United States of
America.

Section 3.03. Execution and Authentication of Notes. The Notes shall be
executed in the name of the Issuer by the manual signature of its Chairperson and the seal of
the Issuer shall be affixed thereto, and attested by the manual signature of the Secretary of
the Issuer. In case any one or more of the officers who shall have signed or sealed any of
the Notes shall cease to be such officer of the Issuer before the Notes so signed and sealed
shall have been actually sold or delivered, such Notes may nevertheless be sold and delivered
as herein provided and may be issued as if the person who signed or sealed such Notes had
not ceased to hold such office. Any Notes may be signed and sealed on behalf of the Issuer
by such person as at the actual time of the execution of such Notes shall hold the proper
office of the Issuer, although at the date of such Notes such person may not have held such
office or may not have been so authorized.

10
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No Note shall be valid or entitled to any security or benefit under this
Resolution unless and until the certificate of authentication and registration on such Note shall
have been duly manually executed by the Registrar, and such executed certificate of the
Registrar upon any such Note shall be conclusive evidence that such Note has been
authenticated, registered and delivered under this Notes Legislation. The certificate of
authentication and registration shall be deemed to have been executed by the Registrar if
signed by an authorized officer of the Registrar, but it shall not be necessary that the same
officer sign the certificate of authentication and registration on all of the Notes issued
hereunder.

Section 3.04. Negotiability, Transfer and Registration. ~Subject to the
restrictions on transfer set forth below, the Notes shall be and have all the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State, and
each successive Holder, in accepting any of said Notes, shall be conclusively deemed to have
agreed that said Notes 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 Notes shall
be incontestable in the hands of a bona fide holder for value,

So long as any of the Notes remains Outstanding, the Registrar shall keep and
maintain books for the registration and transfer of the Notes. The Notes shall be transferrable
only upon the books of the Registrar which shall be kept for that purpose at the office of the
Registrar by request of the registered owner thereof in person or by his attorney duly
authorized in writing, and upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or his duly
authorized attorney. Upon the transfer of a Note, there shall be issued to the transferee
another fully registered Note or Notes of the aggregate principal amount equal to the unpaid
amount of the transferred Note.

In all cases in which the privilege of transferring Notes is exercised, Notes
shall be delivered in accordance with the provisions of this Resolution. All Notes
surrendered in any such transfers shall forthwith be canceled by the Registrar. For every
such transfer of Notes, the 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 transfer and the
cost of preparing each new Note upon each transfer, and any other expenses of the Registrar
incurred in conmection therewith, which sum or sums shall be paid by the person requesting
such transfer (except for the Authority) as a condition precedent to the exercise of the
privilege of making such transfer. The Registrar shall not be obliged to make any such
transfer of Notes during the 15 days preceding an interest payment date on the Notes or after
notice of nay prepayment of the Notes has been given.

11
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Section 3.05. Notes Mutilated, Destroved, Stolen or Lost. In case any
Note shall become mutilated or be destroyed, stolen or lost, the Issuer, may in its discretion,
issue and deliver a new Note in exchange and substitution for such mutilated Note upon
surrender and cancellation of such mutilated Notes or in lieu of and substitution for the Note
destroyed, stolen or lost and upon the Holder’s furnishing the Issuer proof of ownership
thereof and satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Council may prescribe and paying such expenses as the Issuer may incur.
All Notes so surrendered shall be submitted to and canceled by the Registrar and held for the
account of the Issuer. If such Note shall have matured or be about to mature, instead of
issuing a substitute Note, the Issuer may pay the same, upon being indemnified as aforesaid,
and if such Note be lost, stolen or destroyed, without surrender thereof.

Section 3.06. Form of Notes. The text of the Notes shall be in substantially
the following form, with such omissions, insertions and variations as may be necessary and
desirable and authorized or permitted by this Resolution or any Supplemental Resolution
adopted prior to the issuance thereof:

12



206273.1

(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PAINT CREEK PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN NOTE, SERIES 1997
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 $

KNOW ALL MEN BY THESE PRESENTS: That PAINT CREEK PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision
of the State of West Virginia in Kanawha County of said State (the “Issuer™), for value
received, hereby promises to pay, solely from the sources and in the manner provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
“ Authority”) or registered assigns, on the day of , 20__, the principal
sum of Dollars ($ ), or such lesser amount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the Record of
Advances attached hereto and incorporated herein by reference as a part hereof, with no
interest. The Administrative Fee (as defined in the hereinafter described Notes Legislation)
in the amount of 9 as set forth in the Loan Agreement (as hereinafter defined) shall
also be payable on the day of , 20 .

The principal of this Note and the Administrative Fee are 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 Note 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 dated
, 199, by and between the Issuer and the Authority, on behalf of the

Council.

This Note is issued (i) to temporarily finance a portion of the costs of design
of new public sewerage facilities of the Issuer (the "Project”, and together with any further
additions, betterments and improvements thereto, collectively referred to as the “System”™)
and (ii) to pay the costs of issuance hereof and related costs. This Note is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and a Notes Resolution

13
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duly adopted by the Issuer on , 199 , and a Supplemental Resolution duly
adopted by the Issuer on , 199_ (collectively, the “Notes Legislation™), and is
subject to all the terms and conditions thereof.

The principal of this Note is payable only from and secured by a first lien on
(1) the proceeds of any grants (other than grants from the West Virginia Infrastructure Fund)
received by the Issuer for the System; (2) the proceeds of any revenue bonds, refunding
bonds or other obligations of the Issuer, issued subsequent to the issuance of this Note; and
(3) Surplus Revenues (as defined in the Notes Legislation), if any. The moneys from these
sources shall be deposited into the Notes Payment Fund established under the Notes
Legislation for the prompt payment of the principal of this Note. In the event no grants
(other than grants from the West Virginia Infrastructure Fund) are received by the Issuer for
the System or no revenue bonds, refunding bonds or other obligations of the Issuer are issued
by the maturity date of the Notes or no Surplus Revenues are available to amortize the Notes
over a 20-year period, the payment of the Notes shall be deferred until the earlier of (i) the
date any grants (other than grants from the West Virginia Infrastructure Fund) are received
for the System, (ii} the date any revenue bonds, refunding bonds or other obligations of the
Issuer are issued, or (iii) 20 years from the date of issuance of the Notes. In the event any
grants (other than grants from the West Virginia Infrastructure Fund) are received for the
System or any revenue bonds, refunding bonds or other obligations of the Issuer are issued,
the Issuer shall pay the entire outstanding principal of and interest, if any, accrued to the
maturity date of the Notes from the proceeds thereof. In the event the Issuer receives a grant
(other than a grant from the West Virginia Infrastructure Fund) or other non-loan funding
assistance for the acquisition and construction of a project to serve the area described in the
application to the Council, which grant or other non-loan funding assistance may not be used
to pay the Notes, then the Notes shall be repaid from the Net Revenues generated from the
project constructed from such grant or other non-loan funding assistance {or from bond
proceeds secured by such Net Revenues) and such repayment shall be amortized for a period
not to exceed 20 years. In the event no grants (other than grants from the West Virginia
Infrastructure Fund) are received for the System or no revenue bonds, refunding bonds or
other obligations of the Issuer are issued or no project has been acquired or constructed by
the Issuer within 20 years from the date of issuance of the Notes, the Council shall authorize
the Authority to convert the Notes to a grant and cancel the Notes.

This Note does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional, statutory or charter provisions or limitations, nor shall the
Issuer be obligated to pay the same except from the sources st forth above. Under the Notes
Legislation, the Issuer has entered into certain covenants with the Authority, for the terms
of which reference is made to the Notes Legislation. Remedies provided the Authority are
exclusively as provided in the Notes Legislation, to which reference is here made for a
detailed description thereof.

14
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Subject to the requirements for transfer set forth herein, this Note is, and has
all the qualities and incidents of, a negotiable instrument under the Uniform Commercial
Code of the State of West Virginia. This Note is transferable, as provided in the Notes
Legislation, only by  transfer of registration upon the books of
, West Virginia, as registrar (the
“Registrar”), to be made at the request of the registered owner hereof in person or by his
attorney duly authorized in writing, and upon surrender hereof, together with a written
‘nstrument of transfer satisfactory to the Registrar duly executed by the registered owner or
his duly authorized attormey.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of design of the Project and the costs of issuance and related costs
described in the Notes 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 Note.

Under the Act, this Note is exempt from taxation by the State of West
Virginia and the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at issuance
of this Note do exist, have happened and have been performed in due time, form and manner
as required by law, and that the Notes, together with all other obligations of the Issuer, do
not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.

All provisions of the Notes Legislation and the statutes under which this Note
is issued shall be deemed to be part of the contract evidenced by this Note to the same extent
as if written fully herein.

This Note 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.

15
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IN WITNESS WHEREOF, PAINT CREEK PUBLIC SERVICE DISTRICT
has caused this Note to be signed by its Chairperson and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Note to be dated

, 189

[SEAL]

Chairperson

Attest:

Secretary

16




{Form of})

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued
under the provisions of the within-mentioned Notes Legislation and has been duly registered
in the name of the registered owned set forth above.

Date:

Registrar

Authorized Officer

206273.1 17
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(Form of )

ASSIGNMENT

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

Dated:

IN THE PRESENCE OF:

18
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(Form Of)

R D VAN
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Section 3.07. Sale of Notes. The Notes shall be sold to the Authority
contemporaneously with, or as soon as practicable and authorized and permitted by applicable
law after, adoption of the Supplemental Resolution; provided, that the Authority and the
Issuer shall have agreed to the purchase thereof.

Section 3.08. Advances of Principal of Notes. The Issuer shall request
the Council for the proceeds of the Notes as needed to pay the costs of design of the Project
and the costs of issuance of the Notes and related costs, and such proceeds shall be paid to
the Tssuer or its designated payee only upon resolution of the Governing Body and only to pay
the costs authorized by this Notes Legislation. After payment of all such costs, any
remaining Notes proceeds which have been advanced to the Issuer shall be transferred to the
Notes Payment Fund and applied to the payment of the Notes.

Section 3.09. Pledge of Security for the Notes. The principal of and
interest, if any, on the Notes shail be payable only from and secured by a first lien on (1) the
proceeds of any grants (other than grants from the West Virginia Infrastructure Fund)
received by the Issuer for the System; (2) the proceeds of any revenue bonds, refunding
bonds or other obligations of the Issuer, issued subsequent to the issuance of the Notes; and
(3) Surplus Revenues, if any, all of which are hereby pledged for such payment. In the event
no grants (other than grants from the West Virginia Infrastructure Fund) are received by the
Issuer for the System or no revenue bonds, refunding bonds or other obligations of the Issuer
are issued by the maturity date of the Notes or no Surplus Revenues are available to amortize
the Notes over a 20-year period, the payment of the Notes shall be deferred until the earlier
of (i) the date any grants (other than grants from the West Virginia Infrastructure Fund) are
received for the System, (ii) the date any revenue bonds, refunding bonds or other obligations
of the Issuer are issued, or (iii) 20 years from the date of issuance of the Notes. In the event
any grants (other than grants from the West Virginia Infrastructure Fund) are received for
the System or any revenue bonds, refunding bonds or other obligations of the Issuer are
issued, the Issuer shall pay the entire outstanding principal of and interest, if any, accrued to
the maturity date of the Notes from the proceeds thereof. In the event the Issuer receives a
grant (other than a grant from the West Virginia Infrastructure Fund) or other non-loan
funding assistance for the acquisition and construction of a project to serve the area described
in the application to the Council, which grant or other non-loan funding assistance may not
be used to pay the Notes, then the Notes shall be repaid from the Net Revenues generated
from the project constructed from such grant or other non-loan funding assistance (or from
bond proceeds secured by such Net Revenues) and such repayment shall be amortized for a
period not to exceed 20 years. In the event no grants (other than grants from the West
Virginia Infrastructure Fund) are received for the System or no revenue bonds, refunding
bonds or other obligations of the Issuer are issued or no project has been acquired or
constructed by the Issuer within 20 years from the date of issuance of the Notes, the Council
shall authorize the Authority to convert the Notes to a grant and cancel the Notes.
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Section 3.1Q. Notes Not to be Indebtedness of Issuer. The Notes shall be
special obligations of the Issuer, payable solely from the sources described above. The Notes
do not and shall not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation. 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 revenues except as pledged therefor by this
Resolution.

Section 3,11. Refunding of Notes. In the event proceeds of the grants
(other than grants from the West Virginia Infrastructure Fund) for the System, proceeds of
revenue bonds, refunding bonds or other obligations of the Issuer, issued subsequent to the
issuance of the Notes, and/or Surplus Revenues, are not sufficient or available on a timely
basis to pay the Notes in full by the maturity date of the Notes, the Issuer covenants and
agrees, at the direction of the Authority and the Council, to issue and sell its refunding notes
or bonds in an amount sufficient to pay the entire outstanding principal of and interest, if any,
accrued on the Notes.

Section 3.12. Prohibition of Qther Loans. So long as the Notes are
outstanding, no bonds, notes or other evidences of indebtedness shall be issued by the Issuer

without the prior written consent of the Authority and the Council; provided however, that
the Issuer may issue refunding notes or bonds to pay the entire outstanding principal of and
interest, if any, accrued on the Notes in full.

Section 3.13. Covenants with Holders of Notes. In order to secure the
payment of the Notes, the Issuer hereby covenants and agrees with the Holders of the Notes,
as follows:

(A) The Issuer will not make or cause or permit to be made any
application of the proceeds of the Notes except in accordance with the
provisions of Section 4.01 hereof, or of any moneys held in the Notes Payment
Fund except in accordance with the provisions of Section 4.02 hereof.

(B) The Issuer will comply in all respects with the terms and
provisions of any grant agreements applicable to the System and with all
applicable State and federal laws and regulations governing the implementation
of such grant agreements.

(C) The Issuer will, in the event proceeds of the grants for the System
and/or proceeds of revenue bonds, refunding bonds or other obligations of the
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Issuer, issued subsequent to the issuance of the Notes, are not sufficient or
available to pay the Notes in full by the maturity date of the Notes, issue and
sell its refunding notes or bonds and apply the proceeds of its refunding notes
or bonds to the payment of the Notes in accordance with the provisions of
Section 3.11 hereof.

(D) The Issuer will comply with all the terms and conditions of the
Loan Agreement.

Section 3.14. Required Notices to Holders of Notes. The Issuer will
provide the Authority and the Council, prompt written notice, appropriately documented, of
any of the following events:

(A) If the Issuer is unable or unsuccessful in obtaining permanent
financing for the Project;

(B) Any suspension, termination or modification of any grant;

(C) The authorization by the Issuer of any additional indebtedness
related to the System; and

(D)  Any activity that would stop the work schedule of the Contract.

22
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ARTICLE IV

FUNDS AND ACCOUNTS; APPLICATION OF NOTES PROCEEDS

Section 4.01. Establishment of Notes Project Fund; Application of Notes
Proceeds. There is hereby created and established with the Depository Bank, to be held by
the Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and from all other funds or accounts of the Issuer, the Notes Project Fund. The moneys
derived from the sale of the Notes shall be deposited with the Depository Bank in the Notes
Project Fund and applied solely to the payment of the costs of the design of the Project and
the costs of issuance and related costs, and until so expended, are hereby pledged as
additional security for the Notes.

Section 4.02. Establishment of Notes Payment Fund. There is hereby
created and established with the Commission, to be held by the Commission separate and
apart from all other funds or accounts of the Commission and from all other funds or
accounts of the Issuer, the Notes Payment Fund. Upon receipt of proceeds of any grant for
the System, an amount of the proceeds of such grant sufficient to pay the entire outstanding
principal of, interest, if any, accerued on the Notes and the Administrative Fee in full shall be
deposited in the Notes Payment Fund. In the event proceeds of such grant are not sufficient
to pay the Notes in full, then all proceeds of such grant shall be deposited in the Notes
Payment Fund to pay a portion of the Notes. Upon the issuance of the revenue bonds,
refunding bonds or other obligations of the Issuer, an amount of the proceeds of such revenue
bonds, refunding bonds or other obligations of the Issuer sufficient to pay the entire
outstanding principal of, interest, if any, accrued on the Notes and the Administrative Fee
in full shall be deposited in the Notes Payment Fund. All moneys deposited in the Notes
Payment Fund shall be immediately paid by the Commission to the Authority in full payment
of the entire outstanding principal of, interest, if any, accrued on the Notes and the
Administrative Fee and then shall be paid by the Commission to the Paying Agent for
charges, if any, for services rendered. Until payment in full of the entire outstanding
principal of, interest, if any, accrued on the Notes and the Administrative Fee, all moneys
deposited in the Notes Payment Fund shall be held in trust for the Authority, and the Issuer
shall have no rights with respect thereto except 0 receive the balance therein after payment
of the Notes in full and the charges, if any, of the Paying Agent.

Any moneys remaining in the Notes Payment Fund, after the payment of the
Notes in full and all charges of the Paying Agent, shall be reurned to the Issuer to be used
for any lawful purpose of the System.
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Section 4.03. Investment of Funds. Pending application as provided
above, any moneys held in the Notes Project Fund and the Notes Payment Fund shall be
invested and reinvested by the Depository Bank and the Commission at the direction of the
Issuer to the fullest extent possible under applicable law, and to the extent practicable, in
Qualified Investments having maturities consonant with the required use thereof.

24
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ARTICLEV

DEFAULT AND REMEDIES

Section 5.01. Events of Default. Each of the following events shall

constitute and “Event of Default” with respect to the Notes:

(A) If default occurs in the due and punctual payment of the principal
of or interest, if any, on any Note;

(B) If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Notes in this
Resolution, any Supplemental Resolution, or in the Notes, as the case may be,
contained, and such default shall have continued for a period of 30 days after
the Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, any other bank or banking association
holding any fund or account hereunder or a Holder of a Note; or

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

ection 5.02. Remedies. Upon the happening and continuance of any
Event of Default, any Holder of a Note 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 the Holders of the Notes including the right to require the
Issuer to perform its duties under the Act and the Notes Legislation relating thereto, (iii)
bring suit upon the Notes, (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 Holders of the Notes, and (v) by action or
bill in equity enjoin any acts in violation of the Notes Legislation with respect to the Notes,
or the rights of the Holders of the Notes.
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ARTICLE VII
MISCELLANEQUS

Section 7.01. Amendment or Modification of Resolution. Prior to
issuance of the Notes, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Notes, 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 Noteholders shall be made without the
consent in writing of the Holders of the Notes then Outstanding; provided, that no change
shall be made in the maturity of any Note or Notes or the rate of interest, if any, thereon, or
in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest, if any, out of the funds herein pledged therefor without the
consent of the Holder thereof.

Section 7.02. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holder of the Notes, 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 7.03. 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 or the Notes.

Section 7.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 7.03. Conflicting Provisions Repealed. All resolutions, indentures

or orders, or parts thereof, in conflict with the provision of this Resolution are, to the extent
of such conflict, hereby repealed.

Section 7.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption and passage of this Resolution do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairperson, Secretary and members of the
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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 7.07. Effective Date. This Resolution shall take effect

immediately upon adoption thereof.

Adopted this 13th day of August, 1957.

;é’w//ﬂmw

Chalrperson

Member

gy L1 Loy

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Governing Body of
PAINT CREEK PUBLIC SERVICE DISTRICT on August 13, 1997.

Dated: August 18, 1997.

Slééretary

08/12/97
684050/97001

206273.1 29



PAINT CREEK PUBLIC SERVICE DISTRICT

Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL
PAYMENT DATES, REDEMPTION PROVISION AND
OTHER TERMS OF THE SEWERAGE SYSTEM DESIGN
NOTES, SERIES 1997 (WEST  VIRGINIA
INFRASTRUCTURE FUND), OF PAINT CREEK
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING A LOAN AGREEMENT RELATING TO
SUCH NOTES AND THE SALE AND DELIVERY OF
SUCH NOTES TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO
THE NOTES.

WHEREAS, the public service board (the "Governing Body") of Paint Creek
Public Service District (the "Issuer") has duly and officially adopted a Resolution, effective
August 13, 1997 (the "Resolution") entitled:

RESOLUTION AUTHORIZING THE DESIGN OF NEW
PUBLIC SEWERAGE FACILITIES OF PAINT CREEK
PUBLIC SERVICE DISTRICT AND THE RETAINING
OF ENGINEERING SERVICES FOR SUCH DESIGN
AND THE TEMPORARY FINANCING OF THE COSTS,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $145,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWERAGE SYSTEM DESIGN NOTES,
SERIES 1997 (WEST VIRGINIA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS
OF SUCH NOTES; APPROVING A LOAN AGREEMENT
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RELATING TO SUCH NOTES; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH NOTES; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Sewerage System
Design Notes, Series 1997 (West Virginia Infrastructure Fund) (the "Notes"), of the Issuer,
in the aggregate principal amount of not more than $145,000, and has authorized the
execution and delivery of a loan agreement relating to the Notes (the "Loan Agreement”),
by and between the Issuer and the West Virginia Water Development Authority (the
"Authority"), on behalf of the West Virginia Infrastructure and Jobs Development Council
(the "Council"), all in accordance with Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution, it is provided that the principal amount, date, maturity date, interest rate, interest
and principal payment dates, redemption provision and other terms of the Notes should be
established by a Supplemental Resolution thereto and that other matters relating to the Notes
be therein provided for;

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

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

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF PAINT CREEK PUBLIC SERVICE DISTRICT:
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Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Sewerage
System Design Notes, Series 1997 (West Virginia Infrastructure Fund), of the Issuer, initially
represented by a single Note, numbered R-1, in the principal amount of $145,000, or such
lesser amount as shall have been advanced, as set forth in the Record of Advances attached
to the Note. The Notes shall be dated the date of delivery thereof and shall bear no interest.
The entire outstanding principal shall be payable on August 18, 2000, as set forth in the
Notes and "Schedule X" attached to the Loan Agreement. The Notes shall be subject to
redemption upon the written consent of the Authority and the Council, and upon payment of
a redemption premium, if any, and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the registered owner of the Notes.

Section 2. The Issuer does hereby approve and shall pay the
Administrative Fee equal to 3% of the principal amount of the Notes set forth in
"Schedule X" attached to the Loan Agreement,.

Section 3. All other provisions of the Notes and the text of the Notes
shall be in substantially the form provided in the Resolution.

Section 4. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairperson, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to the Council and the Authority. The price of the Notes
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Notes shall be advanced from time to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate One Valley
Bank, National Association, Charleston, West Virginia, as Registrar (the "Registrar"), for
the Notes and does approve and accept the Registrar's Agreement to be dated the date of
delivery of the Notes, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairperson, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and
directed.

Section 6. The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Notes under the Resolution.

Section 7. The Issuer hereby appoints and designates Merchants
National Bank, Montgomery, West Virginia, as the Depository Bank under the Resolution.



Section 8. All proceeds of the Notes shall be deposited in or credited
to the Notes Project Fund as received from time to time for payment of costs of design of the
Project, including costs of issuance of the Notes and related costs.

Section 9. The Chairperson and the Secretary are hereby authorized and
directed to execute and deliver the Notes and such other documents and certificates required
or desirable in connection with the Notes hereby and by the Resolution approved and
provided for, to the end that the Notes may be delivered to the Authority on or about
August 18, 1997, pursuant to the Loan Agreement.

Section 10. The design of the Project and the temporary financing thereof
in part with proceeds of the Notes is in the public interest, serves a public purpose of the
Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 11. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 13th day of August, 1997,

/R(WK/MCM‘

egairperso

Member
Ty TG Lo
Member /, 4
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CERTIFICATION

Certified a true copy of a Supplementa} Resolution duly adopted by the Public
Service Board of Paint Creek Public Service District on the 13th day of August, 1997.

Dated: August 18, 1997,

[SEAL] Qg%“% ,2’)/ ]/07/’;

08/12/97
684050/97001
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(July 1997)

LOAN AGREEMENT

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

PAINT CREEK PUBLIC SERVICE DISTRICT
(Governmental Agency)

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

WHEREAS, pursuant to the Act, the cost of a project includes the cost of
preliminary design and analysis, preparation of plans and specifications, and other
engineering services; .

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

WHEREAS, the Governmental Agency is authorized and empowered by the
statutes of the State to enter into contracts for engineering services and to finance the cost
of such engineering services by borrowing money to be evidenced by bonds, notes or other
negotiable instruments (hereinafter referred to as the “Notes™) issued by the Governmental
Agency;

WHEREAS, the Governmental Agency has completed and filed with the
Authority an application for a preconstruction engineering services loan with attachments and
exhibits (the "Application"), which Application is incorporated herein by this reference;



WHEREAS, the Governmental Agency has entered into a contract for
engineering services as set forth in the Application (the "Contract"); and

WHEREAS, having reviewed the Application and made all findings required
by the Engineering Design Advance Assistance Funding Program (as hereinafter defined)
and having available sufficient funds therefor, the Council has authorized the Authority to
lend the Governmental Agency the amount set forth on Schedule X attached hereto and
incorporated herein by reference, through the purchase of the Notes of the Governmental
Agency with moneys in the Infrastructure Fund, subject to the Governmental Agency's
satisfaction of certain legal and other requirements of the Engineering Design Advance
Assistance Funding Program as hereinafter set forth.

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

ARTICLEI

Definitions

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

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

1.3 "Consulting Engineers" means the professional engineers engaged by
the Governmental Agency to provide engineering services, and designated in the Application,
licensed by the State, who shall not be a regular, full-time employee of the State or any of
1ts agencies, commissions or political subdivisions, and any qualified successor thereto.

1.4  “Contract” means the contract for preconstruction engineering services
by and between the Governmental Agency and the Consulting Engineers, and, as necessary,
approved by the Public Service Commission.

1.5  “Engineering Design Advance Assistance Funding Program” means the
Council’s program whereby loans may be made to qualified Governmental Agencies for
preconstruction engineering services.

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

2.



1.7  "Loan" means the loan to be made by the Authority to the Governmental
Agency through the purchase of the Notes pursuant to this Loan Agreement.

1.8  "Local Act" means the resolution, ordinance or other official action of
the Governmental Agency required by Section 4.1 hereof, authorizing the issuance of the
Notes.

1.9  "Local Statute” means the specific provisions of the Code of West
Virginia, 1931, as amended, pursuant to which the Notes are issued.

1.10 *“Notes” means the not more than $120,000 aggregate principal amount
of Sewage System Design Notes, Series 1997 (West Virginia Infrastructure Fund), to be
issued by the Governmental Agency.

1.11 "Project” means the proposed facilities the Governmental Agency
intends to construct for which the preconstruction engineering services are being contracted.

1.12  “Surplus Revenues” means either gross or net revenues, if any, derived
from the System and not required to be set aside and held for the payment of or security for
any outstanding bonds or notes of the Governmental Agency, including any reserve or
depreciation accounts.

1.13 "System" means the facilities owned or to be owned by the
Governmental Agency, of which the Project will constitute all or a part thereof, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE II

- The Contract

2.1  The Contract shall provide for all preconstruction engineering services
necessary for the implementation of the Project, the Authority and Council having found, to
the extent applicable, that the Project is consistent with the Act.

2.2 The Governmental Agency shall do all things necessary to acquire the
proposed site of the Project and all necessary easements, and shall do all things necessary to
acquire and construct the Project in accordance with the plans, specifications and designs
prepared for the Governmental Agency by the Consulting Engineers pursuant to the Contract.



2.3 The Governmental Agency shall keep complete and accurate records
of the cost of the engineering services rendered pursuant to the Contract. The Governmental
Agency shall permit the Authority, acting by and through its Director or his duly authorized
agents and representatives, to inspect all books, documents, papers and records relating to
the Contract at any and all reasonable times for the purpose of audit and examination, and
the Governmental Agency shall submit to the Authority such documents and information as
it may reasonably request in connection with the Contract and the administration of the Loan
or of any State and federal grants or other sources of financing for the Contract.

2.4  The Governmental Agency shall require that the Consulting Engineers
furnish all bonds required by law.

2.5  The Governmental Agency shall require that the Consulting Engineers
maintain, during the life of the Contract, workers' compensation coverage and all other
insurance coverage required by law.

2.6  The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authonty or other State,
federal or local bodies in regard to the performance of the Contract.

ARTICLE HI

Conditions to Loan;
Issuance of Notes

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

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

(b)  The Governmental Agency shall have authorized the issuance of
and delivery to the Authority of the Notes described in this Article II and in Article IV
hereof;

(¢) The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commuission of West Virginia (the "PSC"),
as necessary, to enter into the Contract and to borrow funds from the Authority under the
terms and conditions of this Loan Agreement, with all requisite appeal periods having
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expired without successful appeal, and the Authority shall have received an opinion of
counsel to the Governmental Agency, which may be local counsel to the Governmental
Agency, bond counsel or special PSC counsel but must be satisfactory to the Authority, to
such effect;

(d) The Governmental Agency shall have procured the subject
engineering services in accordance with Chapter 5G, Article 1 of the Code of West Virginia.

(¢) The Governmental Agency shall have obtained any and all
approvals for the issuance of the Notes required by State law, and the Authority shall have
received an opinion of counsel to the Governmental Agency, which may be local counsel to
the Governmental Agency or bond counsel but must be satisfactory to the Authority, to such
effect;

(f)  The net proceeds of the Notes, together with all moneys on
deposit or to be simultaneously deposited and irrevocably pledged thereto and the proceeds
of grants irrevocably committed therefor, in addition to Surplus Revenues of the System, if
any, and any amounts the Consulting Engineers shall have agreed to finance from their own
funds, shall be sufficient to pay the costs of the Contract as set forth in the Application, and
the Authority shall have received evidence satisfactory to the Authority of such irrevocably
committed funds.

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

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

3.4  The Notes shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to
the date designated; provided, however, that if the Authority is unable to accept delivery on
the date designated, the Notes shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority and the
Governmental Agency. The date of delivery so designated or agreed upon is hereinafter
referred to as the "Date of Loan Closing." Notwithstanding the foregoing, the Date of Loan



Closing shall in no event occur more than ninety (90) days after the date of execution of this
Loan Agreement by the Authority.

3.5 The Governmental Agency understands and acknowledges that it is one
of several governmental agencies which have applied to the Council for loans to finance
preconstruction engineering services related to proposed projects and that the obligation of
the Authority to make any such loan is subject to the Council’s authorization and the
Governmental Agency's fulfilling all of the terms and conditions of this Loan Agreement on
or prior to the Date of Loan Closing. The Governmental Agency specifically recognizes that
the Authority will not purchase the Notes unless and until it has available in the Infrastructure
Fund funds sufficient to purchase all the Notes and that, prior to such execution, the
Authority may commit to and purchase the notes and/or revenue bonds of other governmental
agencies for which it has sufficient funds available.

ARTICLE IV
Notes; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

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

(a)  The Governmental Agency hereby pledges the following sources
of funds as security for the Notes:

(1) Proceeds of any grants (other than Infrastructure Fund
grants) received by the Governmental Agency for the System,

(ii)  Proceeds of any revenue bonds, refunding bonds or other
obligations of the Governmental Agency, issued subsequent to the issuance of the Notes, and

(iii)  Surplus Revenues of the System subject to the lien on said
Surplus Revenues established for any debt previously issued by the Governmental Agency.

In the event no grants, other than Infrastructure Fund grants, are received for
the System or no revenue bonds, refunding bonds or other obligations of the Governmental
Agency are issued by the maturity date of the Notes, and if the Surplus Revenues of the
System are inadequate to amortize the Notes over a twenty year period, then the payment of
the Notes shall be deferred until the earlier of (i) the date a grant(s), other than Infrastructure
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Fund grants, are received for the System, (ii) the date revenue bonds, refunding bonds or
other obligations of the Governmental Agency are issued, or (iii) twenty years from the date
of issuance of the Notes. In the event a grant(s) other than an Infrastructure Fund grant, is
received by the Governmental Agency, or revenue bonds, refunding bonds, or other
obligations of the Governmental Agency are issued, the Governmental Agency shall pay the
Authority the entire outstanding principal of and interest, if any, accrued to the maturity date
of the Notes, from such sources. In the event that the Governmental Agency receives a
grant(s) or other non loan funding assistance for the construction of a project to serve the
area described in the Application which grant or other funding assistance may not be used
to pay the Notes, then the Notes shall be repaid from the net revenues of the system so
constructed (or from bond proceeds secured by such revenues) and such repayment shall be
amortized for a period not to exceed twenty years. If, on the 20th anniversary of the issuance
of the Notes, the Governmental Agency has not received any grants, other than Infrastructure
Fund grants, has not issued obligations to repay the Notes and has not constructed any
improvements to its System, then the Council shall instruct the Authority to convert the
Notes to a grant and cancel the Notes.

In the event Surplus Revenues are available and pledged for the payment of the
Notes, the revenues generated from the operation of the System will be used monthly, in the
order of priority listed below:

(1) to pay Operating Expenses of the System,

(i)  for other legal purposes of the System, including payment
of debt service on the Notes and all other outstanding obligations of the Governmental
Agency and meeting and maintaining all required reserve accounts and renewal and
replacement, or similar accounts, and

(iii) payment of principal and interest, if any, on the Notes.

Provided, that if the Governmental Agency has existing outstanding
indebtedness which requires payments to be made to fund a reserve account, depreciation
fund, renewal and replacement fund or similar fund or account, such payments shall be made
prior to payment of debt service on the Notes.

(b) The Governmental Agency hereby covenants substantially as
follows:

(1) That the Governmental Agency will, simultaneously with
the closing of the Notes, if not executed earlier, enter into the Contract for the design of the
Project and, following completion of the design, will use its best efforts to complete the
Project and will operate and maintain the System in good condition;



(i)  That the Governmental Agency shall establish or, where
appropriate, petition the Public Service Commission to establish rates to provide for revenues
sufficient to pay the Notes, and that the Governmental Agency recognizes that any owner of
the Notes may by proper legal action compel the performance of the duties of the
Governmental Agency under the Local Act, and shall also have, in the event of a default in
the payment of principal of and interest, if any, on the Notes, the right to obtain the
appointment of a receiver to administer the System or construction of the Project, or both,
as provided by law;

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

(iv)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority,
which report shall include a statement that the Governmental Agency is in compliance with
the terms and provisions of the Local Act and this Loan Agreement and that the
Governmental Agency's revenues are adequate to meet its operation and maintenance
expenses and debt service requirements;

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

(vi) That the proceeds of the Notes must be deposited in a notes
project fund, which, except as otherwise agreed to in writing by the Authority, shall be held
separate and apart from all other funds of the Governmental Agency and on which the
owners of the Notes shall have a lien until such proceeds are applied to the payment of the
costs of the Contract;

~ (vil) That, as long as the Authority is the owner of any of the
Notes, the Governmental Agency may not redeem any Notes without the written consent of
the Authority and the Council and otherwise in compliance with this Loan Agreement;

(viii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Intemmal Revenue Code of 1986, as amended, (the “Code”), which
exception shall be set forth in an opinion of bond counsel, or, at the option of the Authority,
the loan is not tax-exempt, the Governmental Agency will furnish to the Authority, annually,
at such time as 1t is required to perform its rebate calculations under the Code, a certificate
with respect to its rebate calculations or to the effect that no rebate is payable, and, at any
time, any additional information requested by the Authority;



(ix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action, as shall be deemed necessary by the Authority
to maintain the exclusion from gross income for Federal income tax purposes of interest on
the State’s general obligation bonds issued to provide moneys for the Infrastructure Fund,
or any bonds secured by the Notes;

(x)  That the Governmental Agency shall furnish to the
Authority such information with respect to earnings on all funds constituting "gross
proceeds” of the Notes (as that term is defined in the Code) from time to time as the
Authority may request, and

(xi) That the Governmental Agency shall not issue any bonds,
notes or other obligations payable from the revenues of the System unless it has received the
written consent of the Authority and the Council.

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

42  The principal of and interest, if any, on the Loan shall be repaid by the
Governmental Agency on the days and in the years as provided in Schedule X hereto.

43  The Loan shall bear interest, if any, from the dates and at the rate or
rates per annum set forth on Schedule X hereto. In no event shall the interest rate on or the
net interest cost of the Notes exceed any statutory limitation with regard thereto.

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

4.5 The Governmental Agency shall pay to the Authority, for the benefit of
the Infrastructure Fund, a one time Administrative Fee of 3% of the original aggregate
principal amount of the Note. This Administrative Fee will be added to the principal amount
of the Note due on the maturity date thereof.



ARTICLE V

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

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act.

5.2 In the event the Governmental Agency defaults in any amortized
payment to the Authority, the amount of such default shall bear interest at the annual rate of
3% on the installment of the Loan next due, from the date of the default until the date of the
payment thereof.

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

ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

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

6.4  The Governmental Agency hereby agrees to give the Authority 90 days
prior written notice of the issuance by it of any other obligations to be used to pay costs of
the Contract or proposed Project, payable from the revenues of the System or from any grants
for the Contract or Project or otherwise related to the Contract, the Project or the System.

ARTICLE VII
Miscellaneous

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

7.2 The Authority shall take all actions required by the Council in making
and enforcing this Loan Agreement and the provisions of the Note.

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

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

7.5 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement.
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7.6  This Loan Agreement merges and supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

7.7 By execution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Notes to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.8  This Loan Agreement shall terminate upon the earlier of:

)] the end of ninety (90) days after the date of execution hereof by
the Authority if the Governmental Agency has failed to deliver
the Notes to the Authority;

(ii)  termination by the Authority pursuant to Section 6.1 hereof; or

(i) payment in full of the principal of and interest, if any, on the

Loan and of any fees and charges owed by the Governmental
Agency to the Authority, acting on behalf of the Council.
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TN WITNESS WHEREQF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date executed

below by the Authority.

(SEAL)

Attest:

L T Vo

Secretary 4

(SEAL)

Attest:

Secretary-Treasurer

PAINT CREEK PUBLIC SERVICE DISTRICT

By: c
Chairman

Date: At 18 , (597

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Date: __ P\ ., Fac L, \a9 )
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EXHIBIT A
[Opinion of Bond Counsel for Governmental Agency]

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

1320 One Valley Square

Charleston, West Virginia 25301

West Virginia Water Development Authority
1201 Dunbar Avenue
Dunbar, West Virginia 25064

{.adies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating
to (i) the authorization of a loan agreement dated , 19__, including all schedules and
exhibits attached thereto (the "Loan Agreement"), between the Governmental Agency and
the West Virginia Water Development Authority (the "Authority") and (ii) the issue of a
series of notes of the Governmental Agency, dated , 19__ (the "Notes"}), to be
purchased by the Authority in accordance with the provisions of the Loan Agreement. The
Notes are in the principal amount of $ , issued in the form of one note, fully registered
as to principal and interest to the Authority, with interest and principal payable in quarterly
installments on September 1, December 1, March 1 and June 1 of each year, beginning
1, 19__, at the rate as set forth in Exhibit A incorporated in and made a part

of the Notes.

The Notes are issued for the purpose of financing a portion of preliminary
engineering and design costs for certain (the “Project”) and paying certain
issuance and other costs in connection therewith.

We have also examined the applicable provisions  of
of the Code of West Virginia, 1931, as amended (the "Local
Statute™), and the note duly enacted by the Governmental Agency on (the
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"Local Act"), pursuant to and under which Local Statute and Local Act the Notes are author-
ized and issued, and the Loan Agreement that has been undertaken. The Notes 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 Local Act and the Loan Agreement.

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

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

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

3. The Governmental Agency is a duly organized and presently existing
, with full power and authority to design,
construct and acquire the Project and to operate and maintain the System referred to in the
Loan Agreement and to issue and sell the Notes, all under the Local Statute and other
applicable provisions of law.

4. The Governmental Agency has legally and effectively enacted the Local
Act and all other necessary in connection with the issuance and sale of the Notes.
The Local Act contains provisions and covenants substantially in the form of those set forth
in Article IV of the Loan Agreement.

5. The Notes are valid and legally enforceable special obligations of the
Governmental Agency, payable from the proceeds of any grants received by the
Governmental Agency for the System, proceeds of any revenue bonds, refunding bonds or
other obligations of the Governmental Agency, issued subsequent to the issuance of the
Notes, and Surplus Revenues, if any, all in accordance with the terms of the Notes and the
Local Act, and have been duly issued and delivered to the Authority.

6. [If required, the Notes are, by statute, exempt , and
under existing statutes and court decisions of the United States of America, as presently
written and applied, the interest on the Notes is excludable from the gross income of the
recipients thereof for Federal income tax purposes.]

7. [The Notes and the interest thereon are, by the Local Statute, exempt
from taxation by the State of West Virginia and the other taxing bodies of the State.]
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No opinion is given herein as to the effect upon enforceability of the Notes of
bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights
or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

CAOFFICE\WPWIN\WPDOCS\CLOSED\PAINTCR.ENG
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SCHEDULE X

DESCRIPTION OF NOTES
Principal Amount of Notes $145,000
Purchase Price of Notes $145,000

Principal on the Notes is deferred until August 18, 2000, upon which date the
entire outstanding principal is due. There is no interest on the Notes.

An Administrative Fee of 3% of the principal amount of the Notes is due and
payable on August 18, 2000.

The Notes will be fully registered in the name of the West Virginia Water
Development Authority as to principal and such Notes shall grant the Authority a first lien
on the proceeds of any grants for the System (other than Infrastructure Fund grants), and/or
proceeds of any revenue bonds, refunding bonds or other obligations of the Governmental
Agency, issued subsequent to the issuance of the Notes, and Surplus Revenues, if any, of the
System.

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

CA\OFFICEAWPWIN\WPDOCS\CLOSEDVWPAINTCR.X



SCHEDULE Y
Paint Creek Public Service District

$145,000 0% Interest. 3 Years
$4,350.00 Administrative Fee

DEBT SERVICE SCHEDULE
Date Principal Coupon Administrative Total
Fee
August 18, 2000 145,000 - 4,350

149,350
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WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $145,000 principal amount of Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund), in fully registered form (the "Notes "), pursuant to a
Note Resolution of the Issuer adopted on August 13, 1997, and a Supplemental Resolution
of the Issyer adopted on August 13, 1997 {collectively, the "Note Legislation ");

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Note

WHEREAS, the Note Legislation provides for an appointment by the Issuer of
a Registrar for the Notes; and

the Issuer desires to appoint, and by the Note Legislation ang this

WHEREAS,
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Note
Legislation and to take certain other actions hereinafter set forth;

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Notes, all as set forth i the Note Legislation, such
duties including, among other things, the dutjes to authenticate, register and deliver Notes
upon original issuance and when properly presented for ¢xchange or transfer.
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2.  The Registrar agrees to furnish the Issyer with appropriate records of aj]

out by it as Registrar and ¢ furnish the Issuer with the names apg
Specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and Teports as the Issuer may from time to time
reasonably require.

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

4.  As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to bay to the Registrar, from time to time, the
Compensation for services rendered as provided in the annexed schedule and reimbursement
for reasonable €Xpenses incurred in connection therewith.

3. It is intended that thijs Registrar's Agreement shall carry out and
implement Provisions of the Note Legislation with TeSpect to the Registrar, In the event of
any conflict between the terms of this Registrar's Agreement and the Note Legislation, the
terms of the Note Legislation shaj] govern,

ISSUER: Paint Creek Public Service District
Post Office Box 336
Gallagher, West Virginia 25083
Attention: Chairperson

REGISTRAR: One Valley Bank, Natjonaj Association
Post Office Box 1793
One Valley Square
Charleston, West Virginia 25326
Attention: Corporate Trust Department

- The Registrar is hereby requested and authorized to authenticate and
deliver the Notes jn accordance with the Note Legislation.
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IN WITNESS WHEREOF, PAINT CREEK PUBLIC SERVICE DISTRICT and
ONE VALLEY BANK, NATIONAL As

SOCIATION, have Tespectively caused this
Registrar’s Agreement to be signed in their names and on their behalf, all as of the date first
written above,

PAINT CREEK PUBLIC SERVICE DISTRICT
hairpers

ONE VALLEY BANK, NATIONAL
ASSOCIATION

// f oy Yy

. 4 A ey /

P //_‘ ,/“Wﬁ}' , £ / o 7
Assistant Vice President L

S

i

08/12/97
684050/97001



EXHIBIT A

Included in transcript as Documents No. 1 and No. 2
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WV MUNICIPAL BOND COMMISSION

a12 jer Street NEW ISSUE REPORT FORM

~ Suite 300 Date of Report: August 18, 1997
Charleston, W 25301
(304)558-3971 (See Reverse for Instructions)

Pe s nt-G7 A KA- Ok

Paint Creek Public Service District Sewerage System Design NoTe,

ISSUE: __ geries 1997 (West Virginia Infrastructure Fund)

ADDRESS: P.0O. Box 336, Gallagher, West Virginia 25083 COUNTY: Kanawha
PURPOSE — New Money

OF ISSUE: Refunding Refunds issue(s) dated: .

ISSUE DATE: paugust 18, 1997 X CLOSING DATE: August 18, 1997
ISSUE AMOUNT:$ 145,000 RATE: 03 ADMINISTRATIVE FEE: 3% at maturity
Ist DEBT SERVICE DUE:_8/18/2000 L= 1t PRINCIPAL DUE: 8/18/2000
1St DEBT SERVICE AMOUNT: 149,340 PAYING AGENT: Municipal ®ond Commission- (g
ISSUERS UNDERWRITERS
BOND COUNSEL: Steptoe & Johnson BOND COUNSEL : Jackson & Relly
Contact Person: Vincent A. Collins, ESq. contaet Person: samme L. Gee, Esq.
Phone:__ 624-8161 Phone:_ 340-1318
CLOSING BANK: Merchants National Bank ESCROW TRUSTEE:
Contact Person: Judy Shawkey Contact Person:
Phone:_ 102475 Phone :
: KNOHLEDGEABLE. ISSUER CONTACT OTHER:
Contact Person: rLanny Toney Contact Person:
Positlon:  Sccretary Function:
Phone: 351-7741 FAX: . Phone :
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
By Wire — Capitalized Interest: §
— Check Reserve Account: $
—_ Other: [
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee: $
— Check —___ To Issuer: $
I6T To Cons. Invest. Fund: §
) To Other: $
NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
~ DOCUMENTS —

REQUIRED:
TRANSFERS
REQUIRED:
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SIXTH FLOOR, BANK DNE CENTEZR
P. O. BOX 2190
CLARKSBURG. W.Va. 28302-2180
t304) BZ4-8000
FACSIMILE (304 G24-8i183

1000 HAMPTON CENTER
P.O. 80X 1616
’MGRGANTOWN. W.Va. casor1418
1204} 598-8000
FACS|M:LE {3Q4) 558-81:6

126 EAST BURKE STREET
P. 0. 30% 2629
MARTINSBURG, W.VA. 23401-8420
<3041 283-659;
FACSIMILE 1304) 263-478%S

104 WEST CONGRESS STREET
P. 0. BOX t0d
Ciarres Town, W.Va 284140100
(304} 725-1454
FACSIMILE i 30%) 725-19:3

STEPTOE & JOHNSON

ATTORNEYS AT Law
SEVENTH FLOOR, BANK QONE CENTER
P. O. BOX 1588
CHARLESTON, W Va. 23328-1588
(30a) 353-8000
FACSIMILE (304) 353-8i80

August 28, 1997

Paint Creek Public Service District

Sewerage Svystem Design Notes, Series 1997

TO ALL ON ATTACHED DISTRIBUTION LIST

Ladies and Gentlemen:

THE 8RYAN CENTRE
£ 0. 80X 570

A2 WEST WASHINGTON STREET. FOURTH FLOOR
HAGERSTOWN, MARYLAND 21740-G370

13011 739-8600
SACSIMILE (301) 735-8742

FOURTH FLODR - RILEY BUILCING
P. Q. BOX 150
i4TH AND CHARLINE STREETS
WHEELING. W.VA. 260030020
1304 233-0000
FACSIMILE {304 2330014

THE PMC BUILDING, SUITE 100
P.O. 80X 628
447 GRAND PARK ORIVE
PAREFRSBURG. W.Va. 261020828
1304 A22-6463
FACSIMILE 1304} 422-B462

WRITER'S CIRECY QAL NUMBER

(304)353-8196

Enclosed with each letter is your respective copy of the transcript of documentation for the
above-captioned note issue. Please briefly review this transcript before filing it away and call me if you

have any questions.

Thank you for your help and cooperation in successfully concluding this financing. If you
have any questions regarding this financing, or if I can be of any other service, please do not hesitate to

call.

JCS/smk

Enclosure

684050/97001

Very truly yours,

ohn C. Smmj%%—j



DISTRIBUTION LIST FOR PAINT CREEK PUBLIC SERVICE DISTRICT

Larry McMichen, Chairman (Under Separate Cover)
Paint Creek Public Service District

P.O. Box 336

Gallagher, WV 25083

Susan J. Riggs, Esquire
Executive Secretary
West Virginia. Infrastructure and
Jobs Development

Council
1320 One Valley Square
Charleston, West Virginia 25301

Mr. Daniel B, Yonkosky

Director

Water Development Authority

1201 Dunbar Avenue

Dunbar, West Virginia 25064-3017

Samme L. Gee, Esquire
Jackson & Kelly

1600 Laidley Tower

Charleston, West Virginia 25301

Gordon Billheimer, Esquire
Billheimer & Keener

311 Washington Street
Montgomery, wv 25136

Paul Ghosh, P.E.

President

Ghosh Engineers, Inc.

12th Floor, Unijon Building
Charleston, West Virginia 25301

Mr. R. Witter Hallan

West Virginia Municipal Bond Commission
812 Quarrier Street, Suite 300

Charleston, West Virginia 25301

08/28/97
684050/97001





