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SRF-BPA- 1

(10/11)

BOND PURCHASE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND BOND

PURCHASE AGREEMENT (the “Bond Purchase Agreement”), made and entered into in

several counterparts, by and among the WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY, a governmental instrumentality and body corporate of the State of West

Virginia (the “Authority”), the WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL

PROTECTION (the “DEP”), and the local government designated below (the “Local

Government”).

LUBECK PUBLIC SERVICE DISTRICT

( C544453/2009S-1096

(Local Government)

WITNESS ET H:

WHEREAS, the United States Congress under Title VI of the federal Clean

Water Act, as amended (the “Clean Water Act”), has provided for capitalization grants to be

awarded to states for the express purpose of establishing and maintaining state water

pollution control revolving funds for the planning, design, construction, acquisition andlor

improvement of wastewater treatment facilities;

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code

of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the “State”) has

established a state water pollution control revolving fund program (the “Program”) to acquire
bonds of particular local governments pursuant to the Clean Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter

into capitalization agreements with the United States Environmental Protection Agency
(“EPA”) to accept capitalization grant awards (U.S. General Services Administration;

Catalog of Federal Domestic Assistance 32nd Edition 66.458 (1998)) and DEP has been

awarded capitalization grants td partially fund the Program;
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WHEREAS, under the Act and under the direction of DEP, the Authority has

established a permanent perpetual fund known as the “West Virginia Water Pollution Control

Revolving Fund” (hereinafter the “Fund”);

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to

utilize moneys from the Fund to purchase the bonds of local governments to provide the

financing for the acquisition or construction of wastewater treatment projects by such local

governments, all subject to such provisions and limitations as are contained in the Clean

Water Act and the Act;

WHEREAS, the Local Government constitutes a local government as defined

by the Act;

WHEREAS, the Local Government is included on the DEP State Project

Priority List and the Intended Use Plan and has met DEP’s pre-application requirements for

the Program;

WHEREAS, the Local Government is authorized and empowered by the

statutes of the State to acquire, construct, improve, operate and maintain a wastewater

treatment project and to finance the cost of acquisition and construction of the same by

borrowing money to be evidenced by revenue bonds issued by the Local Government;

WHEREAS, the Local Government intends to construct, is constructing or has

constructed such a wastewater treatment project at the location and as more particularly
described and set forth in the Application, as hereinafter defined (the “Project”);

WHEREAS, the Local Government has completed and filed with the Authority
and DEP an Application for Purchase of Bonds with attachments and exhibits and an

Amended Application for Purchase of Bonds also with attachments and exhibits (together, as

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

WHEREAS, having reviewed the Application and the Fund having available

sufficient funds therefor, the Authority and DEP are willing to lend the Local Government

the amount set forth on Schedule X attached hereto and incorporated herein by reference,

through the purchase of revenue bonds of the Local Government with moneys held in the

Fund, subject to the Local Government’s satisfaction of certain legal and other requirements
of the Program; and
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WHEREAS, the Local Government meets the “disadvantaged community”
provisions of the SRF Regulations.

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

agreements hereinafter contained, the Local Government, DEP and the Authority hereby

agree as follows:

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms

“Authority,” “cost,” “fund,” “local government,” and “project” have the definitions and

meanings ascribed to them in the Act or in the SRF Regulations.

1.2 “Consulting Engineers” means the professional engineer, licensed by the

State, designatedin the Application and any successor thereto.

1.3 “Local Act” means the official action of the Local Government required
by Section 4.1 hereof, authorizing the Local Bonds.

1.4 “Local Bonds” means the revenue bonds to be issued by the Local

Government pursuant to the provisions of the Local Statute, as hereinafter defined, and to be

purchased by the Authority with money held in the Fund, all in accordance with the

provisions of this Bond Purchase Agreement.

1.5 “Local Statute” means the specific provisions of the Code of West

Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.6 “Operating Expenses” means the reasonable, proper and necessary costs

of operation and maintenance of the System, as hereinafter defined, as should normally and

regularly be included as such under generally accepted accounting principles.

1.7 “Program” means the wastewater treatment facility acquisition,
constmction and improvement program coordinated through the capitalization grants

program established under the Clean Water Act and administered by DEP.

1.8 “Project” means the wastewater treatment facility project hereinabove
referred to, to be constructed or being constructed by the Local Government in whole or in

part with the net proceeds of the Local Bonds or being or having been constructed by the
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Local Government in whole or in part with the proceeds of bond anticipation notes or other

interim financing, which is to be paid in whole or in part with the net proceeds of the Local

Bonds.

1.9 “SRF Regulations” means the regulations set forth in Title 47, Series 31

of the West Virginia Code of State Regulations, as amended.

1 .10 “System” means the wastewater treatment facility owned by the Local

Government, of which the Project constitutes all or to which the Project constitutes an

improvement, and any improvements thereto hereafter constructed or acquired from any

sources whatsoever.

1. 11 Additional terms and phrases are defined in this Bond Purchase

Agreement as they are used.

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the construction and acquisition of

the facilities described in the Application, to be, being or having been constructed in

accordance with plans, specifications and designs prepared for the Local Government by the

Consulting Engineers, the DEP and Authority having found, to the extent applicable, that the

Project is consistent with the applicable provisions of the Program.

2.2 Subject to the terms, conditions and provisions of this Bond Purchase

Agreement and the Local Act, the Local Government has acquired, or shall do all things

necessary to acquire, the proposed site of the Project and shall do, is doing or has done all

things necessary to construct the Project in accordance with the plans, specifications and

designs prepared for the Local Government by the Consulting Engineers.

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

constituting the Project and the Project site heretofore or hereafter acquired shall at all times

be and remain the property of the Local Government, subject to any mortgage lien or other

security interest as is provided for in the Local Statute unless a sale or transfer of all or a

portion of said property is approved by DEP and the Authority.
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2.4 The Local Government agrees that the Authority and DEP and their

respective duly authorized agents shall have the right at all reasonable times to enter upon the

Project site and Project facilities and to examine and inspect the same. The Local

Government further agrees that the Authority and DEP and their respective duly authorized

agents shall, prior to, during and after completion of construction and commencement of

operation of the Project, have such rights of access to the System site and System facilities as

may be reasonably necessary to accomplish all of the powers and rights of the Authority and

DEP with respect to the System pursuant to the pertinent provisions of the Act.

2.5 The Local Government shall keep complete and accurate records of the

cost of acquiring the Project site and the costs of constructing, acquiring and installing the

Project. The Local Government shall permit the Authority and DEP, acting by and through
their Directors or duly authorized agents and representatives, to inspect all books, documents,

papers and records relating to the Project and the System at any and all reasonable times for

the purpose of audit and examination, and the Local Government shall submit to the

Authority and DEP such documents and information as it may reasonably require in

connection with the construction, acquisition and installation of the Project, the operation and

maintenance of the System and the administration of the Local Bonds proceeds or of any

State and federal grants or other sources of financing for the Project.

2.6 The Local Government agrees that it will permit the Authority and DEP
and their respective agents to have access to the records of the Local Government pertaining
to the operation and maintenance of the System at any reasonable time following completion
of construction of the Project and commencement of operation thereof or if the Project is an

improvement to an existing system at any reasonable time following commencement of

construction.

2.7 The Local Government shall require that each construction contractor

furnish a performance bond and a payment bond, each in an amount at least equal to one

hundred percent (100%) of the contract price of the portion of the Project covered by the

particular contract as security for the faithful performance of such contract and shall verify or

have verified such bonds prior to commencement of construction.

2.8 The Local Government shall require that each of its contractors and all

subcontractors maintain, during the life of the construction contract, workers’ compensation

coverage, public liability insurance, property damage insurance and vehicle liability
insurance in amounts and on terms satisfactory to the Authority and DEP and shall verify or

have verified such insurance prior to commencement of construction. Until the Project
facilities are completed and accepted by the Local Government, the Local Government or (at
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the option of the Local Government) the contractor shall maintain builder’s risk insurance

(fire and extended coverage) on a one hundred percent (100%) basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable to the order of the

Authority, the Local Government, the prime contractor and all subcontractors, as their

interests may appear. If facilities of the System which are detrimentally affected by flooding
are or will be located in designated special flood or mudslide-prone areas and if flood

insurance is available at a reasonable cost, a flood insurance policy must be obtained by the

Local Government on or before the Date of Closing, as hereinafter defined, and maintained

so long as any of the Local Bonds are outstanding. Prior to commencing operation of the

Project, the Local Government must also obtain, and maintain so long as any of the Local

Bonds are outstanding, business interruption insurance if available at a reasonable cost.

2.9 The Local Government shall provide and maintain competent and

adequate engineering services satisfactory to the Authority and DEP covering the supervision
and inspection of the development and construction of the Project and bearing the

responsibility of assuring that construction conforms to the plans, specifications and designs

prepared by the Consulting Engineers, which have been approved by all necessary

governmental bodies. Such engineer shall certify to the Authority, DEP and the Local

Government at the completion of construction that construction is in accordance with the

approved plans, specifications and designs, or amendments thereto, approved by all necessary

governmental bodies. The Local Government shall require the Consulting Engineers to

submit Record Drawings, as defined in the SRF Regulations, to it within 60 days of the

completion of the Project. The Local Government shall notify DEP in writing of such

receipt. The Local Government shall submit a Performance Certificate, the form of which is

attached hereto as Exhibit A, and being incorporated herein by reference, to DEP within 60

days of the end of the first year after the Project is completed.

2.10 The Local Government shall require the Consulting Engineers to submit

the final or updated Operation and Maintenance Manual, if necessary as defined in the SRF

Regulations, to DEP when the Project is 90% completed. The Local Government shall at all

times provide operation and maintenance of the System in compliance with any and all State

and federal standards. The Local Government shall employ a state certified plant operator

prior to the Project being 50% complete and notify the DEP of such employment. The Local

Government shall retain the operator(s) to operate the System during the entire term of this

Loan Agreement.

2.11 The Local Government hereby covenants and agrees to comply with all

applicable laws, rules and regulations issued by the Authority, DEP or other State, federal or

local bodies in regard to the construction of the Project and operation, maintenance and use

of the System.
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2. 12 The Local Government, commencing on the date contracts are executed

for the acquisition or construction of the Project and for two years following the completion
of acquisition or construction of the Project, shall each month complete a Monthly Financial

Report, the form of which is attached hereto as Exhibit B and incorporated herein by

reference, and forward a copy by the 20t11 of each month to the DEP and the Authority.

2.13 The Local Government, during construction of the Project, shall

complete Payment Requisition Forms, the form of which is attached hereto as Exhibit C and

incorporated herein by reference, and forward such forms to DEP in compliance with the

Local Government’s construction schedule.

ARTICLE III

Conditions to Purchase of Local Bonds;

Issuance of Local Bonds

3.1 The agreement of the Authority and DEP to purchase the Local Bonds is

subject to the Local Government’s fulfillment, to the satisfaction of the Authority and DEP,

of each and all of those certain conditions precedent on or before the delivery date for the

Local Bonds, which shall be the date established pursuant to Section 3.4 hereof. Said

conditions precedent are as follows:

(a) The Local Government shall have delivered to the Authority and

DEP a report listing the specific purposes for which the proceeds of the Local Bonds will be

expended and the procedures as to the disbursement of bond proceeds, including an estimated

monthly draw schedule;

(b) The Local Government shall have performed and satisfied all of

the terms and conditions to be performed and satisfied by it in this Bond Purchase

Agreement;

(c) The Local Government shall have authorized the issuance of and

delivery to the Authority of the Local Bonds described in this Article III and in Article IV

hereof;

(d) The Local Government shall either have received bids or entered

into contracts for the construction of the Project, which are in an amount and otherwise

compatible with the plan of financing described in the Application; provided that, if the

proceeds of the Local Bonds will refund an interim construction financing, the Local

Government must either be constructing or have constructed its Project for a cost and as
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otherwise compatible with the plan of financing described in the Application; and, in either

case, the Authority and DEP shall have received a certificate of the Consulting Engineers to

such effect, the form of which certificate is attached hereto as Exhibit D;

(e) The Local Government shall have obtained all permits required

by the laws of the State and the federal government necessary for the construction of the

Project, and the Authority and DEP shall have received a certificate of the Consulting

Engineers to such effect;

(f) The Local Government shall have obtained all requisite orders of

and approvals from the Public Service Commission of West Virginia (the “PSC”) and the

West Virginia Infrastructure and Jobs Development Council necessary for the construction of

the Project and operation of the System, with all requisite appeal periods having expired
without successful appeal and the Authority and DEP shall have received an opinion of

counsel to the Local Government, which may be local counsel to the Local Government,

bond counsel or special PSC counsel but must be satisfactory to the Authority and DEP, to

such effect;

(g) The Local Government shall have obtained any and all approvals
for the issuance of the Local Bonds required by State law, and the Authority and DEP shall

have received an opinion of counsel to the Local Government, which may be local counsel to

the Local Government, bond counsel or special PSC counsel but must be satisfactory to the

Authority and DEP, to such effect;

(h) The Local Government shall have obtained any and all approvals
of rates and charges required by State law and shall have taken any other action required to

establish and impose such rates and charges (imposition of such rates and charges is not,

however, required to be effective until completion of construction of the Project), with all

requisite appeal periods having expired without successful appeal, and the Authority and

DEP shall have received an opinion of counsel to the Local Government, which may be local

counsel to the Local Government, bond counsel or special PSC counsel but must be

satisfactory to the Authority and DEP, to such effect;

(i) Such rates and charges for the System shall be sufficient to

comply with the provisions of Subsections 4.1(a) and 4.1 (b)(ii) hereof, and the Authority and

DEP shall have received a certificate of the accountant for the Local Government, or such

other person or firm experienced in the finances of local governments and satisfactory to the

Authority and DEP, to such effect; and
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(j) The net proceeds of the Local Bonds, together with all moneys on

deposit or to be simultaneously deposited (or, with respect to proceeds of grant anticipation
notes or other indebtedness for which a binding purchase contract has been entered, to be

deposited on a date certain) and irrevocably pledged thereto and the proceeds of grants

irrevocably committed therefor, shall be sufficient to pay the costs of construction and

acquisition of the Project as set forth in the Application, and the Authority and DEP shall

have received a certificate of the Consulting Engineers, or such other person or firm

experienced in the financing of wastewater treatment projects and satisfactory to the

Authority and DEP, to such effect, such certificate to be in form and substance satisfactory to

the Authority and DEP, and evidence satisfactory to the Authority and DEP of such

irrevocably committed grants.

3.2 Subject to the terms and provisions of this Bond Purchase Agreement,
the rules and regulations promulgated by the Authority and DEP, including the SRF

Regulations, 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 purchase the Local Bonds of the Local Government and the Local

Government shall issue and sell the Local Bonds to the Authority, and in furtherance thereof

it is agreed that the Local Government shall sell to the Authority and the Authority shall

purchase the Local Bonds in the principal amount and at the price set forth in Schedule X

hereto. The Local Bonds shall have such further terms and provisions as described in Article

IV hereof.

3.3 The Local Bonds shall be secured and shall be repaid in the manner

hereinafter provided in this Bond Purchase Agreement.

3.4 The Local Bonds shall be delivered to the Authority, at the offices of the

Authority, on a date designated by the Local Government by written notice to the Authority,
which written notice shall be given not less than ten (10) business days prior to the date

designated; provided, however, that if the Authority is unable to accept delivery on the date

designated, the Local Bonds shall be delivered to the Authority on a date as close as possible
to the designated date and mutually agreeable to the Authority, DEP and the Local

Government. The date of delivery so designated or agreed upon is hereinafter referred to as

the “Date of Closing.”

3.5 The Local Government understands and acknowledges that it is one of

several local governments which have applied to the Authority and DEP for financing of

wastewater treatment projects and that the obligation of the Authority to purchase the Local

Bonds is subject to the Local Government’s fulfilling all of the terms and conditions of this
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Bond Purchase Agreement on or prior to the Date of Closing and to the requirements of the

Program. The Local Government specifically recognizes that the Authority will not purchase
the Local Bonds unless and until sufficient funds are available in the Fund to purchase all the

Local Bonds and that, prior to such purchase, the Authority may purchase the bonds of other

local governments set out in the State Project Priority List, as defined in the SRF

Regulations. The Local Government further specifically recognizes that all bonds will be

purchased in conjunction with the SRF Regulations and with the prior approval of DEP.

3.6 The Local Government shall provide DEP with the appropriate
documentation to comply with the special conditions regarding the public release and audit

requirements, established by federal and State regulations as set forth in Exhibit E attached

hereto at such times as are set forth therein.

ARTICLE IV

Local Bonds; Security for Local Bonds;

Repayment of Local Bonds; Interest on Local Bonds;

Fees and Charges

4.1 The Local Government shall, as one of the conditions of the Authority
and DEP to purchase the Local Bonds, authorize the issuance of and issue the Local Bonds

pursuant to an official action of the Local Government in accordance with the Local Statute,

which shall, as adopted or enacted, contain provisions and covenants in substantially the form

as follows:

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

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

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by any outstanding loan

resolution, indenture or other act or document and beginning on the date set forth in Schedule

X, to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3)
of the interest payment next coming due on the Local Bonds and one-third (1/3) of the

principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the Local Bonds, if the reserve account for the

Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or

otherwise concurrently with the issuance thereof in an amount equal to the maximum amount
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of principal and interest which will come due on the Local Bonds in the then current or any

succeeding year (the “Reserve Requirement”), by depositing in the Reserve Account an

amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve Requirement or, if

the Reserve Account has been so funded (whether by Local Bond proceeds, monthly deposits
or otherwise), any amount necessary to maintain the Reserve Account at the Reserve

Requirement;

(iii) to create a renewal and replacement, or similar, fund in an

amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making

emergency repairs or replacements to the System or eliminating any deficiencies in the

Reserve Account; and

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

Provided, that if the Local Government has existing outstanding indebtedness

which has greater coverage or renewal and replacement fund requirements, then the greater

requirements will prevail until said existing indebtedness is paid in full.

(b) Covenants substantially as follows:

(I) That the Local Bonds shall be secured by a pledge of

either the net or gross revenues of the System as provided in the Local Act;

(ii) That the schedule of rates or charges for the services of the

System shall be sufficient to provide funds which, along with other revenues of the System,
will pay all Operating Expenses and leave a balance each year equal to at least one hundred

fifteen percent (115%) of the maximum amount required in any year for debt service on the

Local Bonds and all other obligations secured by a lien on or payable from the revenues of

the System prior to or on a parity with the Local Bonds or, if the Reserve Account is funded

(whether by Local Bond proceeds, monthly deposits or otherwise) at an amount equal to the

Reserve Requirement and any reserve account for any such prior or parity obligations is

funded at least at the requirement therefor, equal to at least one hundred ten percent (110%)
of the maximum amount required in any year for debt service on the Local Bonds and any

such prior or parity obligations;

(iii) That the Local Government shall complete the Project and

operate and maintain the System in good condition;
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(iv) That, except as otherwise required by State law or the SRF

Regulations, the System may not be sold, mortgaged, leased or otherwise disposed of, except

as a whole or substantially as a whole, provided that the net proceeds to be realized from

such sale, mortgage, lease or other disposition shall be sufficient to fully pay all of the Local

Bonds outstanding and further provided that portions of the System when no longer required
for the ongoing operation of such System as evidenced by certificates from the Consulting

Engineer, may be disposed of with such restrictions as are normally contained in such

covenants;

(v) That the Local Government shall not issue any other

obligations payable from the revenues of the System which rank prior to, or equally, as to

lien and security with the Local Bonds, except parity bonds which shall only be issued if net

revenues of the System prior to issuance of such parity bonds, plus reasonably projected

revenues from rate increases and the improvements to be financed by such parity bonds, shall

not be less than one hundred fifteen percent (115%) of the maximum debt service in any

succeeding year on all Local Bonds and parity bonds theretofore and then being issued and

on any obligations secured by a lien on or payable from the revenues of the System prior to

the Local Bonds and with the prior written consent of the Authority and DEP; provided,

however, that additional parity bonds may be issued to complete the Project, as described in

the Application as of the date hereof, without regard to the foregoing;

(vi) That the Local Government will carry such insurance as is

customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

(vii) That the Local Government will not render any free

services of the System;

(viii) That the Authority may, by proper legal action, compel the

performance of the duties of the Local Government under the Local Act, including the

making and collection of sufficient rates or charges for services rendered by the System, and

shall also have, in the event of a default in payment of principal of or interest on the Local

Bonds, the right to obtain the appointment of a receiver to administer the System or

construction of the Project, or both, as provided by law and all rights as set forth in Section 5

of the Act;

(ix) That, to the extent authorized by the laws of the State and

the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,

shall become a lien on the premises served by the System;
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(x) That, to the extent legally allowable, the Local

Government will not grant any franchise to provide any services which would compete with

the System;

(xi) That the Local Government shall annually cause the

records of the System to be audited by an independent certified public accountant or

independent public accountant and shall submit the report of said audit to the Authority and

DEP, which report shall include a statement that notes whether the results of tests disclosed

instances of noncompliance that are required to be reported under government auditing
standards and, if they are, describes the instances of noncompliance and the audited financial

statements shall include a statement that notes whether the Local Government’s revenues are

adequate to meet its Operating Expenses and debt service and reserve requirements;

(xii) That the Local Government shall annually adopt a

detailed, balanced budget of the estimated revenues and expenditures for operation and

maintenance of the System during the succeeding fiscal year and shall submit a copy of such

budget to the Authority and DEP within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the laws of the State and

the rules and regulations of the PSC, prospective users of the System shall be required to

connect thereto;

(xiv) That the proceeds of the Local Bonds, advanced from time

to time, except for accrued interest and capitalized interest, if any, must (a) be deposited in a

construction fund, which, except as otherwise agreed to in writing by the Authority, shall be

held separate and apart from all other funds of the Local Government and on which the

owners of the Local Bonds shall have a lien until such proceeds are applied to the

construction of the Project (including the repayment of any incidental interim financing)
and/or (b) be used to pay (or redeem) bond anticipation notes or other interim financing of

such Local Government, the proceeds of which were used to finance the construction of the

Project; provided that, with the prior written consent of the Authority and DEP, the proceeds
of the Local Bonds may be used to fund all or a portion of the Reserve Account, on which the

owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the

Local Bonds, the Local Government may authorize redemption of the Local Bonds with 30

days written notice to the Authority;
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(xvi) That the West Virginia Municipal Bond Commission (the

“Commission”) shall serve as paying agent for all Local Bonds;

(xvii) That the Local Government shall on the first day of each

month (if the first day is not a business day, then the first business day of each month)

deposit with the Commission the required interest, principal and reserve account payment.

The Local Government shall complete the Monthly Payment Form, attached hereto as Exhibit

F and incorporated herein by reference, and submit a copy of said form along with a copy of

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

(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be

set forth in an opinion of bond counsel, the Local Government will furnish to the Authority,

annually, at such time as it is required to perform its rebate calculations under the Internal

Revenue Code of 1986, as amended, a certificate with respect to its rebate calculations and,

at any time, any additional information requested by the Authority;

(xix) That the Local Government shall have obtained the

certificate of the Consulting Engineers to the effect that the Project has been or will be

constructed in accordance with the approved plans, specifications and design as submitted to

the Authority and DEP, the Project is adequate for the purposes for which it was designed,
the funding plan as submitted to the Authority and DEP is sufficient to pay the costs of

acquisition and construction of the Project and all permits required by federal and State laws

for construction of the Project have been obtained;

(xx) That the Local Government shall, to the full extent

permitted by applicable law and the rules and regulations of the PSC, terminate the services

of any water facility owned by it to any customer of the System who is delinquent in payment

of charges for services provided by the System and will not restore the services of the water

facility until all delinquent charges for the services of the System have been fully paid or, if

the water facility is not owned by the Local Government, then the Local Government shall

enter into a termination agreement with the water provider; and

(xxi) That the Local Government shall submit all proposed

change orders to the DEP for written approval. The Local Government shall obtain the

written approval of the DEP before expending any proceeds of the Local Bonds held in

“contingency” as set forth in the final Schedule A attached to the certificate of the Consulting

Engineer. The Local Government shall obtain the written approval of the DEP before
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expending any proceeds of the Local Bonds available due to bid/construction/project
underru ns.

The Local Government hereby represents and warrants that the Local Act has

been or shall be duly adopted or enacted in compliance with all necessary corporate and other

action and in accordance with applicable provisions of law. All legal matters incident to the

authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by nationally recognized bond counsel acceptable to the Authority in

substantially the form of legal opinion attached hereto as Exhibit G.

4.2 The Local Bonds shall be secured by the pledge and assignment by the

Local Government, as effected by the Local Act, of the fees, charges and other revenues of

the Local Government from the System.

4.3 At least five percent (5%) of the proceeds of the Local Bonds will be

advanced on the Date of Closing. The remaining proceeds of the Local Bonds shall be

advanced by the DEP monthly as required by the Local Government to pay Costs of the

Project, provided, however, if the proceeds of the Local Bonds will be used to repay an

interim financing, the proceeds will be advanced on a schedule mutually agreeable to the

Local Government, the DEP and the Authority. The Local Bonds shall not bear interest

during the construction period but interest shall commence accruing on the completion date

as defined in the SRF Regulations, provided that the annual repayment of principal and

payment of interest shall begin not later than one (1) year after the completion date. The

repayment of principal and interest on the Local Bonds shall be as set forth on Schedule Y

hereto. In no event shall the interest rate on or the net interest cost of the Local Bonds

exceed any statutory limitation with regard thereto.

4.4 The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the Local

Government. Anything to the contrary herein notwithstanding, the Local Bonds may be

issued in one or more series.

4.5 As provided by the SRF Regulations, the Local Government agrees to

pay from time to time, if required by the Authority and DEP, the Local Governments

allocable share of the reasonable administrative expenses of the Authority relating to the

Program. Such administrative expenses shall be determined by the Authority and shall

include, without limitation, Program expenses, legal fees paid by the Authority and fees paid
to the trustee and paying agents for any bonds or notes to be issued by the Authority for

contribution to the Fund and the fees and expenses of any corporate trustee for the Fund.
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4.6 The obligation of the Authority to purchase the Local Bonds shall be

conditioned upon the availability of moneys in the Fund in such amount and on such terms

and conditions as, in the sole judgment of the Authority, will enable it to purchase the Local

Bonds.

ARTICLE V

Certain Covenants of the Local Government;

Imposition and Collection of User Charges;

Payments To Be Made by
Local Government to the Authority

5.1 The Local Government hereby irrevocably covenants and agrees to

comply with all of the terms, conditions and requirements of this Bond Purchase Agreement
and the Local Act. The Local Government hereby further irrevocably covenants and agrees

that, as one of the conditions of the Authority to purchase the Local Bonds, it has fixed and

collected, or will fix and collect, the rates, fees and other charges for the use of the System
and will take all such actions necessary to provide funds sufficient to produce the required
sums set forth in the Local Act and in compliance with the provisions of Subsections 4.1(a)
and 4.1 (b)(ii) hereof

5.2 In the event, for any reason, the schedule of rates, fees and charges

initially established for the System in connection with the Local Bonds shall prove to be

insufficient to produce the required sums set forth in the Local Act and this Bond Purchase

Agreement, the Local Government hereby covenants and agrees that it will, to the extent or

in the manner authorized bylaw, immediately adjust and increase such schedule of rates, fees

and charges (or where applicable, immediately file with the PSC for a rate increase) and take

all such actions necessary to provide funds sufficient to produce the required sums set forth

in the Local Act and this Bond Purchase Agreement.

5.3 In the event the Local Government defaults in any payment due to the

Authority pursuant to this Bond Purchase Agreement, the amount of such default shall bear

interest at the interest rate of the installment of the Local Bonds next due, from the date of

the default until the date of the payment thereof.
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5.4 The Local Government hereby irrevocably covenants and agrees with

the Authority that, in the event of any default hereunder by the Local Government, the

Authority may exercise any or all of the rights and powers granted under Section 5 of the

Act, including, without limitation, the right to impose, enforce and collect charges of the

System.

ARTICLE VI

Other Agreements of the

Local Government

6.1 The Local Government hereby acknowledges to the Authority and DEP

its understanding of the provisions of the Act, vesting in the Authority and DEP certain

powers, rights and privileges with respect to wastewater treatment projects in the event of

default by the Local Government in the terms and covenants of this Bond Purchase

Agreement, and the Local Government hereby covenants and agrees that, if the Authority
should hereafter have recourse to said rights and powers, the Local Government shall take no

action of any nature whatsoever calculated to inhibit, nullify, void, delay or render nugatory
such actions of the Authority in the due and prompt implementation of this Bond Purchase

Agreement.

6.2 The Local Government hereby warrants and represents that all

information provided to the Authority and DEP in this Bond Purchase Agreement, in the

Application or in any other application or documentation with respect to financing the Project
was at the time, and now is, true, correct and complete, and such information does not omit

any material fact necessary to make the statements therein, in light of the circumstances

under which they were made, not misleading. Prior to the Authoritys purchasing and

receiving the Local Bonds, the Authority and DEP shall have the right to cancel all or any of

their obligations under this Bond Purchase Agreement if (a) any representation made to the

Authority and DEP by the Local Government in connection with the issuance of the Local

Bonds shall be incorrect or incomplete in any material respect or (b) the Local Government

has violated any commitment made by it in its Application or in any supporting
documentation or has violated any of the terms of the Act, the SRF Regulations or this Bond

Purchase Agreement.
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6.3 The Local Government hereby agrees to repay on or prior to the Date of

Closing any moneys due and owing by it to the Authority or any other tender for the planning
or design of the Project, provided that such repayment shall not be made from the proceeds of

the Local Bonds.

6.4 The Local Government hereby covenants that it will rebate any amounts

required by Section 148 of the Internal Revenue Code of 1986, as amended, and will take all

steps necessary to make any such rebates. In the event the Local Government fails to make

any such rebates as required, then the Local Government shall pay any and all penalties,
obtain a waiver from the Internal Revenue Service and take any other actions necessary or

desirable to preserve the exclusion from gross income for federal income tax purposes of

interest on the Local Bonds.

6.5 Notwithstanding Section 6.4, the Authority and DEP may at anytime, in

their sole discretion, cause the rebate calculations prepared by or on behalf of the Local

Government to be monitored or cause the rebate calculations for the Local Government to be

prepared, in either case at the expense of the Local Government.

6.6 The Local Government hereby agrees to give the Authority and DEP

prior written notice of the issuance by it of any other obligations to be used for the System,

payable from the revenues of the System or from any grants for the Project or otherwise

related to the Project or the System.

6.7 The Local Government hereby agrees to file with the Authority and DEP

upon completion of acquisition and construction of the Project a schedule in substantially the

form of Amended Schedule A to the Application, setting forth the actual costs of the Project
and sources of funds therefor.

ARTICLE VII

Miscellaneous

7.1 Schedules X and Y shall be attached to this Bond Purchase Agreement

by the Authority as soon as practicable after the Date of Closing is established and shall be

approved by an official action of the Local Government supplementing the Local Act, a

certified copy of which official action shall be submitted to the Authority.

1233198.1)
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7.2 If any provision of this Bond Purchase 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 Bond Purchase Agreement, and this

Bond Purchase Agreement shall be construed and enforced as if such invalid or

unenforceable provision had not been contained herein.

7.3 This Bond Purchase 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 Bond Purchase Agreement.

7.4 No waiver by any party of any term or condition of this Bond Purchase

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 Bond Purchase Agreement.

7.5 This Bond Purchase Agreement supersedes all prior negotiations,

representations and agreements between the parties hereto relating to the Local Bonds and

constitutes the entire agreement between the parties hereto in respect thereof.

7.6 By execution and delivery of this Bond Purchase Agreement,

notwithstanding the date hereof, the Local Government specifically recognizes that it is

hereby agreeing to sell its Local Bonds to the Authority and that such obligation may be

specifically enforced or subject to a similar equitable remedy by the Authority.

7.7 This Bond Purchase Agreement shall terminate upon the earlier of:

(i) written notice of termination to the Local Government from

either the Authority or DEP;

(ii) the end of ninety (90) days after the date of execution hereof by
the Authority or such later date as is agreed to in writing by DEP if the Local Government

has failed to deliver the Local Bonds to the Authority;

(iii) termination by the Authority and DEP pursuant to Section 6.2

hereof; or
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(iv) payment in full of the principal of and interest on the Local

Bonds and of any fees and charges owed by the Local Government to the Authority or DEP;

provided that the amount of the Local Bonds purchased under this Bond Purchase Agreement
in any succeeding fiscal year is contingent upon funds being appropriated by the State

legislature or otherwise being available to purchase the Local Bonds. In the event funds are

not appropriated or otherwise available to purchase all of the Local Bonds, the responsibility
of the Authority and DEP to purchase the Local Bonds is terminated; provided further that

the obligation of the Local Government to repay the outstanding amount of the Local Bonds

is not terminated due to such non-funding on any balance of the Local Bonds. The DEP

agrees to use its best efforts to have the amount contemplated under this Bond Purchase

Agreement included in its budget. Non-appropriation or non-funding of the Loan shall not

be considered an event of default under this Bond Purchase Agreement.

{C2331298.l I
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IN WITNESS WHEREOF, the parties hereto have caused this Bond Purchase

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

below by the Authority.

LUBECK PUBLIC SERVICE DISTRICT

By: ~E~ 13\fr\Sc
Its: Chairman

Attest: Date: June 22, 2012

WEST VIRGINIA DEPARTMENT OF

(SEAL)

Attest:

£iai a. ya
Its( Authorized OfficSf

1C2331298.l I

ENVIRONMENTAL PROTECTION, DIVISION

OF WATER AND WASTE MANAGEMENT

By~
Its:~Director

Date: June 22, 2012

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

(SEAL)

By:

Date: June 22, 201

21



EXHIBIT A

FORM OF PERFORMANCE CERTIFICATE

To Be Provided By DEP]

{C233 1298.1)
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EXHIBIT B

MONThLY FINANCIAL REPORT

Name of Local Government
__________________________________________________

Name of Bond Issue(s)_________________________________________________________

Type of Project ___________________________Water Wastewater

Fiscal Year _____________________________Report Month____________________________

Budget
Year To

Total Budget Date Minus

Current Year Year Total Year

Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development

Authority
Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and

Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone

(C2331298.l
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the Local

Government to complete Items 1 and 2. In Item I, provide the amount of

actual Gross Revenues for the current month and the total amount year-to-date
in the respective columns. Divide the budgeted annual Gross Revenues by 12.

For example, if Gross Revenues of $1,200 are anticipated to be received for

the year, each month the base would be increased by $100 ($1,200/i 2). This is

the incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total

amount year-to-date in the respective columns. Any administrative fee should

be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75

($900/I 2). This is the incremental amount for the Budget Year-to-Date

column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the

outstanding bonds of the Local Government according to the source of

funding. For example, Clean Water State Revolving Fund loan from

Department of Environmental Protection, Drinking Water Treatment

Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan

from Infrastructure and Jobs Development Council, or a loan from the Water

Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month.

This amount is equal to 2.5% of Gross Revenues minus the total reserve

account payments included in Item 3. If Gross Revenues are $1,200, then $30

(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3

should be deposited into the Renewal and Replacement Fund. The money in

the Renewal and Replacement Fund should be kept separate and apart from all

other funds of the Local Government.

The Local Government must complete the Monthly Financial Report and forward it to

the Water Development Authority by the 20th day of each month, commencing on the

date contracts are executed for the acquisition or construction of the Project and for

two years following the completion of acquisition or construction of the Project.

(C233i298.I
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EXHIBIT C

PAYMENT REOUISITION FORM

(All Copies to Be Provided by DEP for Each Project)

(C2331298.I
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EXHIBIT D

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I,
_______________, Registered Professional Engineer, West Virginia License

No.
,
of

___________________________________________,
Consulting Engineers,

hereby certify as follows:

I. My firm is engineer for the acquisition and construction of________________ to

the
____________________________

system (the “Project”) of
_________________________

(the

“Issuer”), to be constructed primarily in _________________________County, West Virginia,
which acquisition and construction are being permanently financed in part by the

above-captioned bonds (the “Bonds”) of the Issuer. Capitalized words not defined herein

shall have the same meaning set forth in the bond
___________________

adopted or enacted

by the Issuer on
_____________,

and the Bond Purchase Agreement by and among the Issuer,

the West Virginia Water Development Authority (the “Authority”), and the West Virginia

Department of Environmental Protection (the “DEP”), dated
_________________

2. The Bonds are being issued for the purposes of (i)

______________________________________________

and (ii) paying certain issuance and other

costs in connection therewith.

3. To the best of my knowledge, information and belief, (i) within the limits and

in accordance with the applicable and governing contractual requirements relating to the

Project, the Project will be constructed in general accordance with the approved plans,

specifications and designs prepared by my firm and approved by the DEP and any change

orders approved by the Issuer, the DEP and all necessary governmental bodies; (ii) the

Project, as designed, is adequate for its intended purpose and has a useful life of at least

years, if properly operated and maintained, excepting anticipated replacements due to

normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of

the Project which are in an amount and otherwise compatible with the plan of financing set

{C2331298.I)

26



forth in Schedule attached hereto as Exhibit A, and my firm’ has ascertained that all

successful bidders have made required provisions for all insurance and payment and

performance bonds and that such insurance policies or binders and such bonds have been

verified for accuracy; (iv) the successful bidders received any and all addenda to the original
bid documents; (v) the bid documents relating to the Project reflect the Project as approved
by the DEP and the bid forms provided to the bidders contain all critical operational
components of the Project; (vi) the successful bids include prices for every item on such bid

forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has obtained all

permits required by the laws of the State of West Virginia and the United States necessary for

the acquisition and construction of the Project and operation of the System; (ix) as of the

effective date thereof2, the rates and charges for the System as adopted by the Issuer will be

sufficient to comply with the provisions of the Bond Purchase Agreement; (x) the net

proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the

Project approved by the DEP; and (xi) attached hereto as Exhibit A is the final amended

“Schedule A - Total Cost of Project; Sources of Funds and Cost of Financing” for the

Project.

4. The Project will serve new customers in the
_____________

area.

WITNESS my signature and seal on this
_______

day of

By
West Virginia License No.

SEAL]

If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment

bonds, then insert the following: and in reliance upon the opinion of ,Esqj and delete

“my firm has ascertained that”.

2If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the

following: “In reliance upon the certificate of
___________________

of even date herewith,” at the

beginning of (ix).

jC2331298.1
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EXHIBIT E

SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government agrees

to include, when issuing statements, press releases, requests for proposals, bid solicitations,

ground breaking or project dedication program documents and other documents describing

projects or programs funded in whole or in part with Federal money, (I) the percentage of the

total costs of the program or project which will be financed with Federal money, (2) the

dollar amount of Federal funds for the project or program, and (3) percentage and dollar

amount of the total costs of the project or program that will be financed by non-governmental
sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) —

Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal

funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the

applicable 0MB Circular or any successor thereto. Financial statement audits are required
once all funds have been received by the Local Government.

C. ASSET MANAGEMENT — The Local Government shall submit an

acceptable asset management plan or where applicable, updated plans, to DEP no later than

six months following substantial completion of the Project. This requirement shall be

included in the bond closing documents.

D. WAGE RATES — The Local Government shall require that all laborers

and mechanics employed by its contractors and subcontractors be paid wages at rates not less

than those prevailing on projects of a character similar in the locality as determined by the

Secretary of Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United

States Code. The Local Government must require that contractors and subcontractors obtain

wage determinations from DOL and comply with DOL guidance and regulations

implementing wage rate requirements.

E. CLOSING REQUIREMENTS — The Closing is contingent on the

DEP’s receipt of a PSC Order approving the revised financing structure of the Project.

1C2331298I }
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EXHIBIT F

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 25311

Re: Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond

Commission on behalf of Name of Local Government] on Date].

Sinking Fund:

Interest $_____

Principal $

Total: $_____

Reserve Account: $

Witness my signature this
—

day of___________________

Name of Local Government]

By:
Authorized Officer

Enclosure: copy of check(s)

(C233 1298.1)
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EXHIBITG

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

To Be Dated as of Date of Closing]

West Virginia Water Development Authority
180 Association Drive

Charleston, WV 25311

West Virginia Department of Environmental Protection

601 57Lh Street

Charleston, WV 25304

Ladies and Gentlemen:

We are bond counsel to
________________________

(the “Local Government”), a

We have examined a certified copy of proceedings and other papers relating to the

authorization of (i) a bond purchase agreement dated
____,....., including all schedules and

exhibits attached thereto (the “Bond Purchase Agreement”), among the Local Government,

the West Virginia Water Development Authority (the “Authority”) and the West Virginia

Department of Environmental Protection (the “DEP”), and (ii) the issue of a series of revenue

bonds of the Local Government, dated
______,

(the “Local Bonds”), to be purchased by
the Authority in accordance with the provisions of the Bond Purchase Agreement. The Local

Bonds are issued in the principal amount of $
,
in the form of one bond,

registered as to principal only to the Authority, with principal payable quarterly on March 1,
June 1, September 1, and December I of each year, beginning

_____

1, ____,and ending

—

1,
_____,

all as set forth in the “Schedule Y” attached to the Bond Purchase Agreement and

incorporated in and made a part of the Local Bonds.

The Local Bonds are issued for the purposes of (i) ____________________, and (ii)

paying certain issuance and other costs in connection therewith.

We have also examined the applicable provisions of
____________________

of the

Code of West Virginia, 1931, as amended (the “Local Statute”), and the bond
_______

duly

adopted or enacted by the Local Government on
_____________,

as supplemented by the
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supplemental resolution duly adopted by the Local Government on
_____________

(collectively, the “Local Act”), pursuant to and under which Local Statute and Local Act the

Local Bonds are authorized and issued, and the Bond Purchase Agreement has been

undertaken. The Local Bonds are subject to redemption prior to maturity to the extent, at the

time, under the conditions and subject to the limitations set forth in the Local Act and the

Bond Purchase 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 Bond Purchase Agreement has been duly authorized by and executed on

behalf of the Local Government and is a valid and binding special obligation of the Local

Government, enforceable in accordance with the terms thereof.

2. The Bond Purchase Agreement inures to the benefit of the Authority and the

DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP

or diminish the obligations of the Local Government without the consent of the Authority
and the DEP.

3. The Local Government is a duly organized and validly existing

______________________,with full power and authority to acquire and construct the Project,
to operate and maintain the System, to adopt or enact the Local Act and to issue and sell the

Local Bonds, all under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary orders and resolutions have been legally
and effectively adopted or enacted by the Local Government and constitute valid and binding

obligations of the Local Government, enforceable against the Local Government in

accordance with their terms. The Local Act contains provisions and covenants substantially
in the form of those set forth in Section 4.1 of the Bond Purchase Agreement.

5. The Local Bonds have been duly authorized, issued, executed and delivered by
the Local Government to the Authority and are valid, legally enforceable and binding special

obligations of the Local Government, payable from the net or gross revenues of the System
set forth in the Local Act and secured by a first lien on and pledge of the net or gross

revenues of the System, all in accordance with the terms of the Local Bonds and the Local

Act.

6. The Local Bonds are, by statute, exempt ____________________,
and under

existing statutes and court decisions of the United States of America, as presently written and

(C2331298.1

31



applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local Bonds of

bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors rights
or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered R-1, and in

our opinion the form of said bond and its execution and authentication are regular and

proper.

Very truly yours,
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SCHEDULEX

DESCRIPTION OF LOCAL BONDS

A. Series A Bonds (CWSRF Base Program)

Principal Amount of Local Bonds $716,272
Purchase Price of Local Bonds $716,272

The Local Bonds shall bear no interest. Commencing June 1, 2014, principal of the

Local Bonds is payable quarterly, with an administrative fee of 0.5%. Quarterly payments
will be made on March 1, June 1, September 1 and December 1 of each year as set forth on

the Schedule Y attached hereto and incorporated herein by reference.

The Local Government shall submit its payments monthly to the Commission with

instructions that the Commission will make quarterly payments to the Authority at such

address as is given to the Commission in writing by the Authority. If the Reserve Account is

not fully funded at closing, the Local Government shall commence the payment of the 1/120

of the maximum annual debt service on the first day of the month it makes its first monthly

payment to the Commission. The Local Government shall instruct the Commission to notify
the Authority of any monthly payments which are not received by the 20th day of the month

in which the payment was due.

The Local Bonds are fully registered in the name of the Authority as to principal only
and the Local Bonds shall grant the Authority a first lien on the net or gross revenues of the

Local Government’s system as provided in the Local Act.

The Local Government may prepay the Local Bonds in full at any time at the price of

par upon 30 dayst written notice to the Authority and DEP. The Local Government shall

request approval from the Authority and DEP in writing of any proposed debt which wilt be

issued by the Local Government on a parity with the Local Bonds which request must be

filed at least 60 days prior to the intended date of issuance.

Number of Proposed New Customers to Be Served: 81

Location: Vaughts Run and Lake Washington Area

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

pledge and source of and security for payment with the following obligations of the Local

Government:
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(i) Lubeck Public Service District Sewerage System Revenue Bonds, Series 1999

A (West Virginia SRF Program);

(ii) Lubeck Public Service District Sewerage System Revenue Bonds, Series 1999

B (West Virginia Infrastructure Fund);

(iii) Lubeck Public Service District Sewer Revenue Bonds, Series 2005 A (West

Virginia Infrastructure Fund);

(iv) Lubeck Public Service District Sewer Revenue Bonds, Series 2005 B (West

Virginia Infrastructure Fund); and

(v) Lubeck Public Service District Sewer Revenue Bonds, Series 2010 A (West

Virginia Infrastructure Fund).

B. Series B Bonds (CWSRF Forgiveness)

Principal Amount of Local Bonds $2,000,000

Purchase Price of Local Bonds $2,000,000

The Local Bonds shall bear no interest. The Authority at the direction of the DEP

shall forgive the principal amount of the Local Bonds. The principal amounts advanced

under the Series B Bonds will be deemed forgiven on the 3O~ day of June in the fiscal year in

which advanced. The Series B Bonds shall be deemed no longer outstanding after the last

advance is forgiven.

The Local Bonds are fully registered in the name of the Authority.

The Local Government shall make monthly payments into the Renewal and

Replacement Fund as required by Section 4.1 of this Agreement for at least the term of the

Local Bonds.

The Local Government shall notify the Authority and the Council of any proposed
bond indebtedness secured by the revenues of the System.
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SCHEDULE Y

DEBT SERVICE SCHEDULE

Net Debt Service

lubeck PSD

$716272

SRF

0%Interest Rate., o.S% Administrative fee

40 Years from Closing Date

‘Datedoate
- - -

6/z2/zol~

DeliveryDate 6/22/10111

Date Poincipal Interest, Total Debt Service *4mm ree Net Debt Service

3/1/2014
.

6/1/2014
-

4.7131

— —

9/1/2014~_~ 4,713

i2/l/2D14~
—

4,713

-

4,713 45060

-— -—

&71~~ 45060

4,713 450.60’

- -

5163.60

- S,163.60~
5,163.60

3/1/?0lS~,
- - !.7131..

+ 4,713~,

-1-.
-
--~

- l21I/2Ol5~ 4,713’

3/l/fl16~
-

4,713:

~6/l/2016j -

4,713J
-

,,J.
..__

~

~ ~

-- -~

&71~ 450.60’

j
—

4,713 4S~’6O~
~~P’

—

~°~°

—1 4,713
- - 450.60k

5,163.69~

~16L6~

5,163.60,

-

•

9/1/2016 4,713

-

j 12/i/16~ 4,713

3/1/2017

-

~_ 6/1/
—

- 21~~__
-

9/1/2017 4•?13m

-

12/1/2017’ 4,71;

3/1/2018’ 4,7~

4,713 450.60

4,713’ 450.60

-

4,723
-

450601

4,712 450.60

- ~. —

4,713~ 450.60,

— - -

4,713 450.60

—- —

4,713
-

450.60

5,163.60

-

5,163.60!
5,163,60

-

—-

5163.604
5,16160

5,16160

6/1/20184 4,713

-—
--~

—

4,713 450.60

47~
5163.604

4 12/1/20181
-

4,713
,

3/112019 47134
-

.

- 91112019F -

4,713k
.

12/1/1
-

4,713

3/1/2020 4,713~

6/1/2020 4,713
- --

~‘“‘~
9/1/2020 4.713.

12/l/202& 4,713~

—
-

4,713 450.60’

4 - - -

4,713 450.60,

4
— .

-

~
,,4 47134

- -

45D.6q,

-

4
-

4,713 450,60

-

4,713! 45O,6O~’

J 4,713! 450.60

L~’~
4,713 450.60

,

4,713 450.60,

5,163.60

5,163.60,
-

—

5,163.60’.

5,163.60

5,163.60

5,163.60
‘-t-~

5,163.60

5,163.60

-

3/1/2021
- -

4,713
, ,

-

4,713 45~~6q-

4,713
,

I 4,713 450,60

, —

5,163.60

9/1/2021’ 4,713

12/1/20211 4,713

4
-

3/1/2022
- 4713j -

I 4,713 450.60

,

4,713 450.60

— -

4,71, 450.604

5163.601
5,163.60

5,163:60

6/1/2022 4,713

9/1/1022: 4,713

4,713k 450,60

4,713~ 450,60’
S,16360~

5,163.60’

12/1/2022 47134
-

3/1/2023 4,713!
4 4,713,

-
450.604

I 4713 450.60

— —

5,163,60

5,163.60

-

(C233 1298.1)
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Net Debt Service

t.ubeck PSD

5716,272

SRF

Date Ptlncl~I’ Interest, Total Debt SeMce Motto Fee Net Debt Seivlce

6/1/2023 4,713 4,713 450.60 5,163.60

9/1/2023 4,713~ 4,713 450.60 5,163.60

12/1/2023 4,713 4,713 450.60 5,163.60

311/2024 4,713 4,713 450.60 5,163.60

6/1/2024 4,713 4,713 450.60 5,163.60

9/1/2024 4,713. 4,713 450.60 5,263.60’

12/1/2024 4,713
- -

4,713 450.60
-

5,163.60

3/1/2025 47131 4,713 450.60 5.163,60

6/1/2025,
. 47134 4,713 450.60 5,163.60

9/0/2025
-

4,713
—

4,70,3, 450.60 5,163.60

12/1/2025 4,713 4,713 450.60 5.163,60

3/2/2025 4,732) 4,712. 450.60 5,162.60

6/1/2026 4,7121
.

4,712, 450.60’ 5.152,60

9/3/2026 4,712’ 4,712 450.60 5.162,60

12/1/2026 4,712 4,712 450,60 5,162.60

.2(Y2027,
. - ~ ,

~ ~0~60 5.162,60,

6/1/2027 4,ll?,j 4,712~ 450.60 5,162.60

9/1/2027- 4.7121
-

4,7l2~ 450,60 5,162.60-

12/1/2027 4,712 4,712 450.60 5.162,60

3/1/2028 4,712- 4,712 450,60 5,162.60

6/1/2028. 47121 4,712, 450.50 5.162,60’

9/1/2028 47121 4,712 450.60 5,162.60

12/1/2028 4,712 4,712 450.60 5.152,60

3/1/2029’ 4,712!
—

4,7121 450-60
,

5,162.60

8/3/2029 4.712,4
—

,

4,712
,

450,60 5.162,60

9/1/2029 4,712 4,712 450.60 5,162.60

12/1)2029 4,712, 4,712 450.60
-

5,162.60

3/1/2030 4,712] 4,712~ 450,60 5,162,60’

6/1/2030 4,712
,

4,712 450.60 5,162.60

9/1/2030 4,7121 4,712 450.60 5.162,60

12/1/2030 4,7121 4,712, 450.60 5,162.60

3/1/2031 4,7121 4,712 450.60: 5,062,60

6/1/2031 4,712 4,712 450.50 5,162.60

9/1/2031 4.712;
,

4.712 450.50 5,182.60

12/1/2031 4,712 4,712 450.60 5.162.601
3/1/2032 4,71) 4,712 450.60 5,162.60

6/1/2032 4,712 4,712 450.60 5,162.60

9/1,2032 4,712i 4,712 450.60 5162.60

12/1/2032 4,7121 4,712~ 450,60 5,162.60

3/1)2033 4.7111 4,712 450.60 5,162.60

6/1/2033 4,712 4,712 450.60 5,162,60

9/1/2033 4,712 4,712 450.60 5,162.60

12/2/2033 4,7l2~ 4,712 450.60 5,162.60’

3/1/2034 4,712~ 4,712’ 450.60 5,162.60.

(C2331298.I }
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-

NetDebtservice

Lubeck P50

$716,212

SRF

0% Interest Rate, 0.S%Mministrative Fee

40 Years from Closing Date

—

,.__._._.,_.
—— ._. —

6/1/2034

9/1/2034!.

12/1/2034

3/1/2035

5/1/2035

9/1/2035’

12/1/2035

3/1/2036

5/1/2035

9/1/2O36~
12/1/2035’

6/1/2037

!/1/203f
12/1/2037

3/1/2038

6/1/2038,

9/1/20 38

12/1/2038

3/1/2039.
“.l

6/1/2039.

9/!/203!.

12/1/2039

3/1/2040]

6/1/2040’

9/1/2040

12/1/2040

3/1/2041

6/1/20411”
9/1/2041

12/1/204L

3/1/20424
5/1/2042

9/1/2042’

12/1/2042

3/1/20431
5/1/2043

9/1/2043

12/1/20434
3/1/2044

4,712’

4,712!

4,71~j’
4,7 12

I

4712.1
4,712,

4,712t

4,712’

4.7124
4,712’

--

4.1121
4,712,

47121
4,712’

4,7 12 I
--1-

4,71~.
4,1121

4,7 12

4,7121

4,712’
, --I-

4,712

4,712,

4,712

4,712!

4,712

4,7121
4,712

4,7 12

4.712j
4,712’

4,712]

4,712~

4712t
4,7121

4,712.

Net Debt Service

5,162,60

5,162,60

5,162.60!

5,162.60’

5,162,60,

5,162,60

5,162.60;
5~162. 604
5,162.60,

-. 5162.604
5,162.60

5, 152 ,
60

5,162,60

5,162,601

5162.601
5,152,60,

5, 162,60 I

5,162.60]

5,162 .60

5,152,60,

5,162.60

-,

5,152.60!

5,152.60

5,162.50?

5,162,60’

5,152,60

5, 152.60,

5,162.60

5,162.60’

5,162,60’

5,162:60’

5, 162 -

60

5,162.60

5,162.60

5162.80

5,162.60

5,162.60

5,162 .60

5,162.60

5,162.60

Date Principal; Interest

4,712~

4,712!

Total Debt Service, Admit Feet

1-
—.

4,712

4,7121
-

450.60,

4,712 450.60

4,712’ 450.60

4J12,
-

-

4,712 450.60
- -,

‘
- - -- t

4,712! 450,60~
4,712 450.60~
4,712! 450.60

47124
-. -

4,712 450.50

4,712~ 450,60
..

, _—+ -

4,712: 450,60,

4,712!

4,7i2~ 450.604
4,712

-

450.6’

4.712j
-, 450.501 -

4712 450.60.

4,712, 450.60!
4,712 450.60+
4,712’ 450.60,

4,71~ -

450.604
-

4,712 450.60!

4712! 45O.6O~

4712i 450.60

4,712 450.60
- +

—

4,712! 450.60:

4.712.j
450.60~

4,712 450:80

4,712, 450,50

4,712’ 450.60

—

¶?12’ 450.60,

4,712 450.60

— -

4,7121 4so~Got
— 4,7lZ~ 450,60,~

4.7124 450.60

4,712 450.601
4,712~ 450.60,

—‘-—‘.4-

(C2331298.t
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(C233 1298.1)

Note: QuarterlyAdmin Fee calculated based ott 0.5% of bonq value computed quarterly paid in equal quarterly

payments reflecting a total administrative expense of $68491.20

Net Debt Service

lubeck £50

$716272

SRF

Date, Principal Interest Total Debt Service, Admin Fee Net Debt Service

6/1/2044 4,712 4,712
-

450W 5,162.60

9/1/2044 4,712 4,712
,

450.6Q 5,162.60

12/1/2044 4,712 4712’ 450.60 5,162.60

3/1/2045

6/1/2045

4,712

4,712
,

4,712

4,712

450.60

450.60

5,162.60,

5,162.60

! !/1/2045’ 4,712
- -

4.712~ 450,60. 5,162,60

,
,

!

12/1/2045

3/1/2046

4,712

4,112,

, -

4,712
,

4,712

450,60

450.60,

5,162,60

5,162,60’

6/1/2046

9/1/2046’

12/1/2046

3/1/2047,

6/1/2047

9/1/2041

, ,

.

4,712

4,712!
4,712’

4,712’

4,712

4,712

— ,

4,712,

4,712:

—

4,712
-,

4.7124
4.712i
4,7121

450.60

450.60

--

450.W

,

450,60

450,60

450.60

5,162.60

5,162.60

5,162.60

5,162,60

5,162.60

5162.60’

,

,I

‘

.

~

12/1/2047+
3/1/2048

6/112048

9/1/2048’

12/1/2048

3/1/2049

,

4,712,

4,712!

4,712:
4,712’

4,112,

4,712

—-

, ,

-

4,712,~

,__4714
4,712

4,712;

4712i
,

4,?l2i

450,60

450.60’

450~0

450.60

450.60

450.60

5,162.60

5,162,60

5,162,60,

5,162.60

5,162.60

5,162,60

,

~

6/1/204

9/1/2049
-

4,712

—

~

47121
.

450.601

5,162,60

5,162,60

‘

~

.

~

‘

~
‘

12/1/2049

3/1/2050~

6/1/2050,

9/1/2050

12/1/2050

3/1/2051~

6f1/2051

9/1/2051

4,712

4,112’

4712

21~,
4,712

4,712.

4,712

4,712

4,712,

4,7121

4,112

4’?1~’
4,712

4,7121

-

4,712’

4,712,

450.60

450,60

450,60

450.60

-

450.60

450,60

450.60

450,60

5,162,60

5,162,60

5,162,60

5,152.6

5,162.60

5,162,60

5,162,60

5,152.60,

.

:

12/1/2052

3/1/2052’

4712

4,113!
4,122

4,7131
45a50

450,60.

5,162.60

5,163.60

716,272, 716,272’ 68,491,20. 184,763.20
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(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B
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LUBECK PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND

CONSTRUCTION OF CERTAIN IMPROVEMENTS AND

EXTENSIONS TO THE EXISTING PUBLIC SEWER

FACILITIES OF LUBECK PUBLIC SERVICE DISTRICT AND

THE FINANCING OF THE COST THEREOF, NOT

OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY

THE DISTRICT OF $716,272 IN AGGREGATE PRINCIPAL

AMOUNT OF SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM) AND

$2,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF

SEWER REVENUE BONDS SERIES 2012 B (WEST VIRGINIA

CLEAN WATER SRF PROGRAM); PROVIDING FOR THE

RIGHTS AND REMEDIES OF AND SECURITY FOR THE

REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING

EXECUTION AND DELWERY OF ALL DOCUMENTS

RELATING TO THE ISSUANCE OF SUCH BONDS;

APPROVING, RATIFYING AND CONFIRMING THE BOND

PURCHASE AGREEMENT RELATING TO SUCH BONDS;

AUTHORIZING THE SALE AND PROVIDING FOR THE

TERMS AND PROVISIONS OF SUCH BONDS AND

ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF LUBECK PUBLIC SERVICE

DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution This Resolution (together with any

order or resolution supplemental hereto or amendatory hereof (as hereinafter defined), or both,

the “Bond Legislation”) is adopted pursuant to the provisions of (i) Chapter 16, Article 13A and

(ii) Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the

“Act”), and other applicable provisions of law.

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

A. Lubeck Public Service District (the “Issuer”) is a public service district,

public corporation and political subdivision of the State of West Virginia in Wood County of

said State.

{C1843175.l I
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B. The Issuer presently owns and operates the System (as hereinafter

defined). However, it is deemed necessary and desirable for the health and welfare of the

inhabitants of the Issuer that there be acquired and constructed certain extensions, additions,
betterments and improvements to the System, a description of which is attached hereto as Exhibit

A and incorporated herein by reference (collectively, the ‘Project”), in accordance with the plans
and specifications prepared by the Consulting Engineers, which plans and specifications have

heretofore been filed with the West Virginia Department of Environmental Protection (the

“DEP”).

C. The Issuer intends to permanently finance a portion of the costs of the

Project through the issuance of its revenue bonds to the West Virginia Water Development
Authority (the “Authority”), in connection with the West Virginia Water Pollution Control

Revolving Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds in

the total aggregate principal amount of $2,716,272, in two series, being the (1) Sewer Revenue

Bonds, Series 2012 A (West Virginia Clean Water SRF Program), in the aggregate principal
amount of $716,272 (the “Series 2012 A Bonds”), and the (2) Sewer Revenue Bonds, Series

2012 B (West Virginia Clean Water SRF Program), in the aggregate principal amount of

$2,000,000 (the “Series 2012 B Bonds”) (the Series 2012 A Bonds and the Series 2012 B Bonds

collectively, the “Series 2012 Bonds”), to permanently finance the costs of the Project. The

remaining costs of the Project shall be funded from the sources set forth in Section 2.01 hereof, if

any. Said costs shall be deemed to include the cost of acquisition or construction of any public
service properties and any improvements and extensions thereto, the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the

Series 2012 Bonds prior to and during acquisition and installation of the Project and for a period
not exceeding 6 months after completion of acquisition and installation of the Project; amounts

which may be deposited in the Reserve Accounts (as hereinafter defined); engineering and legal

expenses; expenses for estimates of costs and revenues, expenses for plans, specifications and

surveys; other expenses necessary or incident to determining the feasibility or practicability of

the enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the SRF Administrative Fee (as hereinafter defined), discount, initial fees for the

services of registrars, paying agents, depositories or trustees or other costs in connection with the

sale of the Series 2012 Bonds and such other expenses as may be necessary or incidental to the

financing herein authorized, the acquisition or installation of the Project and the placing of same

in operation, and the performance of the things herein required or permitted, in connection with

any thereof provided, that reimbursement to the Issuer for any amounts expended by it for

allowable costs prior to the issuance of the Series 2012 Bonds or the repayment of indebtedness

incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter

defined.

E. The period of usefulness of the System after completion of the Project is

not less than 40 years.

{C1843175.1)
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F. It is in the best interests of the Issuer that its Series 2012 A Bonds and

Series 2012 B Bonds be sold to the Authority pursuant to the terms and provisions of a bond

purchase agreement by and among the Issuer, the Authority and the DEP, the agreement in form

satisfactory to the respective parties (the “Bond Purchase Agreement”), approved hereby if not

previously approved by resolution of the Issuer.

G. The Issuer has outstanding its Sewerage System Bond Anticipation Notes,
Series 2010 (West Virginia Infrastructure Fund) (the “Series 2010 Notes”). The Series 2010

Notes are not secured by a pledge of the Revenues of the System.

H. The Series 2012 Bonds shall be issued on a parity with the Prior Bonds (as
hereinafter defined) with respect to liens, pledge and source of and security for payment and in

all other respects. The Issuer has met the parity and coverage requirements of the Prior Bonds

and the Prior Resolutions (as hereinafter defmed) and has substantially complied with all other

parity requirements, except to the extent that noncompliance with any such other parity
requirements is not of a material nature. Prior to the issuance of the Series 2012 Bonds, the

Issuer will obtain (1) the certificate of an Independent Certified Public Accountant stating that

the parity and coverage tests of the Prior Bonds have been met; (2) the written consent of the

Registered Owners (as hereinafter defmed) of the Prior Bonds to the issuance of the Series 2012

Bonds on a parity with the Prior Bonds and (3) the written consent of the Registered Owners of

the Series 2010 Notes to the issuance of the Series 2012 Bonds without paying the Series 2010

Notes. Other than the Prior Bonds (as hereinafter defined), there are no outstanding bonds or

obligations of the Issuer which are secured by revenues or assets of the System.

I. The estimated revenues to be derived in each year following completion of

the Project from the operation of the System will be sufficient to pay all costs of operation and

maintenance of the System and the principal of and interest, if any, on the Series 2012 Bonds,
the Series 2012 A Bonds and the Prior Bonds, and to make payments into all funds and accounts

and other payments provided for herein.

J. The Issuer has complied with all requirements of West Virginia law and

the Bond Purchase Agreement relating to authorization of the Project, including without

limitation, the acquisition, installation and operation of the Project and the System and issuance

of the Series 2012 Bonds, or will have so complied prior to issuance of any thereof, including,
among other things and without limitation, the approval of the Project and the financing thereof

by the Council and the obtaining of a certificate of public convenience and necessity and

approval of this fmancing and necessary user rates and charges described herein from the Public

Service Commission of West Virginia by final order, the time for rehearing and appeal of which

will either have expired prior to the issuance of the Series 2012 Bonds or such final order will

not be subject to appeal or rehearing.

(CI843175.1)
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K. The Project has been reviewed and determined to be technically and

fmancially feasible by the Council as required under Chapter 31, Article 15A of the West

Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract In consideration of the

acceptance of the Series 2012 Bonds by those who shall be the Registered Owners of the same

from time to time, this Bond Legislation shall be deemed to be and shall constitute a contract

between the Issuer and such Registered Owners, and the covenants and agreements herein set

forth to be performed by the Issuer shall be for the equal benefit, protection and security of the

Registered Owners of any and all of such Series 2012 Bonds, all which shall be of equal rank

and without preference, priority or distinction between any one Bond of a series and any other

Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

“Act” means, collectively, (i) Chapter 16, Article 13A and (ii) Chapter 22C,

Article 2 of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

“Authority” means the West Virginia Water Development Authority, which is

expected to be the original purchaser and Registered Owner of the Series 2012 Bonds, or any

other agency, board or department of the State of West Virginia that succeeds to the functions of

the Authority, acting in its administrative capacity and upon authorization from the DEP and the

Council under the Act.

“Authorized Officer’ means the Chairperson of the Governing Body of the Issuer

or any temporary Chairperson duly selected by the Governing Body.

“Bondholder,” “Holder of the Bonds,” “Holder,” “Registered Owner” or any

similar term whenever used herein with respect to an outstanding Bond or Bonds, means the

person in whose name such Bond is registered.

“Bond Legislation,” “Resolution,” “Bond Resolution” or “Local Act” means this

Bond Resolution and all orders and resolutions supplemental hereto or amendatory hereof.

“Bond Purchase Agreement” means the bond purchase agreement heretofore

entered, or to be entered, into by and among the Issuer, the Authority and the DEP, providing for

the purchase of the Series 2012 A Bonds and Series 2012 B Bonds from the Issuer by the

Authority, being substantially in the form attached hereto as Exhibit B, with such changes,
insertions and omissions, if any, as may be approved by the Chairperson; and the execution of

such fmal Bond Purchase Agreement by the Chairperson shall be conclusive evidence of such

approval.
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“Bonds” means, collectively, the Series 2012 Bonds, the Prior Bonds and any

bonds on a parity therewith subsequently authorized to be issued hereunder or by another

resolution of the Issuer.

“Bond Year” means the 12-month period beginnirg on the anniversary of the

Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

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

“Closing Date” means the date upon which there is an exchange of the Series

2012 Bonds for all or a portion of the proceeds of the Series 2012 Bonds from the Authority.

“Code” means the Internal Revenue Code of 1986, as amended, and the

Regulations.

“Commission” means the West Virginia Municipal Bond Commission or any

other agency of the State of West Virginia that succeeds to the functions of the Commission.

“Consulting Engineers” means E. L. Robinson Engineering Co., Charleston, West

Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at any

time hereafter be procured by the Issuer as Consulting Engineers for the System or portion
thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931, as

amended; provided however, that the Consulting Engineers shall not be a regular, full-time

employee of the State or any of its agencies, commissions, or political subdivisions.

“Costs” or “Costs of the Project” means those costs described in Section l.02E

hereof to be a part of the cost of the Project.

“CWSRF Program” means the State’s Water Pollution Control Revolving Fund

Program, under which the Authority purchases the water pollution control revenue bonds of local

governmental entities satisfying certain legal and other requirements with the proceeds of a

capitalization grant award from the United States Environmental Protection Agency and funds of

the State.

“DEP” means the West Virginia Department of Environmental Protection or any

other agency, board or department of the State that succeeds to the functions of the DEP.

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

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

the functions of the FDIC.
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“Fiscal Year” means each 12-month period beginning on July 1 and ending on the

succeeding June 30.

“Governing Body” or “Board” means the public service board of the Issuer, as it

may now or hereafter be constituted.

“Government Obligations” means direct obligations of, or obligations the timely

payment of the principal of and interest on which is guaranteed by, the United States of America.

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defmed, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and

reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not

include any gains from the sale or other disposition of, or from any increase in the value of,

capital assets (including Qualified Investments, as hereinafter defmed, purchased pursuant to

Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

“Independent Certified Public Accountants” means any certified public
accountant or finn of certified public accountants that shall at any time hereafter be retained by
the Issuer to prepare an independent annual or special audit of the accounts of the System or for

any other purpose except keeping the accounts of the System in the normal operation of its

business and affairs.

“Issuer” means Lubeck Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia in Wood County, West

Virginia, and, unless the context clearly indicates otherwise, includes the Governing Body of the

Issuer.

“Net Proceeds” means the face amount of the Series 2012 Bonds, plus accrued

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in the Reserve Accounts.

“Net Revenues” means the balance of the Gross Revenues, remaining after

deduction of Operating Expenses, as hereinafter defmed.

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the

foregoing, administrative, engineering, legal, auditing and insurance expenses, other than those

capitalized as part of the costs, the SRF Administrative Fee, fees and expenses of the Authority,
fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as herein defmed),
other than those capitalized as part of the costs, payments to pension or retirement funds, taxes
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and such other reasonable operating costs and expenses as should normally and regularly be

included under generally accepted accounting principles; provided, that “Operating Expenses”
does not include payments on account of the principal of or redemption premium, if any, or

interest on the Bonds, charges for depreciation, losses from the sale or other disposition of, or

from any decrease in the value of, capital assets, amortization of debt discount or such

miscellaneous deductions as are applicable to prior accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular date,

describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any

Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of

which monies, equal to its principal amount and redemption premium, if applicable, with interest

to the date of maturity or redemption shall be in trust hereunder and set aside for such payment

(whether upon or prior to maturity); (iii) any Bond deemed to have been paid as provided in

Article X hereof; and (iv) for purposes of consents or other action by a specified percentage of

Bondholders, any Bonds registered to the Issuer.

“Parity Bonds” means additional Bonds issued under the provisions and within

the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity designated as such for the

Series 2012 Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Issuer’s Sewerage System Revenue Bonds,

Series 1999 A (West Virginia SRF Program), Sewerage System Revenue Bonds, Series 1999 B

(West Virginia Infrastructure Fund), Sewer Revenue Bonds, Series 2005 A (West Virginia
Infrastructure Fund), and Sewer Revenue Bonds, Series 2005 B (West Virginia Infrastructure

Fund) and Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund).

“Prior Bonds Sinking Funds” means the Sinking Funds established for the Prior

Bonds by the Prior Resolutions.

“Prior Bonds Reserve Accounts” means the Reserve Accounts established for the

Prior Bonds by the Prior Resolutions.

“Prior Resolutions” means, collectively, the Resolutions authorizing the Prior

Bonds.

“Project” means the Project as described in Section 1 .02B hereof.

“Qualified Investments” means and includes any of the following:

(a) Government Obligations;
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(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 Govermnent Obligations or interest coupons stripped
from Government Obligations;

(c) Bonds, debentures, notes or other evidences of indebtedness issued by any

of the following agencies: Banks for Cooperatives; Federal Intennediate Credit Banks; Federal

Home Loan Bank System; Export-Import Bank of the United States; Federal Land Banks;

Government National Mortgage Association; Tennessee Valley Authority; or Washington

Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other similar

obligations issued by the Federal National Mortgage Association to the extent such obligation is

guaranteed by the Government National Mortgage Association or issued by any other federal

agency and backed by the full faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time certificates of

deposit, time deposits or other similar banking arrangements) which, to the extent not insured by
the FDIC or Federal Savings and Loan Insurance Corporation, shall be secured by a pledge of

Government Obligations, provided, that said Government Obligations pledged either must

mature as nearly as practicable coincident with the maturity of said time accounts or must be

replaced or increased so that the market value thereof is always at least equal to the principal
amount of said time accounts;

(0 Money market funds or similar funds whose only assets are investments of

the type described in paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations which

are members of FDIC or with government bond dealers recognized as primary dealers by the

Federal Reserve Bank of New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the maturity of said

repurchase agreements or must be replaced or increased so that the market value thereof is

always at least equal to the principal amount of said repurchase agreements, and provided further

that the holder of such repurchase agreement shall have a prior perfected security interest in the

collateral therefor; must have (or its agent must have) possession of such collateral; and such

collateral must be free of all claims by third parties;

(h) The West Virginia “consolidated fund” managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the West Virginia Code of

1931, as amended; and
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(i) Obligations of states or political subdivisions or agencies thereof, the

interest on which is excluded from gross income for federal income tax purposes, and which are

rated at least “A” by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

“Registered Owner” or any similar term whenever used herein with respect to an

outstanding Bond or Bonds, means the person in whose name such Bond is registered.

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

“Regulations” means temporary and permanent regulations promulgated under

the Code or any predecessor to the Code.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund

continued by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts

established for the Series 2012 Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amounts required to be

on deposit in the Reserve Accounts of the Series 2012 Bonds and the Prior Bonds.

“Revenue Fund” means the Revenue Fund established by the Prior Resolutions

and continued by Section 5.01 hereof.

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

“Series 2012 Bonds” means, collectively, the Series 2012 A Bonds and the Series

20128 Bonds.

“Series 2012 Bonds Project Fund” means the Series 2012 Bonds Project Fund

established by Section 5.01 hereof.

“Series 2012 A Bonds” means the Sewer Revenue Bonds, Series 2012 A (West

Virginia Clean Water SRF Program), of the Issuer, authorized by this Resolution.

“Series 2012 A Bonds Reserve Account” means the Series 2012 A Bonds Reserve

Account established by Section 5.02 hereof

“Series 2012 A Bonds Reserve Requirement” means as of any date of calculation,

the maximum amount of principal and interest, if any, which will become due on the Series 2012

A Bonds in the then current year or any succeeding year.
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“Series 2012 A Bonds Sinking Fund” means the Series 2012 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Series 2012 B Bonds” means the Sewer Revenue Bonds, Series 2012 B (West

Virginia Clean Water SRF Program), of the Issuer, authorized by this Resolution.

“Series 2012 B Bonds Reserve Account” means the Series 2012 B Bonds Reserve

Account authorized to be established by Section 5.02 hereof

“Series 2012 B Bonds Reserve Requirement” means as of any date of calculation,

the maximum amount of principal and interest, if any, which will become due on the Series 2012

B Bonds in the then current year or any succeeding year.

“Series 2012 B Bonds Sinking Fund” means the Series 2012 B Bonds Sinking
Fund authorized to be established by Section 5.02 hereof.

“Series 2010 Notes” means the Sewerage System Bond Anticipation Notes, Series

2010 (West Virginia Infrastructure Fund).

“Sinking Funds” means, collectively, the respective Sinkirg Funds established

for the Series 2012 Bonds and the Prior Bonds.

“SRF Administrative Fee” means any administrative fee required to be paid under

the Bond Purchase Agreement for the Series 2012 A Bonds and Series 2012 B Bonds.

“SRF Program” means the State’s Water Pollution Control Revolving Fund

Program, under which the Authority purchases the water pollution control revenue bonds of local

governmental entities satisfying certain legal and other requirements with the proceeds of a

capitalization grant award from the United States Environmental Protection Agency and funds of

the State.

“SRF Regulations” means the regulations set forth in Title 47, Series 31 of the

West Virginia Code of State Regulations.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer

supplementing or amending this Resolution and, when preceded by the article “the,” refers

specifically to the supplemental resolution or resolutions authorizing the sale of the Series 2012

Bonds; provided that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2012 Bonds, and no so included, may be included in

another Supplemental Resolution.
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“Surplus Revenues” means the Net Revenues not required by the Bond

Legislation to be set aside and held for the payment of or security for the Series 2012 Bonds, the

Prior Bonds or any other obligations of the Issuer, including, without limitation, the Renewal and

Replacement Fund, the Sinking Funds and the Reserve Accounts.

“System” means the complete public service properties of the Issuer for the

diversion, development, pumping, impounding, treatment, storage, distribution or furnishing of

sewer to or for the public for industrial, public, private or other uses as presently existing in its

entirety or any integral part thereof, and shall include the Project and any additions,

improvements and extensions thereto hereafter constructed or acquired for said system from any

sources whatsoever.

“Tap Fees” means the fees, if any, paid by prospective customers of the System in

order to connect thereto.

Additional terms and phrases are defined in this Resolution as they are used.

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

words importing persons shall include firms and corporations; and words importing the

masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF THE PROJECT

Section 2.01. Authorization of the Project There is hereby authorized and

ordered the implementation of the Project at an estimated cost of not to exceed $2,918,285,

which includes the acquisition and installation of the Project in accordance with the plans and

specifications which have been prepared by the Consulting Engineers, heretofore filed in the

office of the Governing Body. The proceeds of the Series 2012 Bonds hereby authorized shall be

applied as provided in Article VI hereof. The Issuer has received bids and will enter into

contracts for the acquisition and installation of the Project, in an amount and otherwise

compatible with the fmancing plan submitted to the Authority and the DEP.

The cost of the Project is estimated not to exceed $2,918,285, of which an amount

not to exceed $716,272 will be obtained from proceeds of the Series 2012 A Bonds, an amount

not to exceed $2,000,000 will be obtained from proceeds of the Series 2012 8 Bonds, and an

amount of $202,013 will be obtained from an Infrastructure Council Grant.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN

AGREEMENT

Section 3.01. Authorization of Bonds For the purposes of capitalizing interest, if

any, on the Series 2012 Bonds, funding the Reserve Account for the Series 2012 B Bonds,

paying Costs of the Project not otherwise provided for and paying certain costs of issuance of the

Series 2012 Bonds and related costs, or any or all of such purposes, as determined by the

Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable Series

2012 Bonds of the Issuer. The Series 2012 Bonds shall be issued in two series, each as a single
bond, designated respectively as “Sewer Revenue Bonds, Series 2012 A (West Virginia Clean

Water SRF Program),” in the principal amount not to exceed $716,272 and as “Sewer Revenue

Bonds, Series 2012 B (West Virginia Clean Water SRF Program)” in the principal amount not to

exceed $2,000,000, and each Series shall have such terms as set forth hereinafter and in the

Supplemental Resolution. The proceeds of the Series 2012 Bonds remaining after funding of the

Reserve Accounts therefore (if funded from Bond proceeds) and capitalizing interest, if any, on

the Series 2012 Bonds, shall be deposited in or credited to the Series 2012 Bonds Project Fund

established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds The Series 2012 Bonds shall be issued in such

principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum rate, payable quarterly on such dates; shall mature on such dates and in such amounts;

and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Bond Purchase Agreement. The Series 2012 Bonds

shall be payable as to principal at the office of the Paying Agent, in any coin or currency which,

on the dates of payment of principal is legal tender for the payment of public or private debts

under the laws of the United States of America. Interest on the Series 2012 Bonds, if any, shall

be paid by check or draft of the Paying Agent mailed to the Registered Owner thereof at the

address as it appears on the books of the Bond Registrar, or by such other method as shall be

mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2012

Bonds shall be issued in the form of a single bond, for each series fully registered to the

Authority, with a record of advances and a debt service schedule attached, representing the

aggregate principal amount of the Series 2012 Bonds. The Series 2012 Bonds shall be

exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said

Bonds then Outstanding and being exchanged, with principal installments or maturities, as

applicable, corresponding to the dates of payment of principal installments of said Bonds;

provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and in

denominations as determined by a Supplemental Resolution. Such Bonds shall bear interest, if

any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds The Series 2012 Bonds shall be executed in

the name of the Issuer by the Chairperson, and the seal of the Issuer, if any, shall be affixed

thereto or imprinted thereon and attested by the Secretary. In case any one or more of the

officers who shall have signed or sealed the Series 2012 Bonds shall cease to be such officer of

the Issuer before the Series 2012 Bonds so signed and sealed have been actually sold and

delivered, such Bonds may nevertheless be sold and delivered as herein provided and may be

issued as if the person who signed or sealed such Bonds had not ceased to hold such office. My
Series 2012 Bonds may be signed and sealed on behalf of the Issuer by such person as at the

actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at

the date of such Bonds such person may not have held such office or may not have been so

authorized.

Section 3.04. Authentication and Registration The Bond Registrar for the Series

2012 Bonds shall be the bank or other entity designated as such in the Supplemental Resolution

and its successors and assigns. No Series 2012 Bond shall be valid or obligatory for any purpose

or entitled to any security or benefit under this Bond Legislation unless and until the Certificate

of Authentication and Registration on such Bond, substantially in the forms set forth in Section

3.10 hereof shall have been manually executed by the Bond Registrar. My such executed

Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence

that such Bond has been authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Series 2012 Bond shall be deemed to

have been executed by the Bond Registrar if manually signed by an authorized officer of the

Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of

Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability. Transfer and Registration Subject to the provisions
for transfer of registration set forth below, the Series 2012 Bonds shall be and have all of the

qualities and incidents of negotiable instruments under the Uniform Commercial Code of the

State of West Virginia, and each successive Holder, in accepting the Series 2012 Bonds shall be

conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and

incidents of negotiable instruments under the Uniform Commercial Code of the State of West

Virginia, and each successive Holder shall further be conclusively deemed to have agreed that

such Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2012 Bonds remain outstanding, the Issuer, through the

Bond Registrar as its agent, shall keep and maintain books for the registration and transfer of the

Bonds.

The registered Series 2012 Bonds shall be transferable only upon the books of the

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

Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2012 Bonds or

transferring the registered Series 2012 Bonds is exercised, all Series 2012 Bonds shall be

delivered in accordance with the provisions of this Bond Legislation. All Series 2012 Bonds

surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond

Registrar. For every such exchange or transfer of Series 2012 Bonds, the Bond Registrar may
make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to

be paid with respect to such exchange or transfer and the cost of preparing each new Bond upon

each exchange or transfer, and any other expenses of the Bond Registrar incurred in connection

therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be

obliged to make any such exchange or transfer of Bonds during the period commencing on the

15th day of the month next preceding an interest payment date, if any, on the Series 2012 Bonds

or, in the case of any proposed redemption of Series 2012 Bonds, next preceding the date of the

selection of Bonds to be redeemed, and ending on such interest payment date, if any, or

redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost In case any Series

2012 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its

discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and

deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and

cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen

or lost, and upon the Holder’s furnishing satisfactory indemnity and complying with such other

reasonable regulations and conditions as the Issuer may prescribe and paying such expenses as

the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be cancelled by the

Bond Registrar and held for the account of the Issuer. If any such Bond shall have matured or be

about to mature, instead of issuing a substitute Bond, the Issuer may pay the same, upon being
indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without surrender

thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer The Series 2012 Bonds

shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any

constitutional or statutory provision or limitation, but shall be payable solely from the Net

Revenues derived from the operation of the System as herein provided. No holder or holders of

the Series 2012 Bonds shall ever have the right to compel the exercise of the taxing power of the

Issuer, if any, to pay the Series 2012 Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Positions with

Respect to Prior Bonds The payment of the debt service of the Series 2012 A Bonds and the

Series 2012 B Bonds shall be secured forthwith equally and ratably with each other by a first lien

on the Net Revenues derived from the System on a parity with the lien on such Net Revenues in

favor of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
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principal of and interest, if any, on and other payments for the Series 2012 Bonds and the Prior

Bonds and to make all other payments provided for in the Bond Legislation, are hereby

irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds The Issuer shall execute and deliver the Series

2012 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver

the Series 2012 Bonds to the original purchasers upon receipt of the documents set forth below:

A. If other than the Authority, a list of the names in which the Series 2012

Bonds are to be registered upon original issuance, together with such taxpayer identification and

other information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf of the Issuer,

signed by an Authorized Officer, to authenticate and deliver the Series 2012 Bonds to the

original purchasers;

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

D. An executed copy of the Bond Purchase Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 2012

Bonds.

Section 3.10. Form of Bonds The text of each series of the Series 2012 Bonds

shall be in substantially the following form, with such omissions, insertions and variations as

may be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2012 A BOND)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

No. AR-i $________

KNOW ALL MEN BY THESE PRESENTS: The
___

day of
________

2012, that LUBECK PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Wood County of said State (the

“Issuer”), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the

“Authority”) or registered assigns the sum of
_____________________________

DOLLARS

), or such lesser amount as shall have been advanced to the Issuer hereunder and

not previously repaid, as set forth in the “Record of Advances” attached as EXFIIB1T A hereto

and incorporated herein by reference, in quarterly installments on March 1, June 1, September 1

and December 1 of each year, commencing ,
20_, to and including

_____________

20_, as set forth on the “Debt Service Schedule” attached as EXHIBIT B

hereto and incorporated herein by reference. The SRF Administrative Fee of _________% (as
defmed in the hereinafter described Bond Legislation) shall also be payable quarterly on March

1, June 1, September 1 and December 1 of each year, commencing ,
20_, as set

forth on said EXHIBIT B.

This Bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is legal
tender for the payment of public and private debts under the laws of the United States of

America, at the office of the West Virginia Municipal Bond Commission, Charleston, West

Virginia (the “Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions

prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and among

the Issuer, the Authority and the DEP, dated
______________,

2012.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction

and installation of improvements and extensions to the existing public sewer facilities of the

Issuer (the “Project”); (ii) to fund a reserve account for the Bonds of this Series (the “Bonds”)
and (iii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds”) and related

costs. The existing public sewer facilities of the Issuer, the Project and any further improvements
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or extensions thereto are herein called the “System.” This Bond is issued under the authority of

and in full compliance with the Constitution and statutes of the State of West Virginia, including

particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of

1931, as amended (collectively, the “Act”), and a Bond Resolution duly adopted by the Issuer on

______________

and a Supplemental Resolution duly adopted by the Issuer on

(collectively, the “Bond Legislation”), and is subject to all the terms and

conditions thereof. The Bond Legislation provides for the issuance of additional bonds under

certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the Bond

Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS

WITH THE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A

(WEST VIRGINIA SRF PROGRAM), DATED MARCH 9, 1999, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2) SEWERAGE

SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA INFRASTRUCTURE

FUND), DATED MARCH 9, 1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $2,000,000; (3) SEWER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 27, 2005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,879,443; (4) SEWER REVENUE

BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED

SEPTEMBER 27,2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT

OF $2,411,178; (5) SEWER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED FEBRUARY 25, 2010, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $2,136,720; AND (6) SEWER REVENUE

BONDS, SERIES 2012 B (WEST VIRGINIA CLAN WATER SRF PROGRAM) ISSUED

SIMULTANEOUSLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

$________ (THE “SERIES 2012 B BONDS”) (COLLECTWELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with

the pledge of Net Revenues in favor of the holders of the Series 2012 B Bonds and the Prior

Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds

(the “Series 2012 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net

Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which may

be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such

purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of any

constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the

same, except from said special fund provided from the Net Revenues, the monies in the Series

2012 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond

Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be

sufficient, together with other revenues of the System, to provide for the reasonable expenses of
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operation, repair and maintenance of the System, and to leave a balance each year equal to at

least 115% of the maximum amount payable in any year for principal of and interest, if any, on

the Bonds and all other obligations secured by a lien on or payable from such revenues prior to,

on a parity with or junior to the Bonds, including the Series 2012 B Bonds and the Prior Bonds;

provided however, that so long as there exists in the Series 2012 A Bonds Reserve Account an

amount at least equal to the maximum amount of principal and interest, if any, which will

become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with or junior to

the Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced

to 110%. The Issuer has entered into certain further covenants with the registered owners of the

Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the

registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which

reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,

as provided in the Bond Legislation, only upon the books of United Bank, Inc., Charleston, West

Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized

in writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act is, and has all the qualities and incidents of, a negotiable instrument under

the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance

hereof described in the Bond Legislation, and there shall be and hereby is created and granted a

lien upon such monies, until so applied, in favor of the registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the issuance

of this Bond do exist, have happened, and have been performed in due time, form and manner as

required by law, and that the amount of this Bond, together with all other obligations of the

Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West

Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and

will be set aside into said special fund by the Issuer for the prompt payment of the principal of

this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same

extent as if written fully herein.

(C1843175.I
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IN WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has caused

this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written

above.

SEAL, IF ANY]

Chairperson

AflEST:

Secretary

(0843175.1)
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 A Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the name of the registered owner set forth

above, as of the date set forth below.

Date: _______________,2012.

UNITED BANK, INC.,

as Registrar

Authorized Officer

{C1843 175.1)
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1)$ (19)$

(2) $ (20) $

(3)$ (21)$

(4) $ (22) $

(5) $ (23) $

(6) $ (24) $

(7) $ (25) $

(8) $ (26) $

(9) $ (27) $

(10)$ (28)$

(11)$ (29)$

(12)$ (30)$
(13)$ (31)$

(14)$ (32)$

(15)$ (33)$
(16)$ (34)$
(17)$ (35)$
(18)$ (36)$

$

TOTAL
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EXHIBITS

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the

within Bond and does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on

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

substitution in the premises.

Dated:
_________________ _______

In the presence of:

{C1843 175. I)
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(FORM OF SERIES 2012 B BOND)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

No. BR-I $

KNOW ALL MEN BY THESE PRESENTS: The
—

of
__________,

2012,

that LUBECK PUBLIC SERVICE DISTRICT, a public service district, public corporation and

political subdivision of the State of West Virginia in Wood County of said State (the “Issue?’),
for value received, hereby promises to pay, solely from the special funds provided therefor, as

hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”) or

registered assigns the sum of
___________________________________________

DOLLARS

___________), or such lesser amount as shall have been advanced to the Issuer hereunder and

not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto

and incorporated herein. This Bond shall bear no interest. The principal amounts will be

deemed forgiven on the 30th day of June of the fiscal year in which advanced. The Bond shall be

deemed no longer outstanding after the last advance is forgiven. This Bond shall not be subject
to the CWSRF Administrative Fee.

This Bond shall bear no interest. Principal installments of this Bond are 100%

forgivable as set forth in the Bond Purchase Agreement.

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions

prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and among

the Issuer, the Authority and the DEP, dated _____________,2012.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction

and installation of improvements and extensions to the existing public sewer facilities of the

Issuer (the “Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the

“Bonds”) and related costs. The existing public sewer facilities of the Issuer, the Project and any

further improvements or extensions thereto are herein called the “System.” This Bond is issued

under the authority of and in full compliance with the Constitution and statutes of the State of

West Virginia, including particularly Chapter 16, Article l3A and Chapter 22C, Article 2 of the

West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Resolution duly
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adopted by the Issuer on
__________________,

as supplemented by a Supplemental Resolution

duly adopted by the Issuer on
__________________

(collectively, the “Bond Legislation”), and

is subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance

of additional bonds under certain conditions, and such bonds would be entitled to be paid and

secured equally and ratably from and by the funds and revenues and other security provided for

the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS

WITH THE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A

(WEST VIRGINIA SRF PROGRAM), DATED MARCH 9, 1999, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2) SEWERAGE

SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA INFRASTRUCTURE

FUND), DATED MARCH 9, 1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $2,000,000; (3) SEWER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 27, 2005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,879,443; (4) SEWER REVENUE

BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED

SENEMBER 27, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT

OF $2,411,178; (5) SEWER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED FEBRUARY 25, 2010, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $2,136,720; AND (6) SEWER REVENUE

BONDS, SERIES 2012 A (WEST VIRGINIA CLAN WATER SRF PROGRAM) ISSUED

SIMULTANEOUSLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

$________ (THE “SERIES 2012 A BONDS”) (COLLECTWELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with

the pledge of Net Revenues in favor of the holders of the Series 2012 A Bonds and the Prior

Bonds, from any monies in the reserve account authorized to be created under the Bond

Legislation for the Bonds (the “Series 2012 B Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest,

if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of the

Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall

the Issuer be obligated to pay the same, except from said special fund provided from the Net

Revenues, the monies in the Series 2012 B Bonds Reserve Account and unexpended proceeds of

the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish

and maintain just and equitable rates and charges for the use of the System and the services

rendered thereby, which shall be sufficient, together with other revenues of the System, to

provide for the reasonable expenses of operation, repair and maintenance of the System, and to

leave a balance each year equal to at least 115% of the maximum amount payable in any year for

principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or
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payable from such revenues prior to, on a parity with or junior to the Bonds, including the Series

2012 A Bonds and the Prior Bonds; provided however, that so long as there exists in the Series

2012 B Bonds Reserve Account an amount at least equal to the maximum amount of principal
and interest, if any, which will become due on the Bonds in the then current or any succeeding

year, and in the respective reserve accounts established for any other obligations outstanding on

a parity with or junior to the Bonds, an amount at least equal to the requirement therefor, such

percentage may be reduced to 110%. The Issuer has entered into certain further covenants with

the registered owners of the Bonds for the terms of which reference is made to the Bond

Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided
in the Bond Legislation, to which reference is here made for a detailed description thereof

Subject to the registration requirements set forth herein, this Bond is transferable,

as provided in the Bond Legislation, only upon the books of United Bank, Inc., Charleston, West

Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized

in writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act is, and has all the qualities and incidents of, a negotiable instrument under

the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance

hereof described in the Bond Legislation, and there shall be and hereby is created and granted a

lien upon such monies, until so applied, in favor of the registered owner of this Bond.
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IT IS HEREBY CERTIFIED, RECiTED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the issuance

of this Bond do exist, have happened, and have been performed in due time, form and manner as

required by law, and that the amount of this Bond, together with all other obligations of the

Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West

Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and

will be set aside into said special fund by the Issuer for the prompt payment of the principal of

this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same

extent as if written fully herein.
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IN WITNESS WHEREOF, LIJBECK PUBLIC SERVICE DISTRICT has caused

this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written

above.

SEAL, IF ANY]

Chairperson

AflEST:

Secretary

(C 1843 175. I)
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012 B Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the name of the registered owner set forth

above, as of the date set forth below.

Date: _______________,2012.

UNITED BANK, INC.,

as Registrar

Authorized Officer

(C1843175.I }
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EXHIBITA

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(37) $ (55) $

(38)$ (56)$

(39) $ (57) $

(40) $ (58) $

(41)$ (59)$

(42) $ (60) $

(43)$ (61)$

(44) $ (62) $

(45)$ (63)$

(46) $ (64) $

(47) $ (65) $

(48) $ (66) $

(49) $ (67) $

(50) $ (68) $

(51)$ (69)$

(52) $ (70) $

(53)$ (71)$

(54) $ (72) $

$

TOTAL
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(Form of)

ASSIGNMENT

FOR VALUE RECEWED the

the within Bond and does

the books kept for registration of the

substitution in the premises.

Dated:
__________

In the presence of:

(C1843175.I)
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hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on

within Bond of the said Issuer with full power of
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Bond

Purchase Agreement The Series 2012 Bonds shall be sold to the Authority, pursuant to the terms

and conditions of the Bond Purchase Agreement. if not so authorized by previous resolution, the

Chairperson is specifically authorized and directed to execute the Bond Purchase Agreement in

the form attached hereto as “EXHIBIT A” and made a part hereof, and the Secretary is directed

to affix the seal of the Issuer, if any, attest the same and deliver the Bond Purchase Agreement to

the Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed. The Bond Purchase Agreement, including all schedules and exhibits attached

thereto, are hereby approved and incorporated into this Bond Legislation. Without limiting the

generality of the foregoing, the Issuer hereby specifically approves Schedules X and Y attached

to the Bond Purchase Agreement, and a certified copy of this Resolution, indicating such

approval, shall be submitted to the Authority.
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ARTICLE IV

ERESERVEDI
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank The

following special funds or accounts are hereby created (or continued) and shall be held by the

Depository Bank separate and apart from all other funds or accounts of the Depository Bank and

the Issuer and from each other:

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

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

(3) Series 2012 Bonds Project Fund;

Section 5.02. Establishment of Funds and Accounts with Commission The

following special funds or accounts are hereby created (or continued) or authorized to be created

upon any requirement therefor with and shall be held by the Commission separate and apart from

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

(1) Prior Bonds Sinking Funds (established by Prior Resolution);

(2) Prior Bonds Reserve Accounts (established by Prior Resolution);

(3) Series 2012 A Bonds Sinking Fund;

(4) Series 2012 A Bonds Reserve Account;

(5) Series 2012 B Bonds Sinking Fund;

(6) Series 2012 B Bonds Reserve Account;

Section 5.03. System Revenues: Flow of Funds

A. The entire Gross Revenues derived from the operation of the System shall be

deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for

the purposes provided in this Bond Legislation and shall be kept separate and distinct from all

other funds of the Issuer and the Depository Bank and used only for the purposes and in the

manner herein provided. All revenues at any time on deposit in the Revenue Fund shall be

disposed of only in the following order of priority:

(1) The Issuer shall first, each month, pay from the monies in the Revenue

Fund all current Operating Expenses of the System.
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(2) The Issuer shall next, on the first thy of each month, transfer from the

Revenue Fund and remit to the Commission, as appropriate, the amounts required to pay interest

on the Prior Bonds in the amounts and on the dates required by the Prior Resolutions.

(3) The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and simultaneously (i) remit to the Commission, as appropriate, the amounts

required to pay principal on the Prior Bonds, as required by the Prior Resolutions; (ii) remit to

the Commission, commencing 4 months prior to the first date of payment of principal of the

Series 2012 A Bonds, for deposit in the Series 2012 A Bonds Sinking Fund, an amount equal to

1/3rd of the amount of principal which will mature and become due on the Series 2012 A Bonds

on the next ensuing quarterly principal payment date; provided that, in the event the period to

elapse between the date of such initial deposit in the Series 2012 A Bonds Sinking Fund and the

next quarterly principal payment date is less than 3 months, then such monthly payments shall be

increased proportionately to provide, 1 month prior to the next quarterly principal payment date,

the required amount of principal coming due on such date; and (iii) remit to the Commission,

commencing 4 months prior to the first date of payment of principal of the Series 2012 B Bonds,
if any, for deposit in the Series 2012 B Bonds Sinking Fund, an amount equal to 1/3rd of the

amount of principal, if any, which will mature and become due on the Series 2012 B Bonds on

the next ensuing quarterly principal payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2012 B Bonds Sinking Fund and the next

quarterly principal payment date is less than 3 months, then such monthly payments shall be

increased proportionately to provide, 1 month prior to the next quarterly principal payment date,
the required amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and simultaneously (i) remit to the Commission, as appropriate, the amounts

required by the Prior Resolutions for deposit in the respective Reserve Accounts for the Prior

Bonds in the amounts and on the dates required by the Prior Resolutions; (ii) remit to the

Commission, commencing 4 months prior to the first date of payment of principal of the Series

2012 A Bonds, if not fully funded upon issuance of the Series 2012 A Bonds, for deposit in the

Series 2012 A Bonds Reserve Account, an amount equal to 1/120th of the Series 2012 A Bonds

Reserve Requirement; provided that, no further payments shall be made into the Series 2012 A

Bonds Reserve Account when there shall have been deposited therein, and as long as there shall

remain on deposit therein, an amount equal to the Series 2012 A Bonds Reserve Requirement;
and (iii) remit to the Commission, commencing 4 months prior to the first date of payment of

principal of the Series 2012 B Bonds, if not fully funded upon issuance of the Series 2012 B

Bonds, for deposit in the Series 2012 B Bonds Reserve Account, an amount equal to 1/120th of

the Series 2012 B Bonds Reserve Requirement, if any; provided that, no further payments shall

be made into the Series 2012 B Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal to the Series 2012

B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and remit to the Depository Bank for deposit in the Renewal and Replacement
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Fund, a sum equal to 2 1/2% of the Gross Revenues each month (as previously set forth in the

Prior Resolutions and not in addition thereto), exclusive of any payments for account of any

Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from all

other funds of the Issuer or of the Depository Bank and shall be invested and reinvested in

accordance with Article VIII hereof. Withdrawals and disbursements may be made from the

Renewal and Replacement Fund for replacements, emergency repairs, improvements or

extensions to the System; provided, that any deficiencies in any Reserve Account (except to the

extent such deficiency exists because the required payments into such account have not, as of the

date of determination of a deficiency, funded such account to the maximum extent required
hereof) shall be promptly eliminated with monies from the Renewal and Replacement Fund.

Monies in the Series 2012 A Bonds Sinking Fund and the Series 2012 B Bonds

Sinking Fund shall be used only for the purposes of paying principal of and interest, if any, on

the Series 2012 A Bonds and the Series 2012 B Bonds, respectively, as the same shall become

due. Monies in the Series 2012 A Bonds Reserve Account and the Series 2012 B Bonds Reserve

Account shall be used only for the purpose of paying principal of and interest, if any, on the

Series 2012 A Bonds and the Series 2012 B Bonds, respectively, as the same shall come due,

when other monies in the Series 2012 A Bonds Sinking Fund and the Series 2012 B Bonds

S inking Fund, respectively, are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2012 A Bonds Sinking Fund, the

Series 2012 A Bonds Reserve Account, the Series 2012 B Bonds Sinking Fund, and the Series

2012 B Bonds Reserve Account shall be returned, not less than once each year, by the

Commission to the Issuer, and such amounts shall, during installation of the Project, be deposited
in the respective Bond Project Fund, and following completion of installation of the Project,
shall be deposited in the Revenue Fund and applied in full, first to the next ensuing interest

payment, if any, due on the Series 2012 A Bonds and the Series 2012 B Bonds, respectively, and

then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2012 A Bonds Reserve Account and the Series

2012 B Bonds Reserve Account which result in a reduction in the balance therein to below the

respective Reserve Requirements shall be subsequently restored from the first Net Revenues

available after all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2012 Bonds are

issued, provision shall be made for additional payments into the respective sinking funds

sufficient to pay the interest on such additional parity bonds and accomplish retirement thereof at

maturity and to accumulate a balance in the appropriate reserve account in an amount equal to

the requirement thereof.

The Issuer shall not be required to make any further payments into the Series

2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve Account, the Series 2012 B

Bonds Sinking Fund, or the Series 2012 B Bonds Reserve Account when the aggregate amount

of funds therein are at least equal to the respective aggregate principal amount of the Series 2012
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A Bonds and the Series 2012 B Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration of

the Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve Account, the Series

2012 B Bonds Sinking Fund, and the Series 2012 B Bonds Reserve Account created hereunder,
and all amounts required for said accounts shall be remitted to the Commission from the

Revenue Fund by the Issuer at the times provided herein, If required by the Authority at anytime,
the Issuer shall make the necessary arrangements whereby required payments into said accounts

shall be automatically debited from the Revenue Fund and electronically transferred to the

Commission on the dates required hereunder.

Monies in the Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds

Reserve Account, the Series 2012 B Bonds Sinking Fund, and the Series 2012 B Bonds Reserve

Account shall be invested and reinvested by the Commission in accordance with Section 8.01

hereof

The Series 2012 A Bonds Sinking Fund, the Series 2012 A Bonds Reserve

Accowit, the Series 2012 B Bonds Sinking Fund, and the Series 2012 B Bonds Reserve Account

shall be used solely and only for, and are hereby pledged for, the purpose of servicing the Series

2012 A Bonds and the Series 2012 B Bonds, respectively, under the conditions and restrictions

set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a

business day, then the first business day of each month) deposit with the Commission the

required principal, interest, if any, and reserve account payments with respect to the Series 2012

Bonds and all such payments shall be remitted to the Commission with appropriate instructions

as to the custody, use and application thereof consistent with the provisions of this Bond

Legislation. All remittances made by the Issuer to the Commission shall clearly identify the fund

or account into which each amount is to be deposited. The Issuer shall also on the first day of

each month (if the first day is not a business day, then the first business day of each month)

deposit with the Commission the SRF Administrative Fee as set forth in the Schedule Y attached

to the Bond Purchase Agreement for the Series 2012 A Bonds.

C. The Issuer shall complete the “Monthly Payment Form,” a form of which

is attached to the Bond Purchase Agreement, and submit a copy of said form along with a copy
of its payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments from

the Revenue Fund into the several special funds, as hereinbefore provided, are current and there

remains in the Revenue Fund a balance in excess of the estimated amounts required to be so

transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for

any lawful purpose of the System.
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E. The Issuer shall remit from the Revenue Fund to the Commission, the

Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties shall

require, such additional sums as shall be necessary to pay their respective charges and fees then

due. In the case of payments to the Commission under this paragraph, the Issuer shall, if required
by the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the

Commission on the dates required.

F. The monies in excess of the maximum amounts insured by FDIC in all

funds and accounts shall at all times be secured, to the full extent thereof in excess of such

insured sum, by Qualified Investments as shall be eligible as security for deposits of state and

municipal funds under the laws of the State.

G. if on any monthly payment date the revenues are insufficient to place the

required amount in any of the funds and accounts as hereinabove provided, the deficiency shall

be made up in the subsequent payments in addition to the payments which would otherwise be

required to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the

same order as payments are to be made pursuant to this Section 5.03, and the Net Revenues shall

be applied to such deficiencies before being applied to any other payments hereunder. Also if on

any monthly payment date the revenues are insufficient to place the required amount in each of

the accounts described in Subsections (A)(3) or (4), respectively, the deposits into each of the

accounts shall be made in proportion to the amounts due.

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

System.

{C1843175.I }

39



ARTICLE VI

BOND PROCEEDS; PROJECT DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Proceeds

From the monies received from the sale of the Series 2012 Bonds, the following amounts shall

be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2012 A Bonds, there shall first be

deposited with the Commission in the Series 2012 A Bonds Sinking Fund, the amount, if any set

forth in the Supplemental Resolution as capitalized interest; provided, that such amount may not

exceed the amount necessary to pay interest on the Series 2012 A Bonds for the period
commencing on the date of issuance of the Series 2012 A Bonds and ending 6 months after the

estimated date of completion of installation of the Project.

B. From the proceeds of the Series 2012 B Bonds, there shall first be

deposited with the Commission in the Series 2012 B Bonds Sinking Fund, the amount, if any set

forth in the Supplemental Resolution as capitalized interest; provided, that such amount may not

exceed the amount necessary to pay interest on the Series 2012 B Bonds for the period
commencing on the date of issuance of the Series 2012 B Bonds and ending 6 months after the

estimated date of completion of construction of the Project.

C. Next, from the proceeds of the Series 2012 A Bonds, there shall be

deposited with the Commission in the Series 2012 A Bonds Reserve Account, the amount, if any

set forth in the Supplemental Resolution for funding the Series 2012 A Bonds Reserve Account.

D. Next, from the proceeds of the Series 2012 B Bonds, there shall be

deposited with the Commission in the Series 2012 B Bonds Reserve Account, the amount, if any

set forth in the Supplemental Resolution for funding the Series 2012 B Bonds Reserve Account.

E. As the Issuer receives advances of the remaining monies derived from the

sale of the Series 2012 A Bonds, such monies shall be deposited with the Depository Bank in the

Series 2012 Bonds Project Fund and applied solely to payment of costs of the Project in the

manner set forth in Section 6.02 and until so expended, are hereby pledged as additional security
for the Series 2012 A Bonds.

G. As the Issuer receives advances of the remaining monies derived from the

sale of the Series 2012 B Bonds, such monies shall be deposited with the Depository Bank in the

Series 2012 Bonds Project Fund and applied solely to payment of costs of the Project in the

manner set forth in Section 6.02 and until so expended, are hereby pledged as additional security
for the Series 2012 B Bonds.

{C1843175.I }

40



H. After completion of constniction of the Project, as certified by the

Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series 2012

Bonds shall be applied as directed by the DEP.

Section 6.02. Disbursements From the Bond Project Fund

On or before the Closing Date, the Issuer shall have delivered to the DEP and the

Authority a report listing the specific purposes for which the proceeds of the Series 2012 Bonds

will be expended and the disbursement procedures for such proceeds, including an estimated

monthly thaw schedule. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2012

Bonds Project Fund shall be made only after submission to and approval from the DEP, of a

completed and signed “Payment Requisition Form,” a form of which is attached to the Bond

Purchase Agreement for the Series 2012 Bonds, in compliance with the construction schedule.

Pending such application, monies in the Series 2012 Bond Project Funds shall be

invested and reinvested in Qualified Investments at the written direction of the Issuer.
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ARTICLE VII

ADDifIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer All the covenants, agreements and

provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of

the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or

Holders of the Bonds. In addition to the other covenants, agreements and provisions of this Bond

Legislation, the Issuer hereby covenants and agrees with the Holders of the Series 2012 Bonds as

hereinafter provided in this Article VII. All such covenants, agreements and provisions shall be

irrevocable, except as provided herein, as long as any of the Series 2012 Bonds or the interest, if

any, thereon is Outstanding and unpaid.

Section 7.02. Bonds Not to be Indebtedness of the Issuer The Series 2012 Bonds

shall not be nor constitute an indebtedness of the Issuer within the meaning of any constitutional,

statutory or charter limitation of indebtedness, but shall be payable solely from the funds pledged
for such payment by the Bond Legislation. No Registered Owner of the Series 2012 Bonds shall

ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series

2012 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions with

Respect to Bonds The payment of the debt service of the Series 2012 A Bonds and the Series

2012 B Bonds shall be secured forthwith equally and ratably with each other by a first lien on the

Net Revenues derived from the System on a parity with the lien on such Net Revenues in favor

of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the

principal of and interest, if any, on and other payments for the Series 2012 Bonds and the Prior

Bonds and to make all other payments provided for in this Bond Legislation and the Prior

Resolutions, are hereby irrevocably pledged to such payments as they become due.

Section 7.04. Initial Schedule of Rates and Charges The Issuer has obtained any

and all approvals of rates and charges required by State law and has taken any other action

required to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal and shall provide an opinion of counsel to the Issuer of such

effect. Such rates and charges shall be sufficient to comply with the requirements of the Bond

Purchase Agreement and the Issuer shall supply a certificate of certified public accountant to

such effect.

So long as the Series 2012 Bonds are outstanding, the Issuer covenants and agrees

to fix and collect rates, fees and other charges for the use of the System and to take all such

actions necessary to provide funds sufficient to produce the required sums set forth in the Bond

Legislation and in compliance with the Bond Purchase Agreement. In the event the schedule of

rates, fees and charges initially established for the System in connection with the Series 2012

Bonds shall prove to be insufficient to produce the required sums set forth in this Bond

Legislation and the Bond Purchase Agreement, the Issuer hereby covenants and agrees that it
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will, to the extent or in the manner authorized by law, immediately adjust and increase such

schedule of rates, fees and charges and take all such actions necessary to provide funds sufficient

to produce the required sums set forth in this Bond Legislation and the Bond Purchase

Agreement.

The Issuer covenants not to reduce its approved customer rates for at least 18

months after completion of the Project or (a) until such time as a cost of service study has been

completed establishing the actual operation and maintenance expenses or (b) new rates have

been established by order of the Public Service Commission of West Virginia. The Issuer shall

notify the Authority and the DEP of any action to reduce rates during the 18 months following

completion of the Project.

Section 7.05. Sale of the System So long as the Series 2012 Bonds and the Prior

Bonds are outstanding and except as otherwise required by law or with the written consent of the

DEP and the Authority, the System may not be sold, mortgaged, leased or otherwise disposed of,

except as a whole, or substantially as a whole, and only if the net proceeds to be realized shall be

sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof. The

proceeds from any such sale, mortgage, lease or other disposition of the System shall, with

respect to the Series 2012 Bonds, immediately be remitted to the Commission for deposit in the

Sinking Funds, and, with the written permission of the DEP and the Authority, or in the event the

Authority is no longer a Bondholder, the Issuer shall direct the Commission to apply such

proceeds to the payment of principal of and interest, if any, on the Series 2012 Bonds. Any
balance remaining after the payment of the Series 2012 Bonds and interest, if any, thereon shall

be remitted to the Issuer by the Commission unless necessary for the payment of other

obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part of

the System hereinafter determined in the manner provided herein to be no longer necessary,

useful or profitable in the operation thereof. Prior to any such sale, lease or other disposition of

such property, if the amount to be received therefor, together with all other amounts received

during the same Fiscal Year for such sales, leases or other dispositions of such properties, is not

in excess of $10,000, the Issuer shall, by resolution duly adopted, determine that such property

comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The proceeds of any such sale shall

be deposited in the Renewal and Replacement Fund, If the amount to be received from such sale,

lease or other disposition of said property, together with all other amounts received during the

same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess

of $10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation with

the Consulting Engineers that such property comprising a part of the System is no longer

necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property in

accordance with the laws of the State. The proceeds of any such sale shall be deposited in the

Renewal and Replacement Fund. The payment of such proceeds into the Renewal and

{C1843 175.1

43



Replacement Fund shall not reduce the amount required to be paid into said fund by other

provisions of this Bond Legislation. No sale, lease or other disposition of the properties of the

System shall be made by the Issuer if the proceeds to be derived therefrom, together with all

other amounts received during the same Fiscal Year for such sales, leases, or other dispositions
of such properties, shall be in excess of $50,000 and insufficient to pay all Bonds then

Outstanding without the prior approval and consent in writing of the Holders of the Bonds then

Outstanding. The Issuer shall prepare the form of such approval and consent for execution by
the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other

disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and

General Covenant Against Encumbrances Except as provided in this Section 7.06 and Section

7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the revenues of

the System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 2012 Bonds and the Prior Bonds; provided, however, that

Parity Bonds may be issued as provided for in Section 7.07 hereof and in the Prior Resolutions

(so long as the Prior Bonds are Outstanding). All obligations issued by the Issuer after the

issuance of the Series 2012 Bonds and payable from the revenues of the System, except such

additional parity bonds, shall contain an express statement that such obligations are junior and

subordinate, as to lien on, pledge and source of and security for payment from such revenues and

in all other respects, to the Series 2012 Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all fmds and accounts set forth

herein have been made and are current at the time of the issuance of such subordinate

obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2012 Bonds, and the interest thereon, if any,

upon any or all of the income and revenues of the System pledged for payment of the Series

2012 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the System or any

part thereof.

The Issuer shall give the DEP and the Authority prior written notice of its

issuance of any other obligations to be used for the System, payable from the revenues of the

System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds So long as the Prior Bonds are outstanding, the

limitations on the issuance of parity obligations set forth in the Prior Resolution shall be

applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be

issued after the issuance of the Series 2012 Bonds pursuant to this Bond Legislation, without the

prior written consent of the Authority and the DEP and without complying with the conditions

and requirements herein provided.
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All Parity Bonds issued hereunder shall be on a parity in all respects with the

Series 2012 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs

of the acquisition or construction of additions extensions, improvements or betterments to the

System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, unless there has been procured and

filed with the Secretary a written statement by the Independent Certified Public Accountants,

reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the eighteen
(18) months immediately preceding the date of the actual issuance of such Parity Bonds, plus the

estimated average increased annual Net Revenues expected to be received in each of the three (3)

succeeding years after the completion of the improvements to be fmanced by such Parity Bonds,
if any, shall not be less than 115% of the largest aggregate amount that will mature and become

due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions contained

in this Resolution then Outstanding; and

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

The “estimated average increased annual Net Revenues expected to be received in

each of the 3 succeeding years,” as that term is used in the computation provided in the above

paragraph, shall refer only to the increased Net Revenues estimated to be derived from the

improvements to be fmanced by such Parity Bonds and any increase in rates adopted by the

Issuer and approved by the Public Service Commission of West Virginia, the time for appeal of

which shall have expired prior to the issuance of such Parity Bonds, and shall not exceed the

amount to be stated in a certificate of the Independent Certified Public Accountants, which shall

be filed in the office of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System duringthe 12-consecutive-

month period herein above referred to may be adjusted by adding to such Net Revenues such

additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the

System adopted by the Issuer, the time for appeal of which shall have expired prior to issuance

of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details

of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from time

to time within the limitations of and in compliance with this section. All Bonds, regardless of the
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time or times of their issuance, shall rank equally with respect to their lien on the revenues of the

System and their source of and security for payment from said revenues, without preference of

any Bond over any other. The Issuer shall comply fully with all the increased payments into the

various funds and accounts created in this Bond Legislation required for and on account of such

Parity Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this

Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other

obligations subsequenfly issued, the lien of which on the revenues of the System is subject to the

prior and superior liens of the Series 2012 Bonds on such revenues. The Issuer shall not issue

any obligations whatsoever payable from revenues of the System, or any part thereof, which rank

prior to or, except in the manner and under the conditions provided in this section, equally, as to

lien on and source of and security for payment from such revenues, with the Series 2012 Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the payments
into the respective funds and accounts provided for in this Bond Legislation with respect to the

Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall

have been made in full as required to the date of delivery of the Parity Bonds, and the Issuer then

be in full compliance with all the covenants, agreements and tenns of this Bond Legislation.

Section 7.08. Books: Records and Audit The Issuer shall keep complete and

accurate records of the cost of acquiring the Project site and the costs of acquiring, constructing
and installing the Project. The Issuer shall permit the DEP and the Authority, or their agents and

representatives, to inspect all books, documents, papers and records relating to the Project and

the System at all reasonable times for the purpose of audit and examination. The Issuer shall

submit to the DEP and the Authority such documents and information as they may reasonably
require in connection with the acquisition and installation of the Project, the operation and

maintenance of the System and the administration of the loan or any grants or other sources of

financing for the Project.

The Issuer shall permit the DEP and the Authority, or their agents and

representatives, to inspect all records pertaining to the operation and maintenance of the System
at all reasonable times following completion of installation of the Project and commencement of

operation thereof, or, if the Project is an improvement to an existing system, at any reasonable

time following commencement of installation.

The Issuer will keep books and records of the System, which shall be separate and

apart from all other books, records and accounts of the Issuer, in which complete and correct

entries shall be made of all transactions relating to the System, and any Holder of a Bond or

Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable times to

inspect the System and all parts thereof and all records, accounts and data of the Issuer relating
thereto.
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The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public

Service Commission of West Virginia. Separate control accounting records shall be maintained

by the Issuer. Subsidiary records as may be required shall be kept in the manner and on the

forms, books and other bookkeeping records as prescribed by the Governing Body. The

Governing Body shall prescribe and institute the manner by which subsidiary records of the

accounting system which may be installed remote from the direct supervision of the Governing
Body shall be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the DEP and the Authority, or any other original
purchaser of the Series 2012 Bonds, and shall mail in each year to any Holder or Holders of the

Series 2012 Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and

Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the funds and

accounts provided for in this Bond Legislation, and the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts

of the System to be audited by Independent Certified Public Accountants (and to the extent

legally required, in compliance with the applicable 0MB Circular and the Single Audit Act, or

any successor thereto), and shall mail upon request, and make available generally, the report of

the Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of

the Series 2012 Bonds, and shall submit said report to the DEP and the Authority, or any other

original purchaser of the Series 2012 Bonds. Such audit report submitted to the DEP and the

Council shall include a statement that the Issuer is in compliance with the terms and provisions
of the Act, the Bond Purchase Agreement and this Bond Legislation and that the revenues of the

System are adequate to meet the Issuer’s Operating Expenses and debt service and reserve

requirements.

Subject to the terms, conditions and provisions of the Bond Purchase Agreement
and the Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site

of the Project and shall do, is doing or has done all things necessary to install the Project in

accordance with the plans, specifications and designs prepared by the Consulting Engineers. All

real estate and interests in real estate and all personal property constituting the Project and the

Project site heretofore or hereafter acquired shall at all times after such acquisition be and remain

the property of the Issuer.

The Issuer shall permit the DEP and the Authority, or their agents and

representatives, to enter and inspect the Project site and Project facilities at all reasonable times.

Prior to, during and after completion of installation of the Project, the Issuer shall also provide
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the DEP and the Authority, or their agents and representatives, with access to the System site and

System facilities as may be reasonably necessary to accomplish all of the powers and rights of

the DEP and the Authority with respect to the System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in

EXHIBIT E of the Bond Purchase Agreement for the Series 2012 A Bonds or as promulgated
from time to time.

Section 7.09. Rates So long as the Prior Bonds are outstanding, any requirement
for rates set forth in the Prior Resolutions shall be met. Prior to the issuance of the Series 2012

Bonds, equitable rates or charges for the use of and service rendered by the System shall be

established all in the manner and form required by law, and copies of such rates and charges so

established will be continuously on file with the Secretary, which copies will be open to

inspection by all interested parties. The schedule of rates and charges shall at all times be

adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses and

to make the prescribed payments into the funds created hereunder. Such schedule of rates and

charges shall be changed and readjusted whenever necessary so that the aggregate of the rates

and charges will be sufficient for such purposes. In order to assure full and continuous

performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule of

rates or charges from time to time in effect shall be sufficient, together with other revenues of the

System (i) to provide for all Operating Expenses of the System and (ii) to leave a balance each

year equal to at least 115% of the maximum amount required in any year for payment of

principal of and interest, if any, on the Series 2012 Bonds and all other obligations secured by a

lien on or payable from such revenues prior to or on a parity with the Series 2012 Bonds,

including the Prior Bonds; provided that, in the event that amounts equal to or in excess of the

reserve requirements are on deposit respectively in the Series 2012 A Bonds Reserve Account,
the Series 2012 B Reserve Account and the reserve accounts for obligations on a parity with or

junior to the Series 2012 Bonds, including the Prior Bonds, are funded at least at the requirement
therefore, such balance each year need only equal at least 110% of the maximum amount

required in any year for payment of principal of and interest, if any, on the Series 2012 Bonds

and all other obligations secured by a lien on or payable from such revenues prior to or on a

parity with the Series 2012 Bonds, including the Prior Bonds. In any event, the Issuer shall not

reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report The Issuer shall

annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of

such budget to the DEP and the Authority within 30 days of adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in excess of

the amounts provided therefor in such budget without a written finding and recommendation by
a professional engineer, which fmding and recommendation shall state in detail the purpose of
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and necessity for such increased expenditures for the operation and maintenance of the System,
and no such increased expenditures shall be made until the Issuer shall have approved such

finding and recommendation by a resolution duly adopted. No increased expenditures in excess

of 10% of the amount of such budget shall be made except upon the further certificate of a

professional engineer that such increased expenditures are necessary for the continued operation
of the System. The Issuer shall mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the DEP and the Authority and to any

Holder of any Bonds, within 30 days of adoption thereof, and shall make available such budgets
and all resolutions authorizing increased expenditures for operation and maintenance of the

System at all reasonable times to the DEP and the Authority and to any Holder of any Bonds, or

anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and

construction of the Project and for two years following the completion of the Project, the Issuer

shall each month complete a “Monthly Financial Report,” a form of which is attached to the

Bond Purchase Agreement, and forward a copy of such report to the DEP and the Authority by
the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel The Issuer will

obtain a certificate of the Consulting Engineers in the form attached to the Bond Purchase

Agreement, stating, among other things, that the Project has been or will be constructed in

accordance with the approved plans, specifications and designs as submitted to the DEP and the

Authority, the Project is adequate for the purposes for which it was designed, the funding plan as

submitted to the DEP and the Authority is sufficient to pay the costs of acquisition and

construction of the Project, and all permits required by federal and state laws for construction of

the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the DEP and the Authority covering the supervision and inspection of the

development and installation of the Project, and bearing the responsibility of assuring that

construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer shall

certify to the DEP, the Authority and the Issuer at the completion of installation that installation

of the Project is in accordance with the approved plans, specifications and designs, or

amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient Record

Drawings, as defmed in the SRF Regulations, to it within 60 days of the completion of the

Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit a

“Performance Certificate,” a form of which is attached to the Bond Purchase Agreement for the

Series 2012 A Bonds as Exhibit A, to the DEP within 60 days of the end of the first year after the

Project is completed.
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The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defmed in the Site Regulations, to the DEP when the Project is 90%

completed. The Issuer shall at all times provide operation and maintenance of the System in

compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the

State before the Project is 50% complete and shall retain such a certified operator to operate the

System during the entire term of the Bond Purchase Agreement. The Issuer shall notify the DEP

in writing of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise To the extent legally allowable, the Issuer

will not grant or cause, consent to or allow the granting of, any franchise or permit to any person,

firm, corporation, body, agency or instrumentality whatsoever for the providing of any services

which would compete with services provided by the System.

Section 7.13. Enforcement of Collections The Issuer will diligently enforce and

collect all fees, rentals or other charges for the services and facilities of the System, and take all

steps, actions and proceedings for the enforcement and collection of such fees, rentals or other

charges which shall become delinquent to the full extent permitted or authorized by the Act, the

rules and regulations of the Public Service Commission of West Virginia and other laws of the

State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of

the System shall remain unpaid for a period of 20 days after the same shall become due and

payable, the user of the services and facilities shall be delinquent until such time as all such rates

and charges are fully paid. To the extent authorized by the laws of the State and the rules and

regulations of the Public Service Commission of West Virginia, rates, rentals and other charges,
if not paid, when due, shall become a lien on the premises served by the System. The Issuer

further covenants and agrees that, it will, to the full extent permitted by law and the rules and

regulations promulgated by the Public Service Commission of West Virginia, discontinue and

shut off the services of the System and any services and facilities of the water system, if so

owned by the Issuer, to all users of the services of the System delinquent in payment of charges
for the services of the System and will not restore such services of either system until all

delinquent charges for the services of the System, plus reasonable interest and penalty charges
for the restoration of service, have been fully paid and shall take all further actions to enforce

collections to the maximum extent pennitted by law. If the water facilities are not owned by the

Issuer, the Issuer shall enter into a termination agreement with the water provider, subject to any

required approval of such agreement by the Public Service Commission of West Virginia and all

rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services Except as required by law, the Issuer will not

render or cause to be rendered any free services of any nature by the System, nor will any

preferential rates be established for users of the same class; and in the event the Issuer, or any

department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
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themselves of the facilities or services provided by the System, or any part thereof, the same

rates, fees or charges applicable to other customers receiving like services under similar

circumstances shall be charged the Issuer and any such department, agency, instrumentality,
officer or employee. The revenues so received shall be deemed to be revenues derived from the

operation of the System, and shall be deposited and accounted for in the same manner as other

revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds A. The Issuer hereby covenants

and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as

is customarily covered with respect to works and properties similar to the System. Such

insurance shall initially cover the following risks and be in the following amounts:

(I) FIRE, LIGHTNING, VANDALISM. MALICIOUS MISCHIEF AND

EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the actual cost thereof In time of war the Issuer will also carry and

maintain insurance to the extent available against the risks and hazards of war. The proceeds of

all such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroyed properties or for the other purposes

provided herein for the Renewal and Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk insurance (fife and

extended coverage) to protect the interests of the Issuer, the Authority, the prime contractor and

all subcontractors as their respective interests may appear, in accordance with the Bond Purchase

Agreement, during installation of the Project on a 100% basis (completed value form) on the

insurable portion of the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than

$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or death and

not less than $500,000 per occurrence from claims for damage to property of others which may

arise from the operation of the System, and insurance with the same limits to protect the Issuer

from claims arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER’S COMPENSATION COVERAGE FOR ALL EMPLOYEES

OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND

PAYMENT BONDS, such bonds to be in the amounts of 100% of the installation contract and to

be required of each contractor contracting directly with the Issuer, and such payment bonds will

be filed with the Clerk of The County Commission of the County in which such work is to be

performed prior to commencement of construction of the Project in compliance with West

Virginia Code, Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, if the facilities of the System are or will be

located in designated special flood or mudslide-prone areas and to the extent available at

reasonable cost to the Issuer.
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(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at

reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and

employee of the Issuer or the Governing Body having custody of the revenues or of any other

funds of the System, in an amount at least equal to the total funds in the custody of any such

person at any one time.

B. The Issuer shall require all contractors engaged in the installation of the Project
to furnish a performance bond and a payment bond, each in an amount equal to 100% of the

contract price of the portion of the Project covered by the particular contract as security for the

faithful performance of such contract. The Issuer shall verify such bonds prior to commencement

of construction.

The Issuer shall also require all contractors engaged in the installation of the

Project to carry such worker’s compensation coverage for all employees working on the Project
and public liability insurance, vehicular liability insurance and property damage insurance in

amounts adequate for such purposes and as is customarily carried with respect to works and

properties similar to the Project; provided that the amounts and terms of such coverage are

satisfactory to the Authority and the DEP and the Issuer shall verify such insurance prior to

commencement of construction. In the event the Bond Purchase Agreement so requires, such

insurance shall be made payable to the order of the Authority, the Issuer, the prime contractor

and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Connections The mandatory use of the sewerage

facilities portion of the System is essential and necessary for the protection and preservation of

the public health, comfort, safety, convenience and welfare of the inhabitants and residents of,
and the economy of, the issuer and in order to assure the rendering harmless of sewage and

water-borne waste matter produced or arising within the territory served by the System.
Accordingly, every owner, tenant or occupant of any house, dwelling or building located near the

System, where sewage will flow by gravity or be transported by such other methods approved by
the State Division of Health from such house, dwelling or building into the System, to the extent

permitted by the laws of the State and the rules and regulations of the Public Service

Commission of West Virginia, shall connect with and use the System and shall cease the use of

all other means for the collection, treatment and disposal of sewage and waste matters from such

house, dwelling or building where there is such gravity flow or transportation by such other

method approved by the State Division of Health and such house, dwelling or building can be

adequately served by the System, and every such owner, tenant or occupant shall, after a 30-day
notice of the availability of the System, pay the rates and charges established therefor.

Any such house, dwelling or building from which emanates sewage or

water-borne waste matter and which is not so connected with the System is hereby declared and

found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer and
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a public nuisance which shall be abated to the extent permitted by law and as promptly as

possible by proceedings in a court of competent jurisdiction.

Section 7.17. Completion and Operation of Project; Permits and Orders The

Issuer will complete the Project as promptly as possible and operate and maintain the System as

a revenue-producing utility in good condition and in compliance with all federal and state

requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the

acquisition and construction of the Project and all orders and approvals from the Public Service

Commission of West Virginia and the Council necessary for the acquisition and construction of

the Project, the operation of the System and all approvals for issuance of the Bonds required by
State law, with all requisite appeal periods having expired without successful appeal and the

Issuer shall provide an opinion of counsel to such effect.

Section 7.18. Reserved

Section 7.19. Statutory Mortgage Lien For the further protection of the Holders

of the Series 2012 Bonds, a statutory mortgage lien upon the System is granted and created by
the Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding,
shall take effect immediately upon delivery of the Series 2012 Bonds and shall be on a parity
with the Prior Bonds.

Section 7.20. Compliance with Bond Purchase Agreement and Law The Issuer

shall perform, satisfy and comply with all the terms and conditions of the Bond Purchase

Agreement and the Act. Notwithstanding anything herein to the contrary, the issuer will provide
the DEP with copies of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the DEP, the Authority or other state, federal or local bodies in regard to the

acquisition and construction of the Project and the operation, maintenance and use of the System.
The Issuer shall perform an annual maintenance audit which maintenance audit shall be

submitted to the Authority and the Public Service Commission of West Virginia.

Section 7.21. Reserved

Section 7.22. Contracts; Change Orders; Public Releases A. The Issuer shall,

simuhaneously with the delivery of the Series 2012 Bonds or immediately thereafter, enter into

written contracts for the immediate acquisition or installation of the Project.

B. The Issuer shall submit all proposed change orders to the DEP for written

approval. The Issuer shall obtain the written approval of the DEP before expending any proceeds
of the Series 2012 Bonds held in “contingency” as set forth in the respective schedules attached

to the certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of
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the DEP before expending any proceeds of the Series 2012 Bonds made available due to bid or

construction or project underruns.

C. The Issuer shall list the funding provided by the DEP and the Authority in

any press release, publication, program bulletin, sign or other public conununication that

references the Project, including but not limited to any program document distributed in

conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments Any monies held as a part of the funds and accounts

created by this Bond Legislation other than the Revenue Fund, shall be invested and reinvested

by the Commission, the Depository Bank, or such other bank or national banking association

holding such fund or account, as the case may be, at the written direction of the Issuer in any

Qualified Investments to the fullest extent possible under applicable laws, this Bond Legislation,
the need for such monies for the purposes set forth herein and the specific restrictions and

provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or

account in which such monies were originally held, and the interest accruing thereon and any

profit or loss realized from such investment shall be credited or charged to the appropriate fund

or account. The investments held for any fund or account shall be valued at the lower of cost or

then current market value, or at the redemption price thereof if then redeemable at the option of

the holder, including the value of accrued interest and giving effect to the amortization of

discount, or at par if such investment is held in the “Consolidated Fund.” The Commission shall

sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any

fund or account is insufficient to make the payments required from such fund or account,

regardless of the loss on such liquidation. The Depository Bank, or such other bank or national

banking association, as the case may be, may make any and all investments permitted by this

section through its own bond department and shall not be responsible for any losses from such

investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,

accounts and investments, and shall distribute to the Issuer, at least once each year, or more often

as reasonably requested by the Issuer, a summary of such funds, accounts and investment

earnings. The Issuer shall retain all such records and any additional records with respect to such

funds, accounts and investment earnings so long as any of the Series 2012 Bonds are

Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on the

Series 2012 Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of Proceeds

The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be

prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds of

the Series 2012 Bonds as a condition to issuance of the Series 2012 Bonds. In addition, the Issuer

covenants (i) to comply with the Code and all Regulations from time to time in effect and

applicable to the Series 2012 Bonds as may be necessary in order to maintain the status of the

Series 2012 Bonds as public purpose bonds; (ii) that it shall not take, or permit or suffer to be

taken, any action with respect to the Issuer’s use of the proceeds of the Series 2012 Bonds which

would cause any bonds, the interest on which is exempt from federal income taxation under

Section 103(a) of the Code, issued by the Authority or the DEP, as the case may be, from which
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the proceeds of the Series 2012 Bonds are derived, to lose their status as tax-exempt bonds; and

(iii) to take such action, or refrain from taking such action, as shall be deemed necessary by the

Issuer, or requested by the Authority or the DEP, to ensure compliance with the covenants and

agreements set forth in this Section, regardless of whether such actions may be contrary to any of

the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the

Issuer’s use of the proceeds of the Series 2012 Bonds and any additional information requested

by the Authority.

{C1843175.l I

56



ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default Each of the following events shall constitute an

“Event of Default” with respect to the Series 2012 Bonds:

(1) If default occurs in the due and punctual payment of the principal of or

interest, if any, on the Series 2012 Bonds; or

(2) If default occurs in the Issuer’s observance of any of the covenants,

agreements or conditions on its part relating to the Series 2012 Bonds set forth in this Bond

Legislation, any supplemental resolution or in the Series 2012 Bonds, and such default shall have

continued for a period of 30 days after the Issuer shall have been given written notice of such

default by the Commission, the Depository Bank, Registrar or any other Paying Agent or a

Holder of a Bond;

(3) if the Issuer files a petition seeking reorganization or arrangement under

the federal bankruptcy laws or any other applicable law of the United States of America; or

(4) if default occurs with the Prior Bonds.

Section 9.02. Remedies Upon the happening and continuance of any Event of

Default, any Registered Owner of a Bond may exercise any available remedy and bring any

appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit

for any unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to require the Issuer to perform
its duties under the Act and the Bond Legislation relating thereto, including but not limited to the

making and collection of sufficient rates or charges for services rendered by the System, (iii)

bring suit upon the Bonds, (iv) by action at law or bill in equity require the Issuer to account as if

it were the trustee of an express trust for the Registered Owners of the Bonds, and (v) by action

or bill in equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or

the rights of such Registered Owners; provided that, all rights and remedies of the Holders of the

Series 2012 Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver Any Registered Owner of a Bond may,

by proper legal action, compel the performance of the duties of the Issuer under the Bond

Legislation and the Act, including, the completion of the Project and after commencement of

operation of the System, the making and collection of sufficient rates and charges for services

rendered by the System and segregation of the revenues therefrom and the application thereof. if

there be any Event of Default with respect to such Bonds, any Registered Owner of a Bond shall,

in addition to all other remedies or rights, have the right by appropriate legal proceedings to

obtain the appointment of a receiver to administer the System or to complete the acquisition and

installation of the Project on behalf of the Issuer, with power to charge rates, rentals, fees and
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other charges sufficient to provide for the payment of Operating Expenses of the System, the

payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity with

the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and shall

hold, operate and maintain, manage and control such facilities, and each and every part thereof,

and in the name of the Issuer exercise all the rights and powers of the Issuer with respect to said

facilities as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any

covenants of this Bond Legislation for reserve, sinking or other funds and upon any other

obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the

System shall have been paid and made good, and all defaults under the provisions of this Bond

Legislation shall have been cured and made good, possession of the System shall be surrendered

to the Issuer upon the entry of an order of the court to that effect. Upon any subsequent default,

any Registered Owner of any Bonds shall have the same right to secure the further appointment
of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon him

or her or it, shall be under the direction and supervision of the court making such appointment,
shall at all times be subject to the orders and decrees of such court and may be removed thereby,
and a successor receiver may be appointed in the discretion of such court. Nothing herein

contained shall limit or restrict the jurisdiction of such court to enter such other and further

orders and decrees as such court may deem necessary or appropriate for the exercise by the

receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in

the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise

dispose of any assets of any kind or character belonging or pertaining to the System, but the

authority of such receiver shall be limited to the completion of the Project and the possession,
operation and maintenance of the System for the sole purpose of the protection of both the Issuer

and Registered Owners of such Bonds and the curing and making good of any Event of Default

with respect thereto under the provisions of this Bond Legislation, and the title to and ownership
of the System shall remain in the Issuer, and no court shall have any jurisdiction to enter any

order or decree permitting or requiring such receiver to sell, assign, mortgage or otherwise

dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds If the Issuer shall pay or there shall otherwise

be paid to the Holders of the Series 2012 Bonds, the principal of and interest, if any, due or to

become due thereon, at the times and in the manner stipulated therein and in this Bond

Legislation, then the pledge of Net Revenues and other monies and securities pledged under this

Bond Legislation and all covenants, agreements and other obligations of the Issuer to the

Registered Owners of the Series 2012 Bonds shall thereupon cease, terminate and become void

and be discharged and satisfied, except as may otherwise be necessary to assure the exclusion of

interest, if any, on the Series 2012 Bonds from gross income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation Prior to issuance

of the Series 2012 Bonds, this Resolution may be amended or supplemented in any way by a

Supplemental Resolution. Following issuance of the Series 2012 Bonds, no material

modification or amendment of this Resolution, or of any resolution amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the Series

2012 Bonds shall be made without the consent in writing of the Registered Owners of the Series

2012 Bonds so affected and then Outstanding; provided, that no change shall be made in the

maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount thereof,

or affecting the unconditional promise of the Issuer to pay such principal and interest, if any, out

of the funds herein respectively pledged therefore without the consent of the Registered Owner

thereof. No amendment or modification shall be made that would reduce the percentage of the

principal amount of Bonds, required for consent to the above-permitted amendments or

modifications. Notwithstanding the foregoing, this Bond Legislation may be amended without

the consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of

the Code relating to rebate requirements or otherwise as may be necessary to assure the

exclusion of interest, if any, on the Series 2012 Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract The provisions of the Bond

Legislation shall constitute a contract between the Issuer and the Registered Owners of the Series

2012 Bonds, and no change, variation or alteration of any kind of the provisions of the Bond

Legislation shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions If any section, paragraph, clause

or provision of this Resolution should be held invalid by any court of competent jurisdiction, the

invalidity of such section, paragraph, clause or provision shall not affect any of the remaining

provisions of this Resolution, a Supplemental Resolution, or the Series 2012 Bonds.

Section 11.04. Headings The headings and catchlines of the articles, sections and

subsections hereof are for convenience of reference only, and shall not affect in any way the

meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed All orders or resolutions, or parts
thereof, in conflict with the provisions of this Resolution are, to the extent of such conflict,

hereby repealed, provided that, in the event of any conflict between this Resolution and the Prior

Resolutions, the Prior Resolutions shall control (unless less restrictive), so long as the Prior

Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc The Issuer covenants that all acts,

conditions, things and procedures required to exist, to happen, to be performed or to be taken

precedent to and in the adoption of this Resolution do exist, have happened, have been
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performed and have been taken in regular and due time, form and manner as required by and in

full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Chairperson, Secretary and members of the Governing Body were at all times when

any actions in connection with this Resolution occurred and are duly in office and duly qualified
for such office.

Section 11.07. Effective Date This Resolution shall take effect immediately
following adoption and the public hearing.

Remainder of Page Intentionally Blank]
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Adopted this 14th day of June, 2012.

Chairperson
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of

LUBECK PUBLIC SERVICE DISTRICT on the 14~ day of June, 2012.

Dated: June 22, 2012.

cretary
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EXHIBIT A

PROJECT DESCRIPTION

The Project consists of acquisition and construction of certain extensions,

additions, betterments and improvements to the System including an extension of wastewater

collection and treatment facilities for Lake Washington, Vaught’s Run and Hy-View Terrace in

Wood County.
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EXHIBiT B

Bond Purchase Agreement included in bond transcript as Document 2.3.
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LUBECK PUBLIC SERVICE DISTRICT 2.5

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM),
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO

THE PRINCIPAL AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, PAYMENT SCHEDULE, SALE PRICE

AND OTHER TERMS OF THE LUBECK PUBLIC

SERVICE DISTRICT SEWER REVENUE BONDS,
SERIES 2012 A (WEST VIRGINIA CLEAN WATER SRF

PROGRAM), SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM);
DESIGNATING A REGISTRAR, PAYING AGENT AND

DEPOSITORY BANK; AND MAKING OTHER

PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board of Lubeck Public Service District

(the “Issuer”) has duly and officially passed a Bond Resolution on June 14, 2012 (the
“Bond Resolution”), entifled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND

EXTENSIONS TO THE EXISTING PUBLIC SEWER

FACILITIES OF LUBECK PUBLIC SERVICE DISTRICT

AND THE FINANCING OF THE COST THEREOF, NOT

OTHERWISE PROVIDED, THROUGH THE ISSUANCE

BY THE DISTRICT OF $716,272 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 2012 A (WEST VIRGINIA CLEAN WATER SRF

PROGRAM) AND $2,000,000 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWER REVENUE BONDS

SERIES 2012 B (WEST VIRGINIA CLEAN WATER SRF

PROGRAM); PROVIDING FOR THE RIGHTS AND

REMEDIES OF AND SECURITY FOR THE REGISTERED

OWNERS OF SUCH BONDS; AUTHORIZING

EXECUTION AND DELIVERY OF ALL DOCUMENTS

RELATING TO TILE ISSUANCE OF SUCH BONDS;
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APPROVING, RATIFYING AND CONFIRMING THE

BOND PURCHASE AGREEMENT RELATING TO SUCH

BONDS; AUTHORIZING THE SALE AND PROVIDING

FOR THE TERMS AND PROVISIONS OF SUCH BONDS

AND ADOPTING OTHER PROVISIONS RELATING

THERETO.

WHEREAS, the capitalized terms used herein and not otherwise defmed

herein shall have the same meaning set forth in the Ordinance when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Sewer

Revenue Bonds, Series 2012 A (West Virginia Clean Water SRF Program), in an

aggregate principal amount of $716,272 (the “Series 2012 A Bonds”) and Sewer Revenue

Bonds, Series 2012 B (West Virginia Clean Water SRF Program), in an aggregate

principal amount not to exceed $2,000,000 (the “Series 2012 B Bonds” and together with

the Series 2012 A Bonds, the “Bonds”), and has authorized the execution and delivery of

the bond purchase agreement relating to the Series 2012 A Bonds and the Series 2012 B

Bonds, by and among the Issuer, the West Virginia Water Development Authority (the

“Authority”) and the West Virginia Department of Environmental Protection (the “DEP”)

(the “Bond Purchase Agreement”), all in accordance with Chapter 16, Article 13A and

Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended (collectively, the

“Act”); and in the Bond Resolution it is provided that the exact principal amount, date,

maturity date, interest rate, payment schedule, sale price and other terms of each series of

the Bonds should be established by a supplemental resolution, and that other matters

relating to the Bonds be herein provided for;

WHEREAS, the Issuer desires to issue the Bonds pursuant to the

Ordinance;

WHEREAS, the Governing Body deems it essential and desirable that this

supplemental resolution (the “Supplemental Resolution”) be adopted, that the Bond

Purchase Agreement be approved, executed and ratified by the Issuer, that the exact

principal amount, date, maturity date, interest rate, payment schedule, sale price and other

tents of the Bonds be fixed hereby in the manner stated herein, and that other matters

relating to the Bonds be herein provided for; and

WHEREAS, the Bond Purchase Agreement has been presented to the

Issuer at this meeting.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY

OF LUBECK PUBLIC SERVICE DISTRICT, AS FOLLOWS:
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Section 1 Pursuant to the Bond Resolution, there are hereby authorized to

issue the following Bonds of the Issuer:

A. Series 2012 A Bonds. Sewer Revenue Bonds, Series 2012 A (West

Virginia Clean Water SRF Program) shall be in the form of a single bond, numbered AR

!, in the principal amount of $716,272. The Series 2012 A Bonds shall be dated the date

of delivery thereof, shall fmally mature March 1, 2052, and shall bear no interest. The

principal of the Series 2012 A Bonds shall be payable quarterly on March 1, June 1,

September 1 and December 1 of each year, commencing June 1, 2014, to and including
March 1, 2052, and in the amounts as set forth in the “Schedule Y” attached to the Bond

Purchase Agreement and incorporated in and made a part of the Series 2012 A Bonds.

The Series 2012 A Bonds shall be subject to redemption upon the written consent of the

Authority and the DEP, and upon payment of the redemption premium, if any, and

otherwise in compliance with the Bond Purchase Agreement, so long as the Authority
shall be the registered owner of the Series 2012 A Bonds. The Issuer does hereby

approve and shall pay the SRF Administrative Fee equal to 0.5% of the principal amount

of the Series 2012 A Bonds set forth in the “Schedule Y” attached to the Bond Purchase

Agreement.

B. Series 2012 B Bonds Sewer Revenue Bonds, Series 2012 B (West

Virginia Clean Water SRF Program) of the Issuer, shall be in the form of a single bond,

numbered BR-i, shall be issued in the principal amount of $2,000,000, shall be dated

such date when the last amounts are deemed forgiven, shall bear no interest. The

principal amounts advanced under the Series 2012 B Bonds will be deemed forgiven on

the 30th day of June in the fiscal year in which advanced. The Series 2012 B Bonds shall

be deemed no longer outstanding after the last advance is forgiven. The Series 2012 B

Bonds shall be subject to redemption upon the written consent of the Authority and the

DEP, and upon payment of the redemption premium, if any, and otherwise in compliance
with the Bond Purchase Agreement, so long as the Authority shall be the registered
owner of the Series 2012 B Bonds.

Section 2 The Issuer hereby appoints and designates West Virginia
Central Credit Union, Parkersburg, West Virginia, to serve as Depository Bank for the

Bonds under the Bond Resolution.

Section 3 The Municipal Bond Commission (the “Commission”) is

appointed as Paying Agent for the Bonds.

Section 4 All other provisions relating to the Bonds and the text of the

Bonds shall be in substantially the form provided in the Bond Resolution.

{C1843316.l }
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Section 5 The Bond Purchase Agreement and the execution and delivery
by the Chairperson thereof shall be and the same are hereby authorized, approved, and

directed. The Chairperson shall execute and deliver the Bond Purchase Agreement with

such changes, insertions and omissions as may be approved by the Chairperson. The

execution of the Bond Purchase Agreement by the Chairperson shall be conclusive

evidence of any approval required by this Section, and authorization of any action

required by the Bond Purchase Agreement relating to the issuance and sale of the Bonds,

including the payment of all necessary fees and expenses in connection therewith.

Section 6 The Issuer hereby appoints and designates United Bank, Inc., to

serve as Registrar (the “Registrar”) for the Bonds under the Bond Resolution and

approves and accepts the Registrar’s Agreement to be dated the date of delivery of the

Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the

Registrar’s Agreement by the Chairperson, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Section 7 The Chairperson is hereby authorized and directed to execute

and deliver such other documents and certificates required or desirable in connection

with the Bonds hereby and by the Bond Resolution approved and provided for, to the end

that the Bonds may be delivered to the West Virginia Water Development Authority

pursuant to the Bond Purchase Agreement on or about June 22, 2012.

Section 8 The Issuer hereby determines to invest all moneys in the funds

and accounts established by the Bond Resolution held by the Depository Bank until

expended, in money market accounts secured by a pledge of direct obligations of, or

obligations the timely payment of principals of and interest on which is guaranteed by,
the United States of America, and therefore, the Issuer hereby directs the Depository
Bank to invest all moneys in such money market accounts until further directed in writing
by the Issuer.

Section 9 The Issuer shall serve the additional customers at the location(s)
as set forth in Certificate of Engineer. The Issuer shall not reduce the amount of

additional customers served by the project without the prior written approval of the Board

of the Water Development Authority (the “Authority”). Following completion of the

Project the Issuer shall certify to the Authority the number of customers added to the

System.

Section 10 The Issuer authorizes the deposit of $18,848 from the proceeds
of the Series 2012 A Bonds to be deposited in the Series 2012 A Reserve Account.

Section 11 The Issuer hereby approves and accepts all contracts relating to

the fmancing, acquisition and construction of the Project.

{C1843316J)
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Section 12 The Issuer hereby approves the costs of issuance and

authorizes the payment of the same.

Section 13 This Supplemental Resolution shall be effective immediately
following adoption hereof.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Adopted this 14th day of June, 2012.

ctuBEcK PUBLIC SERVICE DISTRICT

Its: Ch~kperson

{C1843316.l)
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the

Public Service Board of Lubeck Public Service District on the 14th day of June, 2012.

Dated this 22~ thy of June, 2012.

SEAL]

{C1843316.I
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UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT P
SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

No. AR-I $716,272
I

KNOW ALL MEN BY THESE PRESENTS: The 22~ day of June 2012, that

LUBECK PUBLIC SERVICE DISTRICT, a public service district, public corporation and

political subdivision of the State of West Virginia in Wood County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the special finds provided therefor, as

hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”) or

registered assigns the sum of SEVEN HUNDRED SIXTEEN ThOUSAND TWO HUNDRED

SEVENTY-TWO DOLLARS ($716,272), or such lesser amount as shall have been advanced to

the Issuer hereunder and not previously repaid, as set forth in the “Record of Advances” attached

as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on March

1, June I, September 1 and December 1 of each year, commencing June 1, 2014, to and

including March I, 2052, as set forth on the “Debt Service Schedule” attached as EXHIBIT B

hereto and incorporated herein by reference. The SRF Administrative Fee of 0.5% (as defined in

the hereinafter described Bond Legislation) shall also be payable quarterly on March 1, June 1, ‘1

September 1 and December 1 of each year, commencing June 1, 2014, as set forth on said

EXHIBIT B.

This Bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is legal
tender for the payment of public and private debts under the laws of the United States of

America, at the office of the West Virginia Municipal Bond Commission, Charleston, West

Virginia (the “Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the. Authority and the West Virginia

Department of Environmental Protection (the “DEP”), and upon the temis and conditions

prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and among

the Issuer, the Authority and the DEP, dated June 22, 2012.

a
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SPECIM’th1~
This Bond is issued (i) to pay a portion of the costs of acquisition, construction

and installation of improvements and extensions to the existing public sewer facilities of the

Issuer (the “Project”); (ii) to fund a reserve account for the Bonds of this Series (the “Bonds”)
and (iii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds”) and related

costs. The existing public sewer facilities of the Issuer, the Project and any further improvements
or extensions thereto are herein called the “System.” This Bond is issued under the authority of

and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 22C, Article 2 of the West Virginia Code of

1931, as amended (collectively, the “Act”), and a Bond Resolution duly adopted by the Issuer on

June 14, 2012, and a Supplemental Resolution duly adopted by the Issuer on June 14, 2012

(collectively, the “Bond Legislation”), and is subject to all the terms and conditions thereof. The

Bond Legislation provides for the issuance of additional bonds under certain conditions, and

such bonds would be entitled to be paid and secured equally and ratably from and by the funds

and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS

WITH THE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A

(WEST VIRGINIA SRF PROGRAM), DATED MARCH 9, 1999, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2) SEWERAGE

SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA INFRASTRUCTURE

FUND), DATED MARCH 9, 1999, ISSUED EN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $2,000,000; (3) SEWER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 27, 2005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,879,443; (4) SEWER REVENUE

BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED

SEPTEMBER 27, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT

OF $2,411,178; (5) SEWER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED FEBRUARY 25, 2010, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $2,136,720; AND (6) SEWER REVENUE

BONDS, SERIES 2012 B (WEST VIRGINIA CLAN WATER SRF PROGRAM) ISSUED

SIMULTANEOUSLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

$2,000,000 (THE “SERIES 2012 B BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with

the pledge of Net Revenues in favor of the holders of the Series 2012 B Bonds and the Prior

Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds

(the “Series 2012 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net

Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which may

be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such

purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of any

constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the

same, except from said special fund provided from the Net Revenues, the monies in the Series

2012 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond

Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable

Page 2 of 11
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~~qr
rates and charges for the use of the System and the services rendered thereby, which shall be

sufficient, together with other revenues of the System, to provide for the reasonable expenses of

operation, repair and maintenance of the System, and to leave a balance each year equal to at

least 115% of the maximum amount payable in any year for principal of and interest, if any, on

the Bonds and all other obligations secured by a lien on or payable from such revenues prior to,

on a parity with or junior to the Bonds, including the Series 2012 B Bonds and the Prior Bonds;

provided however, that so long as there exists in the Series 2012 A Bonds Reserve Account an

amount at least equal to the maximum amount of principal and interest, if any, which will

become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with or junior to

the Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced

to 110%. The Issuer has entered into certain further covenants with the registered owners of the

Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the

registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which

reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of United Bank, Inc., Charleston, West

Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized

in writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act is, and has all the qualities and incidents of, a negotiable instrument under

the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance

hereof described in the Bond Legislation, and there shall be and hereby is created and granted a

lien upon such monies, until so applied, in favor of the registered owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the issuance

of this Bond do exist, have happened, and have been performed in due time, form and manner as

required by law, and that the amount of this Bond, together with all other obligations of the

Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West

Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and

will be set aside into said special fimd by the Issuer for the prompt payment of the principal of

this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same

~
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IN WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has caused

this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written

ATFEST:

Chairperson

Page 4 of 11



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012

Bond Legislation and has been duly registered in

above, as of the date set forth below.

Date: June 22, 2012.

Page 5 of 11

A Bonds described in the within-mentioned
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UNITED BANK, INC.,
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AR- 1

EXHIBIT A

AMOUNT DATE

RECORD OF ADVANCESSPEC IMEN

AMOUNT

June 22, 2012

DATE

(1) $160,665

(2) $

(3) $

(4) $

(5)$
(6) $

(7) $

(8) $

(9) $

(10)

(11)
(12)
(13)
(14)

(15)
(16)
(17)
(18)

(19)$
(20) $

(21)$
(22) $

(23)$
(24) $

(25) $

(26) $

(27) $

(28)$
(29) $

(30)$
(31)$
(32) $

(33)$
(34) $

(35)$
(36) $

$

$

$

$

$

$

$

$

$

TOTAL

$
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EXHIBIT B
SPECIMEN

DEBT SERVICE SCHEDULE

Ntt Debt kr.U

Lubck P50

$716,272

SR$

0% Internt Rata. o3% MM nlsu.dve In

40 Years IrOtflCIOIInI Data

Data

Dated Date

3/1/2014

Pt——

Del very Data

T~ Dbt Snie.

6122/2012

6/22/2012

*ouM Fn Net Debt

6/1/2014

9/1/2014

12/1/2014

3/1/2023

6/1/2013

9/1/2013

12/1/2023

3/1/2016

6/112016

9/1/2016

12/1/2016

3/1/2017

6/1/2017

9/1/2017

12/1/2017

3/1/lOll

WI/lois

9/1/loll

12/1/nil

3/1/n,,

6/1/2013

9/ 2/ 2019

02/2/20 19

3/ 1/2020

6/1/2020

9/1/2020

12/1/2020

3/1/2022

6/1/loll

9/1/2021

12/1/2021

3/1/2022

6/1/ 2022

9/1/2022

12/1/2022

3/3/2023

4,713

4,713

4,713

4,723

4,713

4,723

4,713

4,733

4,723

4.7,3

4.7,3

4.7,3

4,723

4,723

4,723

4.733

4,703

4.713

4,713

4,7,3

4,713

4,7,3

4,7,3

4,713

4.7,3

4,723

4,713

4,713

4,713

4.713

4,713

4,713

4,7,3

4,7,3

4,723

4,723

4,713

4,713

4,713

4,713

4.713

4,713

4,713

4.713

4,713

4,713

4,713

4,713

4,7 13

4,713

4,713

4,713

4,713

4,723

4,713

4.7,3

4,713

4,713

4.713

4,713

4.713

4,713

4,713

4,7,3

4.713

4,713

4,723

4,713

4,723

4,723

4.7,3

4.7,3

430.60

450,60

450.60

450,60

450.60

450.60

450.60

450,60

450.60

430.60

450,60

430.60

430,60

450.60

450,60

450.60

450,60

430,60

450,60

450,60

450.60

45060

45060

450.60

450.60

430.60

430.60

430.60

450.60

450.60

450.60

430,60

450.60

450.60

450.60

450.60

5, 163 .60

5,163.60

5,163.60

5,163.60

5,163.60

3363.60

5,163,60

5.163,60

5,163.60

5,163,60

5,263.60

5.263,60

5,163.60

5,163,60

3,263.60

5,163.60

5,263.60

5,263.60

5,163,60

5.263,60

5,163,60

5, 163 .60

5,163,60

5,16160

5,163.60

5,163.60

5,163,60

3, 163 .60

5,163.60

3. 163 .60

5,163.60

3,163,60

5.19.60

5,163.60

5,163.60

5,163.60



AR-I SPFCI1\Arr~i
Net Debt kit

Lubeck P50

$716,272

SRF

0t~

~1

N~S T~ OS Sink. t F.. Met OS Sink.

6/6/2023

9/1/2023

12/1/2023

3/1/2024

6/1/2024

9/1/2024

12/1/2024

3/112015

6/1/2025

9/1/2023

12/1/2025

3/ 1/2026

6/1/2026

9/ 1/ 2026

12/1/3026

3/ 112027

6/1/2027

9/1/2027

12/1/2027

3/3/2021

6/1/2021

9/1/2021

12/I/loll

3/1/2029

6/1/2029

9/1/2029

12/1/2029

3/1/2030

6/1/2030

9/1/2020

13/1/2030

3/1/2031

6/2/2011

9/1/2031

12/1/2031

3/1/2032

6/1/2032

9/1/2032

12/1/2032

3/1/2033

6/1/2033

9/1/ 2033

12/1/2033

3/112034

4,713

4,713

4,723

4,7*3

4.7 13

4,713

4,723

4,713

4,713

4,7,3

4,7*3

4,7 12

4,712

4.112

4,712

4,712

4,712

4,712

4.112

4,732

4,732

4,712

4.712

4,112

4,7*2

4,1 12

4,712

4,712

4,712

4.112

4,712

4,712

4.112

4,712

4,712

4.112

4,712

4,712

4,112

4,112

4,712

4,712

4,112

4,112.

4,713

4,713

4.7 13

4,713

4,713

4,713

4,713

4,713

4.713

4,713

4,713

4,712

4,712

4,712

4,712

4,712

4,712

4,712

4,711

4,712

4,712

4,712

4,712

4,712

4.712

4,712

4.7 12

4,712

4,712

4,712

4,712

4,712

4,711

4,112

4.112

4.112

4,712

4,722

4.112

4,712

4,712

4,7 12;

4,7I2~

4,712.

450.60

Sec

450.60

450,60

450,60

450.60

430.60

45060

450.60

450.60

450.60

450.60

450.60

450.60

450.60

450.60

450.60

450.60

450.60

430.60

450.60

450.60

430.60

430.60

450.60

450.60

450.60

430.60
-

450.60

450.60

450.60

450.60

450.60

450.60

450.60

450.60’

450.60

430.60

450.60

450.60

450.60

430.60

450.60

450.60

5,163.60

5,163.60

5,163.60

5,163.60

5,163.60

5,163.60

5,163.60

5,163.60

5.163,60

3,163.60

1, 1,63.60

5,162.60

5,162.60

5,162.60

5.162,60

5,162.60

5,162.60

5,162.60

5,162.60

5,162.60

5.162,60

5,162.60

5,162.60

5,162.60

5,162.60

5,162.60

5,162.60

*162.60

5,162.60

5,162.60

5,162.60

5, 162.60

5,162.60

5,162.60

5,162.60

5,162.60

5, 162 .60

5,162,60

5, 162.60

5. 162.60

5, 162 .60

5,162.60

5,162.60

5. 162.60
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AR-I

Nit Debt Seryk.

Lubeck PSD

$716272

SRF

0% Int&est Rat., 0.5%MIT.lnlsty.tlvI Fee

40 Years from Closing Date

SPECIMEN

Dan ~en TOIM Oat Styja *tt fte He Dat Seytce

6/1/2034 4.712 4.712 450.60 5,26240

9/1/2034 4,711 4,722 450.60 5,162.60

12/2/2034 4,712 4,712 450.50 5,162.60

3/2/1035 4,712 4,712 450.60 5,162.60

6/1/2035 4,712 4,711 450.60 5,162.60

9/1/2035 4,712 4,712 450.60 5,162.60

12/1/2035 4,712 4,712 450.60 5,162.50

3/1/2036 4.712 4,712 450.50 5,162.50

6/1/2036 4.712 4,712 450.50 5,162.60

9/1/2036 4,712 4,711 450.60 5,162.60

12/1/2036 4,712 4,712 450.60 5.162W

3/1/2037 4,712 4,712 450.60 5,162.60

6/1/2037 4.712 4,712 450.60 5,162.60

9/2/2037 4,712 4,712. 450.60 5,162.60

12/1/1037 4,712
•

4.712 450.60 5,162.60

3/2/2033 4,712 4.712 450.60 5,162.60

6/1/2033 4,712 4,712 450.60 5,162.60

9/1/2033 4,712 4,712 450.60 5,162.50

12/1/2033 4,712 4,712 45050~ 5,162.60

3/1/2039 4,712 4,712 450.60 5,162.60

6/1/2039 4,712 4,712
,~

450.60 5,162.60

9/2/2039 4,712 4,712 450.60 5,162.60:

12/1/2039 4,712 4,712 450.60 5,162.60

3/1/2040 4,712 4,712 450.60 5,162,60

6/1/2040 4,712 4,712 450.60 5,162.60

9/1/2040 4,712 4,712 450.60 5,162.50

12/1/2040 4,712 4,712 450.60 5,162.60

3/1/2041 4,712 4,712 450.60 5,162.50

6/1/2041 4,712 4,711
-

5,162.60

9/1/2041. 4,712
,

4,712 450.50 5.162,60

12/1/2041 4,712 4,712 450.50 5,162.60

3/1/2042 4,712 4,712 450.60 5,162.60

6/1/2042 4,712 4,712. 450.50 5,162,50

9/1/2042 4,712 4.712. ,~5060 5,162.60

12/1/2042 4,712 4,712’ 450.60 5,162.60

3/1/2043 4,712
, ,

4’7P
.

45!9Q
-

5,162.60

6/1/2043 4,712
,

4,712 5,162.50

9/1/2043 4,712 4,712 450.60 5,162.50

12/1/2043 4,712 4,712 450.60 5,162.60

3/1/2044 4,712 4,712 450.60 5,162.60
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Note: QuuitedyMmln Fat calculated bated on 0.5% of bond value computed quartedypald In equal quartedy

peynients a(leflIng a total admlnlst.tlve •3p8fl3t of *68.491.20
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Net Debt StrAta
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$716,272

IRE

SPECIMEN

6/1/2044

9/1/2044

12/1/2044

3/1/2045

6/1/2045

9/1/2045

12/1/2045

3/1/2046

6/1/2046

9/1/2045

12/1/2046

3/2/2047

6/1/2047

9/1/2047

12/1/2047

3/1/2048

6/1/2048

9/2/2048

12/1/2048

3/1/2049

6/1/2049

9/1/2049

12/1/2049

3/1/2050

6/1/2050

9/1/2050

12/1/2050

3/1/2051

6/3/2051

9/1/2051

12/1/2051

3/112052

4.712

4,712

4.712

4,712

4.7 12

4,712

4.712

4,112

4,712

4.712

4,712

4,712

4.712

4,712

4.712

4,712

4.7 12

4,712

4,712

4,112

4,712

4,712

4,712

4,712

4.712

4.712

4,712

4,712

4,712

4,712

4,712

4,713

4.712 450.60 5,162.60

4.712 450,60 5152.60

4.712 450,60 5.162,60

4,712 450,60 5,152,60

4.712 450,60 5.162,60

4.712 450,60 5,162.60

4.712 450,60 5,162.60

4,711 450.60 5,162,60

4,712 450,60 5,162,60

4.712 450.60 5,162.60

4,712 450.60 5,162,60

4,712 450.60 5,162,60

4,712 450,60 5.162,60

4,712 450,60 5,162,60

4,712 450,60 5,262,60

4.712 450,60 5,162.60

4.712 450.60 5,162,60

4,712 450,60
-

5,262,60

4,712 450,60 5,162,60

4,712 450,60 5162.60

4,112 450.60 5,162,60

4.712 450,60 5,1.62,50

4,712 450,60 5.152,60

4,712 450.60 5,162,60

4,712 450.60 5,152,60

4,712 450.60 5,152.60

4,712 450.60 5,162.60

4,712 450,60 5,262,60

4,712 450,60 5j62.60

4,712 450.60 5,162,60

4.712

4,713

450,60

450,60

5,162,60

5,163,60

716,272 716,272 68,491.20 784,763.20
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In the presence of:

AR-I

(Form of)

ASSIGNMENT

undersigned sells, assigns, and transfers unto

_______ ___________
_________

the

hereby irrevocably constitute and appoint

______
_____

Attorney to transfer the said Bond on

the within Bond of the said Issuer with full power of

sPEC~M~
FOR VALUE RECEIVED the

within Bond and does

the books kept for registration of

substitution in the premises.

Dated

Page 11 ofli



BR-I

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

KNOW ALL MEN BY THESE PRESENTS: The 22~ of June, 2012, that

LUBECK PUBLIC SERVICE DISTRICT, a public service district, public corporation and

political subdivision of the State of West Virginia in Wood County of said State (the “Issuer”),

for value received, hereby promises to pay, solely from the special funds provided therefor, as

hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”) or

registered assigns the sum of TWO MILLION DOLLARS ($2,000,000), or such lesser amount

as shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in the

“Record of Advances” attached as EXHIBIT A hereto and incorporated herein. This Bond shall

bear no interest. The principal amounts will be deemed forgiven on the 30th day of June of the

fiscal year in which advanced. The Bond shall be deemed no longer outstanding after the last

advance is forgiven. This Bond shall not be subject to the CWSRF Administrative Fee.

This Bond shall bear no interest. Principal installments of this Bond are 100%

forgivable as set forth in the Bond Purchase Agreement.

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia

Department of Environmental Protection (the “DEP”), and upon the terms and conditions

prescribed by, and otherwise in compliance with, the Bond Purchase Agreement by and among

the Issuer, the Authority and the DEP, dated June 22, 2012.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction

and installation of improvements and extensions to the existing public sewer facilities of the

Issuer (the “Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the

“Bonds”) and related costs. The existing public sewer facilities of the Issuer, the Project and any

further improvements or extensions thereto are herein called the “System.” This Bond is issued

under the authority of and in full compliance with the Constitution and statutes of the State of

4

I

No. BR-I

t

$2,000,000
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BR~SpECIMEN
West Virginia, including particularly Chapter 16, Article l3A and Chapter 22C, Article 2 of the

West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Resolution duly
adopted by the Issuer on June 14, 2012, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on June 14, 2012 (collectively, the “Bond Legislation”), and is subject to

all the terms and conditions thereof. The Bond Legislation provides for the issuance of additional

bonds under certain conditions, and such bonds would be entitled to be paid and secured equally
and ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS

WITH THE ISSUER’S (I) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A

(WEST VIRGINIA SRF PROGRAM), DATED MARCH 9, 1999, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2) SEWERAGE

SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA INFRASTRUCTURE

FUND), DATED MARCH 9, 1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $2,000,000; (3) SEWER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER 27, 2005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,879,443; (4) SEWER REVENUE

BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED

SEPTEMBER 27, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT

OF $2,411,178; (5) SEWER REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED FEBRUARY 25, 2010, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $2,136,720; AND (6) SEWER REVENUE

BONDS, SERIES 2012 A (WEST VIRGINIA CLAN WATER SRF PROGRAM) ISSUED

SIMULTANEOUSLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

$716,272, (THE “SERIES 2012 A BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity with

the pledge of Net Revenues in favor of the holders of the Series 2012 A Bonds and the Prior

Bonds, from any monies in the reserve account authorized to be created under the Bond

Legislation for the Bonds (the “Series 2012 B Bonds Reserve Account”) and unexpended

proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest,

if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of the

Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall

the Issuer be obligated to pay the same, except from said special fund provided from the Net

Revenues, the monies in the Series 2012 B Bonds Reserve Account and unexpended proceeds of

the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish

and maintain just and equitable rates and charges for the use of the System and the services

rendered thereby, which shall be sufficient, together with other revenues of the System, to

provide for the reasonable expenses of operation, repair and maintenance of the System, and to

leave a balance each year equal to at least 115% of the maximum amount payable in any year for

principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or

payable from such revenues prior to, on a parity with or junior to the Bonds, including the Series

Page 2 of 8



BR.1SpECIME~l
2012 A Bonds and the Prior Bonds; provided however, that so long as there exists in the Series

2012 B Bonds Reserve Account an amount at least equal to the maximum amount of principal
and interest, if any, which will become due on the Bonds in the then current or any succeeding

year, and in the respective reserve accounts established for any other obligations outstanding on

a parity with or junior to the Bonds, an amount at least equal to the requirement therefor. such

percentage may be reduced to 110%. The Issuer has entered into certain further covenants with

the registered owners of the Bonds for the terms of which reference is made to the Bond

Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided
in the Bond Legislation, to which reference is here made for a detailed description thereof

Subject to the registration requirements set forth herein, this Bond is transferable,

as provided in the Bond Legislation, only upon the books of United Bank, Inc., Charleston, West

Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized

in writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

protision of

the Uniform

Subject to the registration requirements set forth herein, this Bond, under the

the Act is, and has all the qualities and incidents of, a negotiable instrument under

Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance

hereof described in the Bond Legislation, and there shall be and hereby is created and granted a

lien upon such monies, until so applied, in favor of the registered owner of this Bond.

Page 3 of 8
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~:SPECIME?1~~9
IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the issuance

of this Bond do exist, have happened, and have been performed in due time, form and manner as

required by law, and that the amount of this Bond, together with all other obligations of the

Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West

Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and

will be set aside into said special find by the Issuer for the prompt payment of the principal of

this Bond.

4
All provisions of the Bond Legislation, resolutions and statutes under which this

Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same

extent as if written fully herein.

Page4of8
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~______________

BR-I

N WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has caused

this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written

above.

AflEST

PageS of 8
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2012

Bond Legislation and has been duly registered in

above, as of the date set forth below

Date: June 22, 2012.

B Bonds described in the within-mentioned

the name of the registered owner set forth

UNiTED BANK, INC.,

as Registrar
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BR-I

(Form of)

ASSIGNMENT

SPECtM~

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

the within Bond and does hereby irrevocably constitute and appoint

_________________________________________________

Attorney to transfer the said Bond on

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

substitution in the premises.

Dated:

In the presence of:

_1-

I-



BOND REGISTER 2.9(A)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. AR-i $716,272 June 22, 2012

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar

West Virginia Water Development Authority United I

180 Association Drive

Charleston, West Virginia 25311
________________________

Alit rized Representative

{C2 105864.1)



BOND REGISTER 2.9 (B)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. BR-i $2,000,000 June 22, 2012

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar

West Virginia Water Development Authority Unite~ank,,J~c.
180 Association Drive

Charleston, West Virginia 25311
________________________

A orizé’*epresentative

{C21058641)



LUBECK PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A

SEWERAGE SYSTEM REVENUE BONDS, SERIES 19998

SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES 1999

BOND AND NOTE RESOLUTION
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BOND AND NOTE RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETFERMENTS AND IMPROVEMENTS TO
THE EXISTING SEWERAGE SYSTEM OF THE LUBECK

PUBLIC SERVICE DISTRICT AND THE FINANCING OF

THE COST, NOT OTHERWISE PROVIDED; THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF

SEWERAGE SYSTEM REVENUE BONDS AND

SEWERAGE SYSTEM BOND ANTICIPATION NOTES;
AUTHORIZING THE ISSUANCE OF TWO SEPARATE

SERIES OF SEWERAGE SYSTEM REVENUE BONDS OF

THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT

OF $9,950,000 AND THE ISSUANCE OF ONE OR MORE

SERIES OF SEWERAGE SYSTEM BOND ANTICIPATION

NOTES OF THE DISTRICT IN AN AGGREGATE

PRINCIPAL AMOUNT OF $16,550,000, SUCH BONDS AND
NOTES TO BE USED, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE DISTRICT WHICH

MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSES,
TO FINANCE THE COST OF SUCH ACQUISITION AND
CONSTRUCTION AND TO PAY OTHER COSTS IN

CONNECTION THEREWITH; PROVIDING FOR THE

RIGHTS AND REMEDIES OF AND SECURITY FOR THE

OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS

RELATING TO THE ISSUANCE OF SUCH BONDS AND

NOTES; APPROVING, RATIFYING AND CONFIRMING

LOAN AGREEMENTS RELATING TO SUCH BONDS AND

NOTES; AND ADOPTING OTHER PROVISIONS RELATED

THERETO.

BE ILRESOLVED BY THE PUBLIC SERVICE BOARD OF LUBECK PUBLIC

SERVICE DISTRICT

ARTICLE I

STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS

Section 1.01. Authority of this Resolution This Resolution is enacted

pursuant to the provisions of Chapter 16, Article l3A, Chapter 22C, Ankle 2 and Chapter



31, Article iSA of the Code of West Virginia, 1931, as amended, and other applicable
provisions of law.

Section 1.02. Definitions The following terms shall have the following
meanings in this Resolution unless the context expressly requires otherwise.

“Act” shall mean collectively Chapter 16, Aiiicle 13k Chapter 22C, Article

2 and Chapter3l, Article 15A ofthe Code ofWest Virginia, 1931, as amended and in effect

on the date of adoption of this Resolution.

“Authority” shall mean the West Virginia Water Development Authority,
which is expectedto be the original purchaser ofthe Original Bonds and the Notes on behalf

of the Program and the Infrastructure Council, or any other agency of the State of West

Virginia that succeeds to the function of the Authority.

“Board” means the public service board of the Issuer and shall include the

membership ofthe board as may hereafter be duly constituted as the legal successors to the

present membership or any other autho’ity vested with and authorized to exercise the powers
of the Issuer.

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

“Bond Construction Trust Fund” shall mean the fund created by Section 6.01

hereof.

“Bond Regisiraf’ shall mean the bank or other entity to be designated as such

in the Supplemental Resolution and its successors and assigns for the purpose of

authentication and registration of the Bonds.

“Bondholder” or “Owner of the Bonds” or “Registered Owners” or “Holder”

or any similar tam shall mean any person who shall be the registered owner of any

Outstanding Bond or Bonds as hereinafter defined.

“Bonds” shall mean the Original Bonds and any pan passu additional Bonds

hereafter issued within the terms, restrictions and conditions contained in this Resolution.

“Certificate of Authentication and Registration” means the certificate of

authentication and registration on the Bonds in substantially the form set forth in Section

3.08 hereof; or, as appiupriate, the certificate of authentication and registration on the Notes

in substantially the form set forth in Section 4.05 hereof.

“Chainnan” means the Chainnan of the Board of the Issuer.

-2-



“Closing Date” shall mean the date upon which there is an exchange of the

Bonds and Notes for all or a significant portion of the proceeds icpicsenting the purchase of

the Bonds and Notes by the Authority.

“CodC shall mean the Internal Revenue Code of 1986, as amended, including
the rules and regulations promulgated pursuant thereto or any predecessors or successors

thneto.

“Commission” shall mean the West Virginia Municipal Bond Commission or

any other agency of the State of West Virginia which succeeds to the fimctions of the

Commission.

“Completion Date” means the completion date of the Project, as defined in the

SRF Regulations.

“Consulting Engineers” shall mean Burgess & Niple, Ltd., Consulting
Engineers, Parkersburg, West Virginia, or any engineer or (urn of engineers which shall at

any time hereafter be retained by the Issuer as Consulting Engineers for the System.

“Cost of Project” or “Costs” shall mean those costs described in Section

1.04(F) hereof to be a part of the cost of the acquisition and construction of the Project.

“Debt Service” shall mean the scheduled amount of interest and amortization

of principal payable on the Bonds during the period of computation, excluding amounts

scheduled during such period which relate to principal which has been retired before the

beginning of such period.

“DEP” shall mean West Virginia Division of Enviromnental Protection, a

division of the West Virginia Bureau of Environment, or any other agency, board or

department of the State that succeeds the function of the West Virginia Division of

Environmental Protection.

“Depositoiy Bank” shall mean a bank or national banking association located

in the State, eligible under the laws of the State to receive deposits of state municipal fluids

and insured by the FDIC, and designated as such in the Supplemental Resolution, and its

successors and assigns.

“Event of Default” means any event or occurrence specified in Section 9.01

hereof.

“FDIC” means the Federal Deposit Insurance Corporation and any successor

to the lImctions thereof.

“Fiscal Yeas” shall mean each twelve month period beginning on July 1 and

ending on the succeeding June 30.

-3-



“Fund” shall mean the “West Virginia Water Pollution Control Revolving
Fund” established by the Staz administered by the DEP and fluided by capit2lintion grants
awarded to the State pursuant to the federal Clean Water Act, as amended, for the purpose
of establishing and maintaining a permanent perpetual fund for the construction, acquisition
and improvement of wastewater treatment facilities.

“Government Obligations” means direct obligations of, or obligations the

timely payment ofthe principal of and interest on which is guaranteed by. the United States

of America, including (1) such obligations which have been stripped fromtheir unmatured
interest coupons, intatst.coupons stripped from such obligations and receipts or certificates

evidencing payments from such obligations or interest coupons stripped from such

obligations, (ii) evidences of ownership of a proportionate interest in specified direct

obligations of, or specified obligations which are unconditionally and fully guaranteed by,
the United States of America, which obligations are held by a bank or mast company

orpanind and existing under the lawsof the United States of America or any state thereof

in the capacity of custodian and (iii) obligations, the sole source of the payment of the

principal of and interest on which are obligations of the nature of those described in clause

(i), which are irrevocably pledged for such purposes.

“Gross Revenues” shall mean the aggregate gross operating and non-operating
revenues of the System determined in accordance with generally accepted accounting
principles, after deduction ofprompt payment discount, if any, and reasonable provision for

uncoliectible accounts; provided that “Gross Revenues” does not include any gains from the

sale or other disposition of, or from any increase in the value of, capital assets (including
Q~inJthed Investments, as hereinafter defined) or any Tap Fees, as hereinafter defined, and

for the famishing by the Issuer of miscellaneous services.

“Independent Accountants” shall mean any certified public accountant or firm
of certified public accountants which shall be retained by the Issuer as independent
accountants for the System or for any other purpose except keeping the accounts of the

System in the nominal operation of its business and affairs.

“Infrastructure Council” means the West Virginia Infrastructure and Jobs

Development Council or any successor thereto.

“Infrastructure Council Act” means Chapter 31, Article lSA of the Code of

West Virginia, 1931, as amended, and in effect on the date of the enactment of this
Resolution.

“Issuer” or “District” means Lubeck Public Service District, a public
corporation and political subdivision of the State.

“Loan Agreement” or “Loan Agreements” shall mean, as appropriate, (a) the

Water Pollution Control Revolving Fund Loan Agreement by and among the Authority, the

DEP and the Issuer providing for the purchase of the Series 1999 A Bonds from the Issuer
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by the Authority; (b) the loan agreement to be entered into between the Authority and the

Issuer providing for the purchase of the Series 1999 B Bonds from the Issuer by the

Authority; and/or (c) the loan agreement to be entered into between the Authority and the

Issuer providing for the purchase ofthe Series 1999 Bond Anticipation Notes from the Issuer

by the Authority.

“Net Revenues” shall mean the balance ofthe Gross Revenues remaining after

deduction of Operating Expenses, as hereafter defined.

“Notes” or “Series 1999 Notes” shall mean the $16,550,000 in aggregate
principal amount ofthe Issuer’s Series 1999 Bond Anticipation Notes, to be issued for the

purpose of paying a portion of the Costs of the acquisition and construction of the Project
and for such other purposes permitted hereby and authorized by a resolution supplemental
hereto.

“Notes Registrar shall mean the bank or other entity to be designated as such

in the Supplemental Resolution and its successors and assigns for the purpose of

authentication and registration of the Notes.

“Operating Expenses” shall mean the reasonable, proper and necessary costs

of repair, maintenance and operation of the System and includes, without limiting the

generality of the foregoing, administrative, engineering, legal, auditing and insurance

expenses (other than those capitalized as part of the Costs); fees and expenses of the

Authority, DEP, the Infrastructure Council, fiscal agents, the Bond Registrar, the Notes

Registrar and the Paying Agent (other than those capitalized as past of the Costs); payments
to pension or retirement hinds; 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 picwium, if any, or interest on the Bonds; charges for depreciation, losses

from the sale or other disposition of; or from any decrease in the value of;, capital assets; and

amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Original Bonds” or “~onds originally authorized hereby” or similar phrases
shall mean the $9,950,000 in aggregate principal amount of the Issuer’s Sewerage System
Revenue Bonds, Series 1999 Aand Series 1999 B, to be issued for the purpose of paying a

portion of the Costs of the acquisition and construction of the Project and for such other

purposes permitted hereby and authorized by a resolution supplemental hereto.

“Outstanding” when used with reference to Bonds or Notes, as of any

particular date, describes all such Bonds or Notes theretofore and thereupon having been

authenticated and delivered except (i) any such Bond or Note canceled by the appropriate
Registrar, at or prior to said date; (ii) any such Bond or Note for the payment of which

moneys, equal to its principal amount with interest to the date of maturity of any such Bond

or Note, shall be in mist hereunder and set aside for such payment (whether upon or prior
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to maturity); (iii) any such Bond or Note deemed to have been paid as provided in Article

X hereof; and (iv) for purposes of consents or other action by a specified percentage of

Bondholders or Noteholders, any such Bond or Note registered to the Issuer.

“Parity Bonds” shall mean additional Bonds issued under the provisions and

within the limitations prescribed by Section 7.08 hereof, payable from Net Revenues on a

parity with the Original Bonds.

“Paying Agent” shall mean the West Virginia Mwücipal Bond Commission or

such other intity or authority as maybe designated as a paying agent by the Issuer and the

Supplemental Resolution with the written consent of the Authority and the DEP.

“Prior Obligations” shall mean the Issuer’s 1992 Sewer Revenue Bonds in the

approximate outstanding principal amount of $75,193.43; the outstanding Step 1 Design Loan

of the Parkersburg Sanitary Board in the approximate outstanding principal amount of

$10,544.41; and the Step II Design Loan of the issuer in the approximate outstanding
principal amount of $178,981.65

“Program” shall mean the wastewater ireannent facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by the DEP.

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

hereto as Exhibit A and incorporated herein by reference.

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

“PSC Order” means the Recommended Decision of the PSC in Case No. 98-

0009-W-CN, which was entered by an Administrative Law Judge of the PSC on July 31,
1998, and which became the Final Order of the PSC on August 11, 1998, granting the Issuer

a Certificate of Convenience and Necessity to construct the Project and approving the

financing thereof.

“Qualified Investments” shall mean and include any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of their

unmatured interest coupons, interest coupons snipped from Government Obligations, and

receipts or certificates evidencing payments from Government Obligations or interest

coupons snipped from Government Obligations;
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(c) Bonds, debentures, notes or other evidences of indebtedness

issued by any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit

Banks; Federal Home Loan Bank System Export-Import Bank of the United States; Federal

Land Banks; Govemmait National Mortgage Association; the Tennessee Valley Authority;
or the Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other

similar obligation issued by the Federal National Mortgage Association to the extent such

obligation is guaranteed by the Go’~tw~ent National Mortgage Association or issued by any
other federal agency and backed by the hill faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time certificates
of deposit, time deposits a other similar banking arrangements) which, to the extent not

insured by the Federal Deposit Insurance Corporation (‘PDIC”), shall be secured by a pledge
ofGovernment 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;

(1) Money market funds or similar funds whose only assets are

investments of the type described in paragraphs (a) through (e) above;

(g) Repurchase agreements, hilly secured by investments of the types
described in paragraphs (a) through (e), above, with banks a national banking associations
which are members of FDIC or with government bond dealers recognized as primary dealers

by the Federal Reserve Bank of New York, provided that said investments securing said

repurchase agreements either must mature as nearly as practicable coincident with the

maturity of said repurchase agreements or must be replaced or increased so that the market

value thereof is always at least equal to the principal amount of said repurchase agreements,
and provided further that the owner of such repurchase agreement shall have a prior
perfected security interest in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of all claims by third parties;

(Ii) The “consolidated fund” (or any distinct portion thereof)
managed by the West Virginia Investment Management Board pursuant to Article 6, Chapter
12 of the Code of West Virginia, 1931, as amended; and

(i) Obligations of states or political subdivisions or agencies thereof~
the interest on which is exempt from federal income taxation, and which are rated at least

“A0 by Moody’s Investor Service, Inc., or Standard and Poor’s Corporation.

“Regisira? shall mean, as appropriate, the Bond Registrar, the Notes Registrar
or both.

“Regulations” shall mean the regulations promulgated under the Code.
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“Renewal and Replacement Fund~ shall mean the fund created by Section

5.O1(2)hereot

“Reserve Accounts” shall mean the Reserve Accounts created by Section

5.02(lXa) hereof; and when preceded by a designated series of Bonds, shall mean the

individual Reserve Account created for such series of Bonds.

“Reserve Requirement” shall mean, with respect to a designated series of

Original Bonds and as of any date of calculation, the inaximwn amount of principal and

test, if any, which will become due on such series ofthe Bonds in the then cwnnt or any

succeeding Fiscal Year.

“Resolution” means this resolution, as from time to time amended or

supplemented.

“Revenue Fund” shall mean the fluid created by or conlinuted in

Section 5.01(1) hereof.

“Sfl Administrative Fee” shall mean any administrative fee required to be

paid pursuant to the Loan Agreement

“SRF Act” shall mean Chapter 22C, Article 2 of the Code of West Virginia,
1931, as amended, and in effect on the date of the enactment of this Resolution.

“SRF Loan Agreement” shall mean the Loan Agreement for the Series 1999

A Bonds.

“SRF Regulations” shall mean the regulations set forth in Title 47, Series 31

of the West Virginia Code of State Regulations.

“Secretary” means the Secretary of the Board of the Issuer.

“Series 1999 Bond Anticipation Notes Payment Fund” shall mean the fluid

established by Section 4.09 hereof and created in Section 5.02(3) hereof on account of the

Notes.

“Series 1999 A Bonds” or “Series A Bonds” shall mean the $7,950,000 in

aggregate principal amount of Sewerage System Revenue Bonds, Series 1999 A, to be

purchased by the Authority on behalf of the Fund.
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“Series 1999 B Bonds” or “Series B Bonds” shall mean the $2,000,000 in

aggregate principal amount of Sewerage System Revenue Bonds, Series 1999 B, to be

purchased by the Authority on behalf of the lnfrastucture Council.

“Series 1999 Notes Loan Agreement” shall mean the loan agreement between
the Authority and the Issuer with respect to the Series 1999 Notes.

“Sinking Funds” shall mean the Sinking Funds created by Section 5.02 hereof,
and when preceded by a designated series of Bonds, shall mean the individual Sinking Fund
created for such series of Bonds.

“State” shall mean the State of West Virginia.

“Supplemental Resolution” shall mean any resolution or order of the Issuer

supplementing or amending this Resolution and~ when preceded by the article “the,” refers

specifically to the supplemental resolutions authorizing the sale of the Original Bonds;
provided that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Original Bonds and not so included may be included in

another Supplemental Resolution.

“Surplus Revenues” shall mean the net revenues not required by this

Resolution to be set aside and held for the payment of or security for the Bonds, including
the reserve accounts and the Renewal and Replacement Fund.

“System” shall mean the existing wastewater collection and Ireatinent system,
both within and without said Issuer, and shall include any extensions, additions, betterments
and improvements thereto.

Words importing singular nwnber shall include the plural number in each case

and vice versa, and words importing persons shall include finns and corporations. Words

importing the masculine gender include all other genders.

Additional terms and phrases are defmed in this Resolution as they are used.

Accounting terms not specifically defined herein shall be given meaning in accordance with

general accepted accounting principles.

The terms “herein”, “hereunder”, “hereby”, “hereto”, “hereof’ and any similar

terms refer to this Resolution; and the term “hereafter” means after the date of the 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 1.03. Resolution Constitutes Contract In consideration of the

acceptance of the Original Bonds and Notes and any other bonds or notes authorized to be
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issued hereunder by those who shall own the same from time to time, this Resolution shall

be deemed to be and shall constitute a contact between the Issuer and such Bondholders and

Noteholders, and the covenants and agreements herein set forth to be performed by said

Issuer shall be for the equal benefit protection and security of the legal owners of any and

all of such Bonds and Notes, all of which shall be of equal rank and without preference,
priority or distinction between any one Bond or Note and any other Bond or Note by reason

of priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04. findings. It is hereby found, determined and declared as

follows:

A. The Issuer is a public corporalion and political subdivision of the State

in Wood County of said State. The Issuer now owns and operates a public wastewater

collection and treatment system furnishing service to residences, premises and businesses

residing or located within the territory of the Issuer. However, the Issuer has experienced
uwnerous environmental problems in connection with the operation of the various package
wastewater.treatrnent plants within its territory, most of which are in poor condition and in

need of repair. In addition, many residences within the service tethtomy of the Issuer are

served only by private septic systems, many ofwhich are not working well. The deficiencies

in the package plants and private septic systems described above are causing extreme

enviromnental damage and serious health concerns.

B. It is deemed necessary and desirable for the health, welfare and safety
ofthe inhabitants of the Issuer that there be acquired and constructed the Project, generally
consisting of the acquisition and construction of approximately forty miles of sanitary sewer
collection lines and appurtances and a 1.5 million gallon per day wastewater treatment plant
at an estimated cost of $26,500,000, in accordance with the plans and specifications prepared
by the Consulting Engineers, which plans and specifications have been approved by DEP and

are on file with the Issuer. The Project is generally described in Exhibit A attached hereto

and incorporated by reference herein. The Project has an estimated useful life in excess of

forty years.

C. The Issuer derives Net Revenues from the System. The Net Revenues

are currently encumbered by two outstanding obligations. These obligations include the

Issuer’s 1992 Sewer Revenue Bonds in the approximate outstanding principal amount of

$75,193.43; the outstanding Step I Design Loan of the Parkersburg Sanitary Board in the

approximate outstanding principal amount of $10,544.41; and the Step II Design Loan of the

Issuer in the approximate outstanding principal amount of $178,981.65 (collectively, the

“Prior Obligations”). The Issuer deems it advisable and hereby authorizes the payment in

full of the outstanding principal and interest, if any, of the Prior Obligations from the

proceeds of the Series 1999 B Bonds. Other than the Prior Obligations, the Net Revenues

of the System are not encumbered in any manner.

D. The Issuer intends to permanently finance a portion of the costs of

acquisition and construction of the Project and to pay in full the Prior Obligations through
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the issuance of its revenue bonds to the Authority. The Issuer intends to temporarily finance

a portion of the costs of acquisition and construction of the Project through the issuance of

bond anticipation notes to the Authority.

B. The estimated revenues to be derived in each year after the enactment

of this Resolution from the operation of the System will be sufficient to pay all the costs of
the operation andrnaintenance of said System, the principal of and interest on each series of

Original Bonds of the Issuer and all sinking find and other payments provided for in this

Resolution.

F. It is deemed necessary for the Issuer to issue its Original Bonds in the

aggregate principal amount of $9,950,000 to finance the costs of the acquisition and
construction of the Project herein described through the Program and the lthastrucrure

Council and to finance the payment in fill of the outstanding principal of and interesi if any,
on the Prior Obligations. It is also deemed necessary for the Issuer to issue its Notes in the

aggregate principal amount of not more than $16,550,000 to temporarily finance a portion
of the costs of acquisition and construction of the Project. Said costs shall be deemed to

include the cost of all property rights, easements and franchises deemed necessary or

convenient therefoç interest on the Original Bonds prior to and during construction or

acquisition and for six months after completion of construction of the Project, if any;
engineering, fiscal and legal expenses; expenses for estimates of cost and revenue; expenses
for plans, specifications and surveys; other expenses necessary or incident to determining the

feasibility or practicability of the enterprise; administrative expense, any fees or expenses
of the Authority, DEP and the Infrasinicture Council, commitment fees, discount, initial fees

for the service of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Original Bonds, and such other expenses as may be necessary
or incidental to the financing herein authorized, the construction or acquisition of the Project
and the placing of the same in operation, and the performance of the things herein required
or permitted, in connection with any thereof; provided that reimbursement to the Issuer for

any amounts expended by it for allowable costs prior to the issuance of the Original Bonds
or the repayment of the indebtedness incurred by the Issuer for such purposes shall be
deemed part of the Cost of the Project.

(1. The Inhastructure Council has approved the Project and has authorized
the Authority to purchase bonds of the Issuer to permanently finance a portion of the Costs
of the Project and to issue bond anticipation notes of the Issuer to temporarily finance a

portion ofthe Costs ofthe Project It is in the best interests of the Issuer that its Series 1999

A Bonds, Series 1999 B Bonds and Series 1999 Bond Anticipation Notes be sold to the

Authority pursuant to the terms and provisions of the respective Loan Agreements.

H. The Issuer has complied with all requirements of West Virginia law

relating to authorization of the construction, acquisition and operation of the Project and

issuance of the Original Bonds and Notes, or will have so complied prior to the issuance of

any thereof; including among other things, the obtaining of a Certificate of Convenience and

Necessity from the PSC by Final Order, the time for rehearing and appeal of which has

expired.
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ARTICLE II

AUTHORJZATION OF EXTENSIONS, ADDmONS,
BETFERMENTS AND IMPROVEMENTS TO SYSTEM

Section 2.01. Authorization of Extensiont Additions. Bettennents and

Jmpmy~nwina. There is hereby authorized the acquisition and construction oftheProject
in acàordance with plans and specifications prepared by the Consulting Engineers, approved
by DEP, the Infrastructure Council and the issuer, and on file in the office of the Board;
provided, however, that such plans and specifications, and the construction and acquisition
of the Project in accordance therewith, aze subject to the specific authorization by the Board

pursuant to a Supplemental Resolution.

Prior to issuing the Original Bonds for the acquisition and construction of the

Project, the Issuer must receive acceptable bids or enter into contracts for the acquisition and

construction ofthe Project, compatible with the financing plan submitted to the Program and

the Infrastructure Council.

Section 2.02. Authorization of Payment of Prior Obligations There is hereby
authorized the payment in full of the Prior Obligations from the proceeds of the issuance of

the Series 1999 B Bonds authorized hereunder.

This space intentionally left blank]
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ARTICLE ill

AUTHORIZATION, TERMS, EXECUTION

AND REGISTRATION OF BONDS

Section 3.01. Anthorization and Tenns of Original Bonds For the purposes
offunding the reseive accounts, paying costs of issuance, financing a portion of the costs of

the acquisition and construction of the Project not otherwise provided for, paying in full the

outstanding principal ofand interest, if any, on the Prior Obligations, or any One or more of

such items, there shall be issued the Original Bonds of the Issuer. The Original Bonds shall

be issued in two series, with the first series to be designated “Sewerage System Revenue

Bonds, Series 1999 A” and so on, in an aggregate principal amount of $9,950,000. Each

series of Original Bonds shall be dated as of the date of delivery thereof, shall bear such

interest, shall mature at such tintes, not exceeding forty (40) years after the date of issuance,
and in such amount or amounts as shall be set out in the respective Loan Agreements. The

Oziginial Bonds shall bear no interest The Series 1999 A Bonds shall be subject to the SRF

Administrative Fee. The repayment of principal on the Original Bonds shall be as set forth

on Schedule Y to the respective Loan Agreements. The Original Bonds shall contain such

other terms, provisions, conditions and limitations, all as provided by this Resolution and the

Loan Agreements and as the Board shall prescribe by a supplemental or amendatory
resolution hereto adopted in connection with the sale of such Original Bonds.

The Original Bonds shall be payable as to principal, at the principal office of
the Paying Agent, in any coin or cunency which, on the dates of payment of principal is

legal tender for the payment of public or private debts under the laws ofthe United States

of America.

Unless otherwise pro~ded in the Supplemental Resolution, the Original Bonds

shall be issued in the form of a single bond for each series, fully registered to the Authority,
with a record of advances and a payment record attached, representing the aggregate
principal amount, and shall mature in principal installments, all as provided in the Loan

Agreements and said Supplemental Resolution. Bonds shall be exchangeable at the option
and expense of the Bondholder for other fully registered Bonds in aggregate principal
amount equal to the amount of said Bonds then Outstandin& with principal installments or

maturities, as applicable, corresponding to the dates of payment of principal installments of

said Bonds; provided that the Authority shall not be obligated to pay any expenses of such

exchange.

Subsequent series of Bonds may be issued in filly registered form, in the

denomination of $5,000 or any integral multiple thereof all as determined by a Supplemental
Resolution. Said Bonds shall be dated as of the date specified in said Supplemental
Resolution.
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Section 3.02. Execution ofBonds Said Bonds shall be executed in the name

ofthe Issuer by the Chairman and attested by the Secretazy, and the seal of the Issuer shall

be affixed thereto or imprinted thereon. In case any one or more ofthe officers who shall

have signedor sealed anyofthe Bonds shall cease tobe such officer ofthe Issuerbefore the

Bonds so signed and sealed have been sold and delivered, such Bonds may nevertheless be

sold and delivered as herein provided and may be issued as if the person who signed or

sealed such Bonds had not ceased to hold such office. Any Bonds may be signed and sealed

on behalfofthe Issuer by such person as, at the actual time of the execution of such Bonds,
shall hold the proper office in the Issuer, although at the date of such Bonds such person may
not have held such office or may not have been so authorized.

Section 3.03. Authentication and Registration No Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Resolution unless

and until the Certificate of Authentication and Registration on such Bond, substantially in

the form set forth in Section 3.08, shall have been duly manually executed by the Bond

Registrar. Any such executed Certificate of Authentication and Registration upon any such

Bond shall be conclusive evidence that such Bond has been authenticated, registered and

delivered under this Resolution. The Certificate of Authentication and Registration on any
Bond shall be deemed to have been executed by the Bond Registrar if manually signed by
an authorized officer of the Bond Registrar, but it shall not be necessary that the same officer

sign the Ceitficate ofAuthentication and Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability. Transfer and Registration Subject to the

provisions for transfer of registration set forth below, the Bonds shall be, and have all of the

qualities and incidents of; negotiable insmaments under the Uniform Commercial Code of

the State ofWest Virginia, and each successive owner, in accepting any of said Bonds shall

be conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents ofnegotiable instniments under the Uniform Commercial Code of the State of

West Virginia, and each successive owner shall further be conclusively deemed to han

agreed that said Bonds shall be incontestable in the hands of a bona tUe holder for value in

the manner provided hereinafter in the form of said Bonds.

So long as any of the Bonds remain Outstanding, the Issuer, through the Bond

Registrar, shall keep and maintain books for the registration and transfer of the Bonds.

Bonds shall be transferable only upon the books of the Bond Registrar, by the

registered Owner thereof in person or by the Owner’s attorney duly authorized in writing,
upon surrender thereto together with a written instnunent of transfer satisfactory to the Bond

Registrar, duly executed by the registered Owner or the Ownefs duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring Bonds
is exercised, Bonds shall be delivered in accordance with the provisions of this Resolution.

All Bonds swrendered in any such exchanges or transfers shall forthwith be canceled by the

Bond Registrar. For every such exchange or transfer of Bonds, the Bond Registrar may
make a charge sufficient to reimburse it for any tax, fee or other governmental charge
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required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfeç and any other expenses of the Bond Registrar
incurred in connection therewith, which simi or swns shall be paid by the Issuer. The Bond

Registrarshallnotbc obligedtonialceanysuchexchange ornansferofBondsduringthe 15

days preceding an interest payment date on the Bonds, or, in the case of any proposed
redemption of Bonds, next preceding the date ofthe selection of Bonds to be redeemed.

Section 3.05. Bonds Mutilated. Destroyed. Stolen or Lost In case any Bond

shall b come mutilatedorbe desnyed, stolen orlost, the Issuermay, in its discretion, issue

and deliver a àew Bond in exchange md substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond

destroyed, stolen or lost, and upon the Ownefs furnishing the Issuer proof of ownership
thereofand satisfactoiy indenuiity and complying with such other reasonable regulations and

conditions as the Issuer may prescribe and paying such expenses as the Issuer may incur and

the Bond Registrar shall authenticate the new Bond. All Bonds so surrendered shall be

canceled by the Bond Registrar and held for the account of the Issuer. If such Bond shall

have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and, if such Bond be lost, stolen, or

destroyed, without surrender therefor.

Any such duplicate Bonds issued pursuant to this Section shall constitute

origjnai, additional contractual obligations on the part of the lssuet~, whether or not the lost;
stolen or destroyed Bonds be at any time found by anyone, and such duplicate Bonds shall

be entitled to equal and proportionate benefits and rights as to lien and source of security for

payment from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness ofthe lssun~ The Bonds shall not,

in any event, be or constitute an indebtedness of the Issuer within the meaning of any

constitutional or statutory provision or limitation, but shall be payable solely from the Net

Revenues derived from the operation of the System as herein provided. No Owner or

Owners of any of the Bonds shall ever have the right to compel the exercise of the taxing
power, if any, of the Issuer to pay the Bonds or any interest thereon.

Section 3.07. Bonds Secured by Pledge ofNet Revenues The payment of the

debt service of all the Original Bonds shall be secured forthwith equally and ratably with
each other by a first lien on the Net Revenues derived from the System. Such Net Revenues

in an amount sufficient to pay the principal of and interest, if any, on and other payments for

the Bonds and to make the payment into the sinking funds and the reserve accounts therein

and in the Renewal and Replacement Fund hereinafter established are hereby irrevocably
pledged to the payment of the principal ofand any interest on the Bonds as the same become

due.

Section 3.08. Form of Original Bonds The text of each series of Original
Bonds shall be of substantially the following tenor, with such omissions, insertions and
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vaiiations as may be necessaiy and desirable and authorized or permitted by this Resolution

or any subsequent resolution adopted prior to the issuance thereof.

This space intentionally left blank]
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FORM OF THE SERIES 1999 A BOND]

UNITED STATES OF AMERICA

STATE OF WEST VIRGiNIA

COUNTY OF WOOD

LUBECK PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM

REVENUE BONDS, SERIES 1999 A

(WEST VIRGINIA SRF PROGRAM)

No. AR-I $_____

1(140W ALL MEN BY THESE PRESENfl That LUBECK PUBLIC

SERVICE DISTRICT, a public corporation and political subdivision organized and existing
under the laws of the State of West Virginia, in Wood County of said State (the “Issue?’),
for value received, hereby promises to pay, solely from the special funds provided therefor,
as hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”),
or registered assigns, the sum of________________ (S 1, or such lesser amount

as is set forth on the Record of Advances attached hereto as Exhibit A and incorporated
herein by reference, in quarterly installments on the 1st day of March, the 1st day of June,
the lstdayofScptciuberandthe 1st day of December in each yearbeg~nning - 200.., as

set forth on the “Schedule of Debt Service” attached as Exhibit A hereto and incorporated
herein by reference, with interest on each installment at the rate per annum set forth on said

Exhibit A. The SRI Administrative Fee (as defined in the hereinafter described Bond

Resolution) shall also be payable quarterly on March 1, June 1, September 1 and December

I of each year, commencing
______

I, 20Q, as set forth on Exhibit B attached hereto.

This Bond shall bear no interest Principal installments of this Bond are

payable in any coin or cunency which, on the respective dates of payment of principal, 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 Paying Agent.

This Bond may be redéented prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and as otherwise provided
by the Loan Agreement dated December 29, 1998, among the Authority, the DEP and the

Issuer.

This Bond is issued to permanently finance a portion of the costs of the

acquisition and constnzction of certain extensions, additions, betterments and improvements
to the existing system ofthe Issuer (the “Project,” and together with any further extensions,
additions, benennents and improvements thereto, the “System”) and to pay certain costs of

issuance hereof and related costs. This Bond is issued under the authority of and in full

compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the
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“Act”), a Resolution duly enacted by the Issuer on the
—

day of
~ 1999, and a

Supplemental Resolution adopted by the Issuer on the
—

day of
________,

1999

(collectively, the “Resolution”), and is subject to all the tenns and conditions thereof. The

Resolution provides for the issuance of additional bonds under certain conditions, and such

bonds would be entitled to be paid and secured equally and ratably from and by the funds

and revenues and other security provided for the Bonds under the Resolution.

THIS BOND RANKS EQUALLY AS TO LIEN AND SECURITY WITH

THE ISSUER’S SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 B (THE
“PARITY BONDS”).

This Bond is payable only from and secured by a pledge of a first lien on the

Net Revenues, on a parity with the lien of the Parity Bonds, to be derived from the operation
ofthe System, moneys in the Series 1999 A Reserve Account created under the Resolution

and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the

principal of and interest on all bonds which may be issued pursuant to the Act and which

shall be set aside as a special fluid hereby pledged for such purpose. This Bond does not

constitute a corporate indebtedness of the Issuer within the meaning of any constitutional or

statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the

interest thereon except from said special fund provided from the Net Revenues, the moneys
in the Reserve Account and unexpended Bond proceeds. Pursuant to the Resolution, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and

charges for the use of the System and the services rendered thereby, which shall be sufficient

to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the amount required to pay the

maximum amount due in any ensuing fiscal year of principal of and interest on all

obligations on a parity with the Bonds, payable from such revenues, provided however, that

so long as there exists in the Series 1999 A Reserve Account an amount equal to the

maxiniwn amount of principal andinterest which will become due on the Bonds and any
bonds on a parity therewith in any succeeding fiscal year, respectively, an amount equal to

the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain fluther covenants with the registered owners of the Bonds, for the terms of

which, reference is made to the Resolution. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Resolution, to which reference is here made for a

detailed description thereof.

This Bond is transferable, as provided in the Resolution, only upon the books

of_________________ ~,West Virginia, (the “Registrar’), kept for that

purpose at the office of the Registrar, by the registered owner or its attorney duly authorized

in writing, upon the surrender of this Bond together, with a written instunnent of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.
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This Bond, under the provision ofthe Act is, and has provided all the qualities
and incidents of; a negotiable instnnnent under the Uniform Commercial Code of the State

ofWest Virginip

All money receiveè from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law, shall be

applied solely to the payment ofthe Costs ofthe Projedt described in the Resolution or to the

appurtenant sinking fund, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the owner of this Bond.

IT IS HEREBY CERTLtthD, RECITED AND DECLARED that all acts~
conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all

other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or

statutes of the State of West Virginia and that a sufficient amount of the revenues of the

System has been pledged to and will be set aside into said special fund by the Issuer for the

prompt payment of the principal of and interest on this Bond.

All provisions of the Resolution and the statutes under which this Bond is

issued shall be deemed to be a pan ofthe contact evidenced by this Bond, to the same extent

as if written (lilly herein.

Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has

caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed

or iznpñnted bacon and attested by its Secretary, and has caused this Bond to be dated the

_dayof ~,1999.

SEAL]
Chairman

ATfEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Original Bonds described in the within.mentioned

Resolution and has been duly registered in the name ofthe registered owner set forth above.

By_______________
Its Authorized Officer

Dated:
____________________
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EXHIBIT A

RECORD OF ADVANCES

Amount Date Amount Date

(1)$
(2)$
(3)5
(4) $

(5) $

(7)$
(8) S

(9) $

(10)$
(II)$ .

(6) $ (12)$

TotalS
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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Form of Assignnient~

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

the within Bond anddoes hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books kept for registration of the within Bond of

the said Issuer, with 1W! power of substitution in the premises.

Dated:
____

In the presence of:
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FORM OF THE SERIES 1999 B BOND]

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

COUNTY OF WOOD

LUBECK PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM

REVENUE BONDS, SERIES 1999 B

(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-i

KNOW ALL MEN BY THESE PRESENTS: That LUBECK PUBLIC

SERVICE DISTRICT, a public corporation and political subdivision organized and existing
under the laws of the State of West Virginia, in Wood County of said State (the “Issue?),
for value received, hereby promises to pay, solely from the special funds provided therefor,
as hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”),
on behalf of the West Virginia Infrastructure and Jobs Development Council, or registered
assigns, the sum of_______________ (S 1, or such lesser amount as is set forth

on the Record of Advances attached hereto as Exhibit A and incorporated herein by
reference; in quarterly installments on the 1st day of March, the 1st day of June, the 1st day
of September and the 1st day of December in each year beginning .200. as set forth on
the “Schedule of Debt Service” attached as Exhibit B hereto and incorporated herein by
reference, with interest on each installment at the rate per annum set forth on said Exhibit

B.

This bond shaft bear no interest. Principal installments of this Bond are

payable in any coin or cwrency which, on the respective dates of payment of principal, 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 Paying Agent.

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and as otherwise provided
by the Loan Agreement dated

- 1999, between the Authority and the Issuer.

This Bond is issued to permanently fmance a portion of the costs of the

acquisition and construction of certain extensions, additions, betterments and improvements
to the existing system of the Issuer (the “Project,” and together with any further extensions,
additions, betterments and improvements thereto, the “System”), to pay in full the

outstanding principal of and interest, if any, on the Prior Obligations (as defined in the

hereinafter dthned Resolution) and to pay certain costs of issuance hereof and related costs.

This Bond is issued under the authority of and in full compliance with the Constitution and

statutes ofthe State of West Virginia, including particularly Chapter 16, Article 13A of the
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West Virginia Code of 1931, as amended (the “Mfl a Resolution duly enacted by the Issuer

on the
—

day of
,
1999, and a Supplemental Resolution adopted by the Issuer

on the
—

day of
.
1999 (collectively called the “Resolution”), and is subject to

all the terms and conditions thereot The Resolution provides for the issuance of additionai

bonds under certain conditions, and such bonds would be entitled tote paid and secured

equally and ratably from and by the funds and revenues and other security provided for the

Bonds under the Resolution.

THIS BOND RANKS EQUALLY AS TO LIEN AND SECURiTY WITH

THE ISSUER’S SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A (THE
“PARITY BONDS”).

This Bond is payable only from and secured by a pledge of a first lien on the

Net Revenues, on a parity with the lien of the Parity Bonds, to be derived from the operation
of the System, moneys in the Series 1999 B ReserveAccount created under the Resolution

and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the

principal of and interest on all bonds which may be issued pursuant to the Act and which

shall be set aside as a special fund hereby pledged for such purpose. This Bond does not

constitute a corporate indebtedness of the Issuer within the meaning of any constitutional or

statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the

interest thereon except from said special fund provided from the Net Revenues, the moneys
in the Reserve Account and unexpended Bond proceeds. Pursuant to the Resolution, the

Issuer has covenanted and agreed to establish and maintain just and equitable rates and

charges for the use of the System and the services rendered thereby, which shall be sufficient

to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the amount required to pay the

maximum amount due in any ensuing fiscal year of principal of and interest on all

obligations on a parity with the Bonds, payable from such revenues, provided however, that

so long as there exists in the Series 1999 B Reserve Account an amount equal to the

niaxirnwn amount of principal and interest which will become due on the Bonds and any
bonds on a parity therewith in any succeeding fiscal year, respectively, an amount equal to

the requirement therefor, such percentage may be reduced to 1 lO%. The Issuer has entered

into certain further covenants with the registered owners of the Bonds, for the terms of

which, reference is made to the Resolution. Remedies provided the registered owners of the

Bonds are exclusively as provided in the Resolution, to which reference is here made for a

detailed description thereof.

This Bond is transferable, as provided in the Resolution, only upon the books

of
— ______________,

West Virginia, (the “Registrar”), kept
for that purpose at the office of the Registrar, by the registered owner or its attorney duly
authorized in writing, upon the surrender of this Bond together, with a written instrument of

transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney
duly authorized in writing.
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This Bond, under the provision ofthe Act is, and has provided all the qualities
and incidents of, a negotiable instnzment under the Uniform Commercial Code of the State

of West Virginia.

All money received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminaty expenses as provided by law, shall be

applied solely to the payment ofthe Costs ofthe Project descnlxd in the Resolution or to the

appurtenant sinking fund, and there shall be and hereby is created and granted a lien upon
such moneys, until so applied, in favor of the owner of this Bond.

IT IS HEREBY. CERTIFIED, REQ i tD AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all

other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or

statutes of the State of West Virginia and that a sufficient amount of the revenues of the

System has been pledged to and will be set aside into said special fhnd by the Issuer for the

prompt payment of the principal of and interest on this Bond.

All provisions of the Resolution and the statutes under which this Bond is

issued shall be deemed to be a pan of the contact evidenced by this Bond, to the same extent

as if written fully herein.

(Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, LUBECK PUBLIC ~ER~ICE DISTRICT has

causedthisBondtobesignedbyitsChainnananditscozporawsealtObehercuntoaffixed
or imprinted hereon and attested by its Secretaiy, and has caused this Bond to be dated the

_dayof ,1999.

SEAL]
Chinnan

AflEST:

Secretary
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QgRTIFICATEI)F AUTNENTICA11ON AND REGISTRATION

This Bond is one of the Original Bonds described in the within-mentioned

Resolution and has been duly registered in the name of the registered owner set forth above.

By________
Its Authorized Officer

Dated:
__________________
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EXHIBIT A

RECORD OF ADVANCES

Amount Date Amount Date

(1) S (7)5
(2) 5 (8)5 .

(3) 5 (9) $

(4) 5 (10)5
(5) S.

. (11)$ .

(6) S (12)5

Total S
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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Form of Assignment]

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

the within Bond and does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books kept for registration of the within Bond of

the said Issuet with full power of substitution in the premises.

Dated:
____

In the presence of:
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Section 3.09. Sale of Original Bonds: Ratification and Execution of Loan

Agreements The Original Bonds shall be sold to the Authority, pursuant to the tenns and

conditions of the respective Loan Agreements. As a ratification of the resolution or

resolutions of the Board authorizing execution of the Loan Agreements, the Chairman is

specifically authorized and directed to execute the Loan Agreements and the Secretary is

directed to affix the Seal of the lssuer~ attest the same and deliver the Loan Agreements to

the Authority. The Loan Agreement are specifically incorporated into this Resolution.

Section 3.10. Certificate ofConsulting.Engineers Prior to the issuance of the

Original Bonds, the Issuer must obtain the ceniflcate of the Consulting Engineers, in the

form attached to the SRF Loan Agreement to the effect that the Project has been designed
as provided in the Program application and will be constructed in accordance with the

approved plans, specifications and design as submitted to the DEP and the Authority, as the

case may be, that the Project will be adequate for the purposes for which it was designed,
and the funding plan as submitted to the DEP and the Authority is sufficient topsy the costs

of the acquisition and construction of the Project Prior to the issuance of the Original
Bonds, the Issuer will provide to the Infrastructure Council such certificates of the

Consulting Engineers as the Infrastructure Council shall require.

Section 3.11. Amended Schedule A Filing Within 60 days following the

Completion Date, the Issuer will file with the Authority its schedule, in substantially the form

of “Amended Schedule A” to the SRF Loan Agreement, setting forth the actual costs of the

Project and sources of funds used therefor.

This space intentionally left blankj
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ARTICLE W

AUTHORIZATION, TERMS, EXECUTION

AND REGISTRATION OF BOND ANTICIPATION NOTES

Section 4.01. Authorization and TennsofNotes In order to pay certain Costs

ofthe Project pending receipt of proceeds from the issuance of additional sewerage system
revenue bonds for the System or proceeds of additional grants (other than Infrastructure

Council grants) recóived for the System, there shall be issued the Notes of the Issuer. The

Notes shall be issued in one series, designated “Bond Anticipation Notes, Series 1999,” in
•

the aggregate principal amount of $16,550,000, and numbered K-i. The Notes shall be dated

as ofthe date of delivery thereof; shall mature at such time and in such amount or amounts

as shall be set fofth in the Series 1999 Notes Loan Agreement and the Supplemental
Resolution. The Notes shall bear no interest The repayment of principal on the Notes shall

be as set forth on Schedule Y to the Series 1999 Notes Loan Agreement and the

Supplemental Resolution. The Notes shall contain such other tenns, provisions, conditions

and limitations, all as provided by this Resolution and the Series 1999 Notes Loan

Agreement and as the Board may prescribe by a supplementary or amendatoiy resolution

hereto in connection with the sale of the Notes.

The Notes shall be payable as to principal at the principal office of the Paying
Agent, in any coin or currency which, on the date of payment of principal is legal tender for

the payment of public and private debts under the laws of the United States of America.

Unless otherwise provided in the Supplemental Resolution, the Notes shall be

issued in the form of a single note, fully registered to the Authority, with a record of

advances attached, all as provided in the Series 1999 Note Loan Agreement and said

Supplemental Resolution. The Notes shall be exchangeable at the option and expense of the

Bondholder for other fully registered Notes in aggregate principal amount equal to the

amount of said Notes then Outstanding, with a maturity corresponding to the dates of

maturity of the Notes; provided that the Authority shall not be obligated to pay any expenses
of such exchange.

Section 4.02. Execution of Notes The Notes shall be executed in the name

ofthe Issuer by the Chairman and attested by the Secretary, and the seal of the Issuer shall

be affixed thereto or imprinted thereon. In case any one or more of the officers who shall

have signed or sealed the Notes shall cease to be such officer of the Issuer before the Notes

so signed and sealed have been sold and 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. The Notes may be signed and sealed on behalf of

the Issuer by such person as, at the actual time of the execution of the Notes, shall hold the

proper office in the Issuer, although at the date of the Notes such person may not have held

such office or may not have been so authorized.
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Section 4.03. Authentication and Registration No Note shall be valid or

obligatoty for any purpose or entitled to any security or benefit under this Resolution unless

and until the Certificate ofAuthentication and Registration on such Note, substantially in the

form set forth in Section 4.08, shall have been duly manually executed by the Notes

Registrar. Any such executed Certificate of Authentication and Registration upon any such

Note shall be conclusive evidence that such Note has been authenticated, registered and

delivered wider this Resolution. The Certificate of Authentication and Registration on any
Bond shall be deemed to have been executed by the Notes Registrar ifmanually signed by
an authorized ?~‘~ of the Notes Registrar.

Section 4.04. Negotiability. Transfer and Registration Subject to the

provisions for transfer ofregistration set forth below, the Notes shall be, and have all of the

qualities and incidents of, negotiable instruments under the Uniform Conunercial Code of

the State of West Virginia, and each successive owner~, in accepting any of said Notes shall

be conclusively deemed to have agreed that such Notes shall be and have all of the. qualities
and incidents ofnegotiable instruments under the Uniform Commercial Code of the State of

West Virginia, and each successive owner shall further be conclusively deemed to have

agreed that said Notes shall be incontestable in the hands of a knan fidt holder for value in

the manner provided hereinafter in the form of said Notes.

So long as the Notes remain Outstanding, the Issuer, through the Notes

Registrar, shall keep and maintain books for the registration and transfer of the Notes.

The Notes shall be transferable only upon the books of the Notes Registrar, by
the registered Owner thereof in person or by the Owner’s attorney duly authorized in writing,
upon surrender thereto together with a written instrument oftransfer satisfactory to the Notes

Registrar, duly executed by the registered Owner or the Owner’s duly authorized attorney.

In all cases in which the privilege of exchanging the Notes or transferring the

Notes is exercised, the Notes shall be delivered in accordance with the provisions of this

Resolution. All Notes surrendered in any such exchanges or transfers shall forthwith be

canceled by the Notes Registrar. For evely such exchange or transfer of Bonds, the Notes

Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Note upon each exchange or transfer, and any other expenses of the Notes

Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.

Section 4.05. Notet Mutilated~ Destroycil. Stokn or Log. 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 Note, or in lieu of and substitution for the Note

destroyed, stolen or lost, and upon the Owner’s furnishing the Issuer proof of ownership
theztofand satisfactory indemnity and complying with such other reasonable regulations and

conditions as the Issuer may prescribe and paying such expenses as the Issuer may incur and

the Notes Registrar shall authenticate the new Note. All Notes so surrendered shall be
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canceled by the Notes 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 suirender therefor.

Any such duplicate Notes issued pursuant to this Section shall constitute

original, additional contractual obligations on the part of the Issuer, whether or not the lost,
stolen or destroyed Notes be at any time found by anyone, and such duplicate Notes shall be

entitled to equal and proportionate benefits and rights as to lien and source of security for

payment Notes with any other Notes issued hereunder.

Section 4.06. Notes are Special Obligations The Notes shall be special
obligations ofthe Issuer payable as to principal and interest; if any, solely from proceeds of

any additional sewerage system revenue bonds or refunding revenue bonds of the Issuer

which may be issued for the Project, any additional grants (other than Infrastnzcture Council

grants) which the Issuer may receive for the Project and any additional bond anticipation
notes which the Issuer may issue from time to time upon maturity of the Notes. g on the

fortieth anniversaiy of the date of issuance of the Notes, the Issuer has not (1) issued any
additional sewerage system revenue bonds, refunding revenue bonds, or bond anticipation
notes pursuant to the terms of this Resolution or (ii) received any additional grants (other
than Infrasinxcture Council grants) for the Project; then the Infrastructure Council shall

instruct the Authority to convert the outstanding principal amount of the Note or Notes then

Outstanding to a grant and to cancel the Note or Notes then Outstanding; provided, that in

no event shall an amount of the principal amount of the Notes greater than $8,600,000 be

converted to a grant.

The Notes do not and shall not constitute an indebtedness of the Issuer within

the meaning ofany constitutional or statuwiy provisions. The general funds of the Issuer are

not liable, and neither the fill faith and credit nor the taxing power, if any, of the Issuer is

pledged for the payment of the Notes. The Holder 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 may be set forth in the

Supplemental Resolution.

Section 4.07. Covenants ofResoluboit Applicable to Notes All covenants and
restrictions contained in the Resolution, where appropriate and to the extent required by the
Infrastructure Council, the Authority or the Series 1999 Notes Loan Agreement, are

recognized and agreed by the Issuer to be applicable to the Notes.

Section 4.08. Form of Notes The text ofthe Notes shall be of substantially the

following tenor, with such omissions, insertions and variations as may be necessary and

desirable and authorized or permitted by this Resolution or any subsequent resolution

adopted prior to the issuance thereof.
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FORM OF THE BOND ANTICIPATION NOTE, SERIES 1999]

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

COUNTY OF WOOD

LUBECK PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM

BOND ANTICIPATION NOTE, SERIES 1999

(WEST VIRGINIA INFRASTRUCTURE FUND)

No.R-l $_____

KNOW ALL MEN BY ThESE PRESENTS: That LUBECK PUBLIC

SERVICE DISTRICT, a public corporation and political subdivision orgnnind and existing
under the laws of the State of West Virginia, in Wood County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the special funds provided therefor,
as hereinafter set forth, to the West Virginia Water Development Authority (the “Authority”)
on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Infrastructure Council”), or registered assigns, the principal sum of_______________
(S ), or such lesser amount as shall have been advanced hereunder and not

previously repaid, as set forth on the Record of Advances attached hereto as Exhibit A and

incorporated herein by reference, in annual installments of One Hundred Dollars ($100) on

the 1st day of of each year beginning -,
20, with the entire outstanding

principal sum payable in fWl on.the
.
day of

~
200. Notwithstanding the

foregoIng, if the Program (as defined in the hereinafter4efined Resolution) is amended prior
to the maturity date of the Notes to permit the Authority and the DEP to authorize and make

loans under the Program for terms in excess of twenty years, the Authority, acting on behalf

of the Infrastructure Council and upon pro~iding reasonable written notice to the Issuer, may
declare all or any portion of the outstanding principal amount of the Notes to be due and

payable prior to maturity.

This Note shall bear no interest. The principal of this Note is payable in any
coin or currency which on the date of payment thereof is legal tender for the payment of

public and private debts under the laws of the United States of America, at the office of the

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 under the terms and

conditions prescribed by, and otherwise in compliance with, the Loan Agreement dated
—

1999, between the Issuer and the Authority, on behalf of the Infrastructure Council.
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This Note is issued to temporarily finance a portion of the costs of the

acquisition and construction of certain extensions, additions, betterments and improvements
to the existing system ofthe Issuer (the “Project,” and together with any further extensions,
additions, betterments and improvements thereto, the~y~”) and to pay certain costs of

issuance hereof and related costs. This Note is issued under the authority of and in hill

compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the
“Act”), a Resolution duly enacted by the Issuer on the

—

day of
, 1999, and a

Supplemental Resolution adopted by the Issuer on the day of
________,

1999

(collectively called the “Resolution”), and is subject to all the terms and conditions thereof.

This Note is payable solely from proceeds of any additional sewerage system
revenue bonds or rthnding revenue bonds ofthe Issuer which may be issued for the Project,
any additional grants (other than Infrastructure Council grants) which the Issuer may receive

for the Project and any additional bond anticipation notes which the Issuer may issue upon.
maturity of the Note. Money from these sources shall be deposited in the Series 1999 Notes

Payment Fund established under the Resolution for the prompt payment of the principal of

this Note. g on the fonieth anniversary of the date of issuance of the Notes, the Issuer has

not (i) issued any additional sewerage system revenue bonds, refunding revenue bonds, or

bond anticipation notes pursuant to the terms ofthe Resolution or (ii) received any additional

grants (other than Infrastructure Council grants) for the Project, then the Infrastrticture
Council shall instruct the Authority to conyen the outstanding principal amount of the Note

or Notes then Outstanding to a grant and to cancel the Note or Notes then Outstanding;
provided, that in no event shall an amount of the principal amount of the Notes greater than

$8,600,000 be converted to a grant.

This Note does not constitute a corporate indebtedness of the Issuer within the

meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be

obligated to pay the same or the interest thereon exccpt from the sources set forth above.

Pursuant to the Resolution, the Issuer has entered into certain covenants with the Authority,
acting on behalf of the Infrastructure Council, for the terms of which reference is made to

the Resolution.

This Note is transferable, as provided in the Resolution, only upon the books

of
- ___________,West Virginia, (the “Registrar”), kept

for that purpose at the office of the Registrar, by the registered owner or its attorney duly
authorized in writing, upon the swTender of this Note together; with a written instrument of

transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney
duly authorized in writing~

This Note, under the provision of the Act is, and has provided all the qualities
and incidents of; a negotiable instrument under the Uniform Commercial Code of the State

of West Virginia.
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All money received from the sale of this Noz after reimbursement and

repayment of all amounts advanced for preliminazy expenses as provided by law, shall be

applied solely to the payment of the Costs of the Project described in the Resolution, and

there shall be and hereby is created and granted a lien upon such moneys, until so applied,
in favor of the owner of this Note.

IT IS HEREBY CERTIFIUJ, RECIIEIJ AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the

issuance of this Note have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the wnoimt of this Note, together with all other

obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes

of the State of West Virginia.

All provisions of the Resolution and the statutes under which this Note is

issued shall be deemed to be a part of the connct evidenced by this Note, to the same extent

as if written hilly herein.

(This space intentionally left blank]
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IN WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has

cuedthisNotetobesignedbyitsChairmananditscorporatesealtobehcreuntoaffixed
or imprinted hereon and attested by its Secretaty, and has caused this Note to be dated the

_dayof .1999.

SEALJ
Chthnnan

ATFEST:

Sccretasy
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Note is one of the Notes described in the within-mentioned Resolution

and has been duly registered in the name of the registered owner set forth above.

By________
Its Authorized Officer

Dated:
___________
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EXHIBIT A

RECORD OF ADVANCES

Amount Date Amount Date

(1) S (7) $

(2) S (8) $

(3) S (9) $

(4) 5 (IO)$
(5) $ (11)5 .

(6) 5 (12)$

TotalS

-42-



Foun of Assignment]

FOR VALUE RECEIVED the undersigned seUs~ assigns, and tansfers unto

the within Note and doS hereby intvocably conifltute and appoint
Attorney to transfer the said Note on the books kept for registration of the within Note of the

said Issuer, with full power of substitution in the premises.

Dated:
_______ —.

In the presence of:
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Section 4.09. Application of Notes Proceeds The moneys derived from the

sale ofthe Notes shall be deposited with the Depositoiy Bank in the Series 1999 Bond and

Note construction Trust Fund and applied solely to the payment of the costs of the Project
and the costs of issuance and related costs.

Section 4.10. Establishment ofSeries 1999 Bond Anticipation Notes Payment.
Fund There is hereby created and established with the Commission, to be held by the

Coxnmisthonsepamteafldapaitfromallotherfimdsoraccountsofthe Commission and from

all other funds or accounts of the Issuer, the Series 1999 Bond Anticipation Notes Payment
Fund. Upon receipt of proceeds of any grants (other than an Infrastructure Council grants)
for the System, any sewerage system revenue bonds or revenue refunding bonds of the

Issuer, or any additional bond anticipation notes which the Issuer may issue upon maturity
of the Notes pursuant to Section 4.11 hereof; an amount of the proceeds of such grants,
revenue bonds or additional bond anticipation notes sufficient to pay all or a portion of the

entire outstanding principal of the Notes shall be deposited in the Series 1999 Bond

Anticipation Notes Payment Fund. All moneys so deposited in the Series 1999 Bond

Anticipation Notes Payment Fund shall be paid by the Commission to the Authority on the

maturity dare of the Notes~ if such moneys have been so deposited prior to the maturity date

of the Notes, or on an earlier date if so requested by the Authority on behalf of the

Infrastructure Council and if so directed by the Issuer, in full or partial payment of the

outstanding principal of the Notes. All moneys deposited in the Series 1999 Bond

Anticipation Notes Payment Fund shall be held in trust for the Authority on behalf of the

Infrastructure Council, and the Issuer shall have no rights with respect thereto except to

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 Series 1999 Bond Anticipation Notes Payment
Fund, after the payment of the Notes in full and all charges of the Paying Agent, shall be

used as directed in writing by the Authority and the Infrastructure Council.

Section 4.11. Conversion ofNotes to Pennanent Financing and/or Additional

Bond Anticipation Notes

A. In the event proceeds of any grants (other than lnfrastnscture Council

grants) for the Project, any sewerage system revenue bonds or revenue refunding bonds of

the Issuer or any other obligations of the Issuer issued subsequent to the issuance of the

Notes are not sufficient or available on a timely basis to pay the Notes in full by the maturity
date ofthe Notes, the Issuer covenants and agrees to issue and sell its revenue bonds and/or

additional bond anticipation notes in an amount sufficient to pay the Notes in full pursuant
to the requirements of this Section 4.11.

B. The Issuer covenants that no later than twelve months prior to the

maturity date of the Notes~ the Issuer will retain an Independent Certified Public Accountant

to prepare a report (the “Customer Growth Report”) setting forth the following information:
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(i) the amount of additional Net Revenues of the System atiributable to the annual

customer growth experienced by the System during the period between the date of

issuance of the Notes and the date of the report, taking into account any rebates

required to be repaid to new customers for constriction advances pursuant to

applicable PSC regulations;

(ü) the existing maximum annual debt service requirements of all bonds, notes, and

other obligations then Outstanding payable from the Net Revenues of the System,
taking— account the periodic payments required to be made into the various sinking
fund, reserve account; renewal and replacement fund payments required by this

Resolution on account of the Bonds and by any other resolution authorizing the

issuance of such bonds, notes and other obligations;

(iii) the increases in operation and maintenance expenses experienced by the System
during the period between the date ofissuance ofthe Notes and the date of the report;
and the additional increases in operation and maintenance expenses that are expected
to be experienced by the System as a result of future customer growth, the effects of

inflation, or otherwise;

(iv) the rate coverage requirements established by Section 7.04 of this Resolution and

any more stringent rate coverage requirements established in any resolution adopted
after this Resolution authorizing the issuance of other bonds, notes or other

obligations of the Issuer then Outstanding;

(v) the then-current rates and charges of the Issuer;

(vi) the sources of permanent financing potentially available to the Issuer during the

succeeding six months, including, for each such source, the applicable principal
amount available to be loaned to the Issuer, the applicable interest rate, the existence

and amount of any administrative or similar fee to be imposed by the lender, and the

term of the loan; and

(vii) whether, considering the factors stated in subdivisions (ii), (iii), (iv) and (v)
above and the terms of the available sources of permanent financing stated in

subdivision (vi) above, the additional Net Revenues of the System attributable to the

annual customer growth experienced by the System stated in subdivision (i) are

sufficient to permit the Issuer to issue additional revenue bonds payable from the Net
Revenues ofthe System to repay all or a portion of the Outstanding principal amount
of the Notes and, if so, the principal amount of such additional revenue bonds that

could be so issued.

No later than twelve months prior to the maturity date ofthe Notes, the Issuer

will contact all available governmental funding sources to secure the information required
to be set forth in subdivision (vi) above.
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C. The Issuer will provide the Customer Growth Report to the Authority
and the Infrastructure Council no later than ten and one-half months prior to the maturity
date of the Notes. Based on its review of the Customer Growth Report, the Infrastiucture

Council will recommend that the Issuer take one or both of the following actions:

(i) that the Issuer issue additional revenue bonds, notes or other obligations of the

System and that the proceeds of such additional revenue bonds, notes or other

obligations be deposited in the Series 1999 Bond Anticipation Notes Payment Fund

ptiortotheniatuntydateoftheNotestobe applied to the payment of all oraportion
of the Outstanding principal amount of the Notes; or

(ii) to the extent that the proceeds of such additional revenue bonds, notes or other

obligations be deposited in the Series 1999 Bond Anticipation Notes Payment Fund
will be sufficient to repay only a portion of the Outstanding principal amount of the

Notes, that on the maturity date of the notes, the Issuer.issue an additional bond

anticipation note or notes to the Authority on behalf of the Infrastructure Council,
containing such terms as the Authority and the Infrastructure Council may request,
with an aggregate principal amount equal to the principal amount of the Notes not

paid in full on the maturity date of the Notes.

D. Upon receipt of the Infrastructure Council’s recommendations offered

in response to the Customer Growth Report, the Issuer will take such actions as are necessary
and convenient to implement the recommendations of the Infrastructure Council, including
the adoption of a bond and/or note resolution, the issuance of additional revenue bonds, notes

or other obligations payable from the Net Revenues of the System or the issuance of

additional bond anticipation notes or both in principal amounts sufficient to convert all of

the Outstanding principal amount of the Notes to permanent financing or additional bond

anticipation notes.

E. Notwithstanding any other provision of this Resolution, if the Program
is amended prior to the maturity date of the Notes to pennit the Authority and the DEP to

authorize and make loans under the Program for terms in excess of twenty years, the

Authority, acting on behalf of the Infrastructure Council and upon providing reasonable

written notice to the Issuer, may declare all or any portion of the outstanding principal
amount of the Notes to be due and payable prior to maturity.

Section 4.12. Prohibition of Other Debt So long as the Notes are outstanding,
no bonds, notes or other evidences of indebtedness secured by the System or the proceeds
of any grants, revenue bonds or bond anticipation notes for the System, shall be issued by
the Issuer other than pursuant to Section 4.11 hereof without the prior written consent of the

Authority and the Infrastructure Council.

Section 4,13. Investment ofFunds Pending application as provided above~ any

moneys held in the Series 1999 Bond and Note Construction Trust Fund on account of the

proceeds ofthe Notes and in the Series 1999 Bond Anticipation Notes Payment Fund shall
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be invested and reinvested by the Depository Bank or the Commission, as applicable, at the
direction ofthe Issuer to the fullest extent possible under applicable laws, and to the extent

practicable, in Qualified Investments having matuiities consonant with the required use

thereof.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distibute to the Issuer, at least once a year (or more
often if reasonably requested by the Issuer), a summazy of such funds, accounts and

investment earnings. The Issuer shall retain all such records and any additional records with

respect to such fluids, accounts and investment earnings so long asany of the Notes are

Outstanding and as long thereafter as necessary to comply with the Code and assure the

exclusion of interest if any, on the Notes from gmss income for federal income tax purposes.

This space intentionally left blank]

.47-



ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Continuation of Funds and Accounts with

Depositoiy Bank The following special funds or accounts are created with (or, if

established by a resolution prior to this resolution, continued hereby) and shall be held by
the Depositoiy Bank:

(I) RevenueFund;

(2) Renewal and Replacement Fund; and

(3) Series 1999 Bond and Note Construction Trust Fund (with a

separate subaccount to be established for each series of Original Bonds and for the Notes).

Section 5.02. Establishment of Funds and Accounts with Commission The

following special funds or accounts are hereby established with the Commission:

(1) Series 1999 A Bonds Sinking Fund

(a) Within the Series 1999 A Bonds Sinking Fund, the Series
1999 A Bonds Reserve Account;

(2) Series 1999 8 Bonds Sinking Fund;

(a) Within the Series 1999 B Bonds Sinking Fund, the Series

1999 B Bonds Reserve Account, and

(3) Series 1999 Notes Payment Account

Section 5.03. System Revenues: Flow of Funds A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

Revenue Fund. The Revenue Fund shall constitute a mist fluid for the purposes provided in

this Resolution and shall be kept separate and distinct from all other fluids of the Issuer and

the Depositozy Bank and used only for the purposes and in the manner therein and herein

provided.

(I) The issuer shall, each month, transfer from the Revenue Fund

an amount sufficient to pay current Operating Expenses of the System.

(2) The issuer shall next, on the first day, of each month (i)
commencing 4 months prior to the first date of payment of interest, if any, on the respective
series ofBonds for which interest has not been capitalized, apportion and set apart out of the
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ReFundandremittotheCornmission,fordepoththerespectiveSinkingFunds, a

sum— to 1/3rd ofthe amount of interest which will become due on the respective series

ofBonds on the next ensuing quarterly interest payment date; provideiL that, in the event the

period to elapse between the date of such initial deposit in the respective Sinking Fund and

the next quarterly interest payment date is less than 4 months, then such monthly payments
slialibe increased proportionately to provide, one monthprior to the next quarterly interest

payment date, the required amount of interest coming due on such date, and (ii) on the first

day of each month, commencing 4 months prior to the first date of payment of principal on
the respective series of Bonds, apportion and set apart out of the Revenue Fund and remit

to the Commission for deposit in the respective Sinking Funds, a sum equal to 1/3rd of the

amount ofprincipal which will mature and become due on the respective series of Bonds on

the next ensuing quarterly principal payment date; provided thai in the event the period to

elapse between the date of such initial deposit in the respective Sinking Fund and the next

quarterly principal payment date is less than 4 months, then such monthly payments shall be

increased proportionately to provide, one month prior to the next quarterly principal payment
date, the required amount of principal coming due on such date. When additional series of

Original Bonds are issued, the payment of interest and principal on said bonds shall be made

simultaneously with the payments described in this Section 5.03A(2) and to the extent that

Revenues are insufficient to make all of the payments, such payments shall be made, pro

rath, among each series of Bonds.

(3) The Issuer shall next tansfer from the Revenue Fund and pay
to the Commission on the first day of each month, commencing 3 months prior to the first

date of payment of principal of each respective series of Bonds, if not fully funded upon
issuance of such series of Bonds, for deposit in the respective Reserve Account, an amount

equal to 1/120 of the respective Reserve Requirement; provided that no further payments
shall be made into the respective Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amount equal to the

respective Reserve Requirement. When additional series of Original Bonds are issued, the

payment of interest and principal on said bonds shall be made simultaneously with the

payments described in this Section 5.03A(3) and to the extent that Revenues are insufficient

to make all of the payments, such payments shall be made, pro rata, among each series of

Bonds.

(4) The Issuer shall next, from the moneys remaining in the Revenue

Fund, on the first day of each month, transfer to the Renewal and Replacement Fund a sum

equal to 2 1/2% ofthe Gross Revenues each month, exclusive of any payments for account

of any Reserve Account All fluids in the Renewal and Replacement Fund shall be kept apart
from all other fluids of the Issuer or of the Depository Bank and shall be invested and

reinvested in accordance with Article VIII hereof. Withdrawals and disbursements may be

made from the Renewal and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided that any deficiencies in the Reserve

Account (except to the extent such deficiency exists because the required payments into such

account have not, as ofthe date ofdetermination of a deficiency, funded such account to the
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maximum extent required hereof) shall be promptly eliminated with moneys from the

Renewal and Replacement Fund.

Moneys in the respective Sinking Funds shall be used only for the

purposes of paying principal of and interest on the respective series of Bonds as the same

shall become due. Moneys in the Reserve Account in the respective Sinking Funds shall be
used only for the purpose ofpaying principal ofor interest on the respective series of Bond~
as the same shall come due, when other moneys in the respective Sinking Fund are

insufficient therefor, and for no other pwpose. Except for the funds required to be deposited
in the Rebate Fund, all investment earnings on moneys in the respective Reserve Accounts

shall be transferred, not less than once each year, to the respective Bond Construction Trust

Funds prior to completion of the Project and thereafter, pro rats, to the respective Sinking
Funds.

Any withdrawals from the Resent Accounts which resuh in a reduction

in the balance of any Reserve Account to an amount below the applicable Reserve

Requirement shall be subsequently restored from the first Net Revenues available after all

required payments to the Sinking Funds for payment of debt service on the Bonds have been

made in fill.

B. As and when additional Bonds ranking on a parity with the Original
Bonds are issued, provision shall be made for additional payments into the Sinking Fund

sufficient to pay any interest on such additional Bonds and accomplish retirement thereof at

maturity and to accwnulate a balance in the Reserve Account in an amount equal to the
Reserve Requirement

The Commission is hereby designated as the fiscal agent for the administration

of the Sinking Funds created hereunder, and all amounts required for said Sinking Funds
shall be remitted to the Commission from the Revenue Fund by the Issuer at the times

provided herein.

The payments into the Sinking Funds shall be made on the first day of each

month, except that when the first day of any month shall be a Sunday or legal holiday then

such payments shall be made on the next succeeding business day, and all such payments
shall be remitted to the Commission with appropriate instructions as to the custody, use and

application thereof consistent with the provisions of this Resolution.

Moneys in the Reserve Accounts shall be invested and reinvested by the

Commission in accordance with Article VIII hereof.

The Sinking Funds, including the Reserve Accounts therein, shall be used

solely and only for, and are hereby pledged for, the purpose of servicing the respective series
of Bonds and any additional Bonds ranking on a parity with them that may be issued and

Outstanding under the conditions and restrictions hereinafter set forth.
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C. Whenever all of the required and provided transfers and payments from

the Revenue Fund into the several special fluids, as hereinabove provided, are cwmnt and

there remains in said Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the Reserve Accounts therein,
and the Renewal and Replacement Fund during the following month or such longer period
as shall be required by the Act, such excess. shall be considered as surplus revenues (the
“Surplus Revenue”). Surplus Revenues may be used for any lawful purpose of the System.

D. The Issuer shall remit from the Revenue Fund to the Commission or the

Depository Bank, on such dates as the Commission or the Depository Bank, as the case may

be, shall require, such additional sunis as shall be necessary to pay any Depository Bank’s

charges then due.

Simultaneously with the deposits made to the Commission pursuant to Section

5.03A(2) and (3) the Issuer shall remit to the Commission the SRI Administrative Fee.

The Issuer shall complete the “monthly payment form,” which form is attached

totheLoanAgreementasExhibitF,andsubmitacopyofsaidforrnalongwithacopyofits
payment check to the Authority by the fifth day of each calendar month.

E. The moneys in excess ofthe maximwn amounts insured by FDIC in the

Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to the

full extent thereof in excess of such insured sum, by Qualified Investments as shall be

eligible as security for deposits of state and municipal funds under the laws of the State.

F. g on any monthly payment date, the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments, in addition to the payments which would

otherwise be required to be made into the funds and accounts on the subsequent payment
dates.

6. All remittances made by the Issuer to the Commission shall clearly
identifS’ the fund or account into which each amount is to be deposited.

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

the System.

Section 5.04. Excess Bond and Note Proceeds Upon completion of
constnrntion of the Project, as certified by the Consulting Engineers, and after all costs have

been paid any remaining proceeds of the Series 1999 A Bonds shall be used as directed in

writing by the Authority and the DEP and any remaining proceeds of the Series 1999 B

Bonds or the Notes shall be used as directed in writing by the Authority and the
Infrastiucture Council.
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ARTICLE VI

APPLICATION OF ORIGINAL BOND AND NOTE

PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Original Bond and Note Proceeds From tht

moneys received from time to time from the sale of any or all of the Original Bonds, the

following amounts shall be first deducted and deposited in the order set forth below

A. From the proceeds o the Bonds, there shall be deposited with the

Commission in the respective Reserve Accounts the sums, if any, set forth in the

Supplemental Resolution for finding of said Reserve Accounts.

B. The remaining moneys derived from the sale of the Original Bonds and

the Notes shall be deposited by the Issuer, as received from time to tune, in the Bond and

Note Construction Trust Fund hereinafter established.

C. There is hereby created and established with the Depository Bank a

special fund, designated the “Series 1999 Bond and Note Construction Trust Fund,” with a

separate subaccount to be established for each series of Original Bonds and for the Notes.

The Depository Bank shall act as a trustee and fiduciary for the Bondholders and

Noteholders with respect to the Bond and Note Construction Trust Fund and shall comply
with all requirements with respect to the disposition ofthe Bond and Note Construction Trust

Fund set forth in this Resolution. Moneys in the Bond and Note Construction Trust Fund

shall be used solely to pay Costs of the Project and until so transferred or expended, are

hereby pledged as additional security for the Bonds.

Section 6.02. Disbursements From the Bond and Note Construction Trust

Fund

A. With respect to the proceeds of the Series 1999 A Bonds, on or before

the Closing Date, the Issuer shall have delivered to the Authority a report listing the specific
purposes for which the proceeds of the Series 1999 A Bonds will be expended and the

disbursement procedures for such proceeds, including an estimated monthly draw schedule.

Except as provided in Section 6.01 hereof; disbursements from the Bond and

Note Construction Trust Fund from proceeds of the Series 1999 A Bonds (except for the cost

ofissuance of the Series 1999 A Bonds which shall be made upon request of the Issuer) shall

be made only after submission to, and approval from, the Authority and the DEP of the

following:

(I) A “Payment Requisition Form,” attached to the SRF Loan Agreement,
and
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(2) a certificate, signed by the Chairman and the Consulting Engineers,
stating:

(A) That none of the items for which the payment is proposed to be
made has formed the basis for any disbursements theretofore made;

(B) Thateathitemforwhichthepaymentisproposedtobcmadeis
or was necessary in connection with the Project and constitutes a Cost of the

Project;

(C) That each of such costs has been otherwise properly incuzTed

and

•

(D) That payment for each of the items proposed is then due and

owing.

B. With respect to the proceeds of the Series 1999 B Bonds and the Notes,
on or before the Closing Date, the Issuer shall have delivered to the Infrastructure Council

a report listing the specific pwposcs for which the proceeds of the Series 1999 B will be

expended and the disbursement procedures for such proceeds, including an estimated

monthly draw schedule.

With respect to the proceeds of the Series 1999 B Bonds and the Notes, each

month the Issuer shall provide the Infrastructure Council with a requisition for costs incurred

for the Project with such documentation as the Infrastructure Council shall from time to time

require. Upon receipt of the proceeds from the Authority, the Issuer shall deposit the

proceeds in the Bond and Note Construction Trust Fund and pay any approved costs.

Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond and

Note Construction Trust Fund (except for the cost of issuance of the Series 1999 B Bonds

or the Notes, which shall be made upon request of the Issuer) shall be made only after

submission to, and approval from, the Authority and the Infrastructure Council, of a

certificate, signed by the Chairman and the Consulting Engineers, stating that

(A) That none ofthe items for which the payment is proposed to be

made has formed the basis for any disbursements theretofore made;

(B) That each item for which the payment is proposed to be made is

or was necessary in connection with the Project and constitutes a Cost of the

Projecl

(C) That each of such costs has been otherwise properly incurred;
and
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(D) That payment for each of the items proposed is then due and

owing.

C. In case any contract provides for the retention of a portion of the

contract price, the Depository Bank shall disburse from the Bond and Note Constnrction

Trust Fund only the net amount remaining after deductionofany such portion. All payments
made from the Bond and Note Construction Trust Fund shall be presumed by the Depository
Bank to be made for the purposes set forth in said certificate, and the Depository Bank shall

not be required to monitor the application of disbursements from the Bond and Note

Consndion Trust Fund. The Consulting Engineers shall, from time to time file with the

Depository Bank written statements advising the Depository Bank of its then authorized

representative.

Pending such application, moneys in the Bond and Note Construction Trust

Fund, including any subaccounts therein, shall be invested and reinvested in Qualified
Investments at the written direction of the Issuer.

This space intentionally left blank]
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. Gen&al Covenants ofthe Issuer All the covenants, agreements
• and provisions set forth in this Resolution shall be and constitute valid and legally binding
covenants ofthe Issuer and shall be enforceable in any cowl ofcompetentjurisdiction by any
owner or owners ofthe Bonds or the Notes. In addition to the other covenants, agreements
and provisions of this Resolution, the Issuer hereby covenants and agrees with the owners

ofthe Bonds and the Notes is hereinafter provided in this Article VU. All such covenants,

agreements and provisions shall be irrevocabl except as provided herein, as long as any of

said Bonds or Notes, or the interest, if any, thereon, is Outstanding and unpaid.

Section 7.02. Bonds and Notes not to be Indebtedness of the Issuer The

Bonds and Notes shall not be nor constitute an indebtedness ofthe Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the fluids pledged for such payment by this Resolution. No Holder or Holders
ofany Bonds shall ever have the right to compel the exercise of the taxing power; if any, of

the Issuer to pay said Bonds or Notes or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge ofNet Revenues The payment of the

debt service of the Original Bonds issued hereunder shall be secured forthwith, equally and

ratably, by a first lien on the Net Revenues derived from the operation of the System. The

revenues derived from the System, in an amount sufficient to pay the principal of and interest

on the Bonds herein authorized and to make the payments into the Sinking Funds, including
the Reserve Accounts therein, and all other payments provided for in this Resolution are

hereby irrevocably pledged, in the manner provided herein, to the payment of the principal
of and interest on the Bonds and for the other purposes provided in the Resolution.

Section 7.04. Rates Prior to issuance of the Original Bonds and the Notes,
equitable rates or charges for the use of and service rendered by the System will be

established in the manner and form required by law, and copies of such rates and charges so

established will be continuously on file with the Secretary, which copies will be open to

inspection by all interested parties. The schedule of rates and charges shall at all times be

adequate to produce Gross Revenues from said System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of

rates and charges shall be changed and readjusted, whenever necessary, so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous perfonnance of this covenant, with a margin for contingencies and temporary
unanticipated reductions in income and revenues, the Issuer hereby covenants and agrees that

the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues ofthe System, (I) to provide for all reasonable expenses of operation, repair
and maintenance of the System, including any reserves required by the PSC Order or any

supplemental or amendments thereto, and (ii) to leave a balance each Fiscal Year equal to

at least 115% ofthe maximum amount required in any succeeding Fiscal Year for payment
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of principal of and interest on the Bonds; provided that, in the event that amounts at least

equal to or in excess of the respective Reserve Requirements are on deposit in the respective
Reserve Accounts, such balance each Fiscal Year need only equal at least 110% of the

maximum amount required in any succeeding Fiscal Year for payment of principal of and

interest on the Original Bonds.

Section 7.05. Cdn*pletion.j)pemtion ai!d Maint~psqce; ScheduJe ofCot The

Issuer will expeditiously complete the Project and will maintain the System in good
condition and will operate the same as a revenue-producing enterprise in an efficient and

•

economical manner, miking such expenditures, for equipment and for renewal, repair and

replacement as may be proper for the economical operation and maintenance thereof; from

the revenues of said System~ in the manner provided in the Resolution.

Upon completion of the Project the Issuer shall file with the Authority a

schedule, in substantially the form ofAmended Schedule A to the Program loan application,.
• setting forth the actual costs of the Project and sources of funds therefor.

Section 7.06. Sale ofthe System The Systemmay be sold, mortgaged, leased

or otherwise disposed of only as a whole, or substantially as a whole, and only if the net

proceeds to be realized shall be sufficient fully to pay or redeem at or prior to maturity alL

the Bonds and Notes Outstanding. The proceeds from such sale, mortgage~, lease or other

disposition of the System shall immediately be remitted to the Commission for deposit in the

appropriate Sinking Funds for the Bonds and the Series 1999 Notes Payment Fund, and the

Issuer shall direct the Commission to apply such proceeds to the payment of principal and

any interest, if any, at maturity of Bonds and Notes about to mature and to the redemption
prior to maturity, at the earliest date permitted hereby and at the redemption price, of all

other Outstanding Bonds and Notes. My balance remaining after the redemption or payment
of all the Bonds and Notes and the interest, if any, thereon shall be remitted to the Issuer by
the Commission, unless necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, usefW or profitable in the operation thereof. The Board may then, if it be so

advised, as evidenced by certificates of the Consulting Engineers, by resolution duly
adopted, approve and concur in such fmding and provide for the sale of such property if the

amount to be received therefor is not in excess of ten thousand dollars ($10,000), or

authorize such sale, lease or other disposition of such property, upon public bidding, if the

amount to be received therefor is in excess of ten thousand dollars ($10,000) but not in

excess of fifty thousand dollars ($50,000). The proceeds of any such sale, lease or other

disposition of such property, not in excess of $10,000, shall be deposited in the Renewal and

Replacement Fund. The proceeds derived from any such sale, lease or other disposition of

such property, in excess of $10,000 and not in excess of $50,000, shall be remitted by the

Issuer to the Commission for deposit, or a pro rata basis, in the respective Sinking Funds for
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the Bonds and the Series 1999 Notes Payment Fund, and shall be applied only (i) to the

redemption ofBonds ofthe last maturities then Outstanding or to the purchase of Bonds of

the last maturities then Outstanding at prices not greater than the redemption price of such
Bonds and (ii) to the payment prior to maturity of the Notes. Such payments of such

proceeds into the respective Sinking Funds, the Series 1999 Notes Payment Fund or the

Renewal and Replacement Fund shall not reduce the amounts required to be paid into said

funds by other provisions of this Resolution.

No sal lease or other disposition ofthe properties ofthe System shall be made

by the Issuer if the proceeds to be derived therefrom shall be in excess of fifty thousand
dollars ($50,000) and be insufficient to pay or redeem, prior to maturity, all the Bonds and

Notes then Outstanding, without the prior approval and consent in writing of the owners, or

their duly authorized representatives, of sixty-six and two-thirds percent (66-2/3%) in

amount ofthe Bonds and Notes then Outstanding The Issuer shall prepare the form of such

approval and consent for execution by the then owners of the Bonds and Notes, for the

disposition of the proceeds of the sale, lease or other disposition of such properties of the

System.

Section 7.07. Issuance of Other Obligations Payable out of Revenues and

General Covenant Against Encumbrances The Issuer shall not issue any other obligations
whatsoever, except pan passu additional Bonds provided for in Section 7.08 hereof payable
from the revenues of the System which rank prior to, or equally, as to lien on and source of

and security for payment from such revenues with the Bonds; provided however, that

additional Parity Bonds may be issued as provided in Section 7.08 hereafter. All obligations
hereafter issued by the Issuer payable from the revenues of the System, except such

additional Parity Bonds, shall contain an express statement that such obligations are junior
and subordinate as to lien on and source of and security for payment from such revenues and

in all other respects to the Bonds to the extent such are Outstanding; provided that no such

subordinate obligations shall be issued unless all payments required to be made into the

respective Reserve Accounts and the Renewal and Replacement Fund, at the time of the

issuance of such subordinate obligations, have been made and are current.

In addition to the provisions and limitations stated in the preceding paragraph,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of the

System so long as any portion of principal amount of the Notes or any additional bond

anticipation notes issued for the purpose of renewing a portion of the original principal
amount of the Notes is outstanding, unless the Issuer has secured the prior written consent

of the Infrastructure Council and the Authority. The limitations imposed by the preceding
sentence shall apply equally (i) in the case all or any portion of the aggregate principal
amount of the Bonds is Outstanding and the obligations sought to be issued would rank prior
to, equally, orjunior and subordinate to such Outstanding Bonds as to lien on and source and

security for payment with such Bonds; or (ii) in the case the aggregaie principal amount of

the Bonds has been paid in full or defeased pursuant to Section 10.01 hereof.
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Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or, except with respect to said part passu additional Bonds, being on a parity with the

lien of the Bonds, and the interest thereon, upon any of the income and revenues of the

System pledged for payment of the Bonds and the interest thereon in this Resolution or upon
the System or any part thereof.

The Issuer shall give the Authority, the Infrastructure Council and the DEP

prior written notice of its issuance of any other obligations to be used for the Project, payable
mthern’enues ofthe System orfrom any grants for the Project, or any other obligations

related to the Project or the System.

Section 7.08. Parity Bonds No Parity Bonds payable out of the revenues of

the System shall be issued after the issuance of any Bonds pursuant to this Resolution, except
under the conditions and in the manner herein provided and with the prior written consent

of DEP, the Infrastnicture Council and the Authority.

No Parity Bonds shail be issued, except for the purpose of financing the costs

ofthe acquisition or constuction of extensions, additions, bettennents or improvements to

the System or refunding the entirety of one or more issues or series of bonds or both such

purposes.

No Parity Bonds shall be issued at any time, however, unless and until there

has been procured and filed with the Secretary a written statement by Independent
Accountants, based upon the necessary investigation and certification by the Consulting
Engineers, reciting the conclusion that the net revenues actually derived, subject to the

adjustments hereinafter provided, from the System during any twelve (12) consecutive

months within the eighteen (18) months immediately preceding the date of the actual

issuance of such Parity Bonds, plus the estimated average increased annual net revenues to

be received in each of the three (3) succeeding years after the completion of the

improvements to be financed by such additional Parity Bonds, shall not be less than one

hunted fifteen percent (115%) of the maximum debt service in any succeeding year on the

following:

(1) Each series of Original Bonds then Outstanding;

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

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

The “estimated average increased annual net revenues to be received in each

of the three (3) succeeding years,” as that term is used in the computation provided in the

above paragraph, shall refer only to the increased net revenues estimated to be derived from

any increase in rates enacted by the Issuer, the time for appeal of which shall have expired
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prior to the date of delivery of such Parity Bonds, and shall not exceed the amount to be

stated in a certificate of the Consulting Engineers, which shall be filed in the office of the

Secretary prior to the issuance of such additional Parity Bonds.

The Net Rzvenues actually derived from the System during the twelve (12)
consecutive month period hereinabove referred to maybe adjusted by adding to such net

revanies such idditional net revenues which would have been recSed, in the opinion of the•

Consulting Engineers and the Independent Accountants as stated in a certificate jointly made
and signed by the Consulting Engineers and the Independent Accountants, on account of

increase4 rates, rentals, fees and charges for the System enacted by the Issuer, the time for

a~ofwhich shall have expired prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer

shall have entered into written contracts for the immediate acquisition or constnzction of such

extensions, additions, bettcui1ents or improvements to the System which are to be financed

by such Parity Bonds.

All the covenants and other provisions of this Resolution (except as to details

of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and

security of the owners of the Original Bonds and the owners of any Parity Bonds

subsequently issued, from Sue to time, within the limitations of and in compliance with this

Section. All the Bonds, regardless of the time or times oftheir issuance shall rank equally
with respect to their respective liens on the revenues of the System, and their respective
sources of and security for payment from said revenues, without preference of any Bond over

any other. The Issuer shall comply fiñly with all the increased payments into the various

funds created in this Resolution required for and on account of such additional Bonds, in

addition to the payments required for Bonds theretofore issued pursuant to this Resolution.

Parity Bonds shail not be deemed to include bonds, notes, certificates or other

obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Outstanding Bonds on such revenues. The Issuer shall

not issue any obligations whatsoever payable from the revenues of the System, or any part
thereof; which rank prior to or, except in the manner and under the conditions provided in

this section, equally, as to lien on and source of and security for payment from such

revenues, with the Bonds.

No Parity Bonds shall be issued at any time, however, unless all the payments
into the respective funds and accounts provided for in this Resolution on account of the

Bonds then Outstanding, and any other payments provided for in this Resolution, shall have
been made in full as required to the date ofdelivery of the Parity Bonds, and the Issuer shall

then beth full compliance with all the covenants, agreements and terms of this Resolution.

Section 7.09. Insurance and Construction Bonds The Issuer will carry such

insurance and in such amounts as is customarily canied with respect to works and properties
similar to the System, with a reputable insurance carrier or carriers, against loss or damage
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by fire, explosion, hurricane, earthquake, cyclone, occupancy or other hazards and risks.

The issuer will require that each of its contractors and all subcontractors maintain, during the

life ofthe construction contact, workers’ compensation coverage, public liability insurance,

property damage insurance and vehicle liability insurance in amounts and on terms

satisfactory to the Authority, the Infrastructure Council and the DEP, so long as the

Authority is thc Owner ofthe Bonds. The Issuer will itself; or will require each contractor

and subcontractor to, obtain and maintain builder’s risk insurance (fire and extended

coverage) on a one hundred percent (100%) basis (completed value form) onthe insurable

portion of the Projecz, to protect the interests of the Issuer, the Authority, the prime
cothactor and all subcontractOrs as their interests may appear, in accordance with the Loan

Agreements, during construction of the Project in the full insurable value thereof In time

ofwar, the Issuer shall also carry in said amount such insurance as may be available against
loss or damage by the risks and hazards of war. The proceeds of all such insurance policies
shall be disposed of as provided in the Resolution and otherwise shall be placed in the

Renewal and Replacement Fund and used only for the repair and restoration of the damaged
or destroyed properties or for the other purposes provided herein for said Renewal and

Replacement Fund. The Issuer shall also carry liability insurance for damage or injury to

persons or propeilyin amounts adequate for such purposes and customarily carried with

respect to works and properties similar to the System. The Issuer shall carry such other

insurance as is requiredbytheAuthority, the lnfrasncun Council and DEP and as set forth

in the Loan Agreements, including but not limited to flood insurance and business

interruption insurance, to the extent available at reasonable cost to the Issuer.

The Issuer shall require all contractors engaged in the construction of the

Project to furnish a performance bond and a payment bond, each in an amount equal to l0O%

of the contract price of the portion of the Project covered by the particular contract, as

security for the faithful performance of such contract.

Section 7.10. Consulting Engineers The Issuer shall provide and maintain

competent and adequate resident engineering services satisfactory to the Authority, the

Infrastructure Council and the DEP covering the supervision and inspection of the

development and construction of the Project and bearing the responsibility of assuring that

construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers. Such resident engineer shall certify to the Authority, the DEP and the Issuer, at

the completion of construction, that construction is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary govczuwental
bodies. The Issuer shall require the Consulting Engineers to submit Recipient As-Built

Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the

Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit

a Performance Certificate, the form of which is attached as Exhibit A to the SRF Loan

Agreement and is incorporated herein by reference, to the DEP within 60 days of the end of

the first year after the Project is completed.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defmed in the SRF Regulations, to the DEP when the Project
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is 90% completed. The Issuer agrees that it will, at all times, provide operation and

maintenance of the System to comply with any and all State and federal standards. The

Issuer agrees that qualified operating personnel, properly certified by the State, will be

employed before the Project is 25% complete and agrees that it will retain such a certified

operator(s) to operate the System during the entire term ofthe SRF Loan Agreement The

Issuer shall notify the DEP in writing of the certified operator employed at the 25%

completion stage.

The issuer agrees that qualified operating personnel, properly certified by the

State, will be retained to operate the System during the entire terms of the Loan Agreements.

Section 7.11. Compliance With Loan Agreements Rules and Regulations
The Issuer hereby covenants and agrees to perfonn and satisfr all terms and conditions of

the Loan Agreements and to comply with all applicable laws, rules and regulations issued

by the Authority, the Infrastructure Council, the DEP or other State, federal or local bodies

in regard to the construction of the Project and operation, maintenance and use of the

System. Notwithstanding anything herein to the contrary, the Issuer will provide the DEl’

and the Infrastructure Council with copies of all documents submitted to the Authority.

Section 7.12. No Free Services The Issuer will not render or cause to be

rendered any free services, of any nature, by its System; and, in the event the Issuer or any

department, agency, instrwnentality, officer or employee of the Issuer shall avail itself or

himself or herself of the facilities or services provided by the System or any part thereof, the

same rates, fees or charges applicable to other customers receiving like services under similar

circumstances shall be charged the Issuer and any such department, agency, instnnnentality,
officer or employee. Such charges shall be paid as they accrue, and the Issuer shall vansfer

from its general hinds sufficient sums to pay such charges for service to any of its

departments or properties. The revenues so received shall be deemed to be revenues derived

from the operation of the System and shall be deposited and accounted for in the same

manner as other revenues derived from such operation of the System.

Section 7.13. Enforcement of Collections The Issuer will diligently enforce
and collect all fees, ntes~, rentals or other charges for the services and facilities of the System
and take all steps, actions and proceedings for the enforcement and collection of such fees,
rates, rentals or other charges that shall become delinquent to the full extent permitted or

authorized by the laws of the State of West Virginia. All such rates and charges, if not paid
when due, shall become a lien on the premises served by the System.

Whenever any rates, rentals or charges for the services or facilities of the

System, or of the waterworks system or sewerage system constituting a part thereof, shall

remain unpaid for a period of thirty (30) days after the same shall become due and payable,
the property and the owner thereol as well as the user of the services and facilities, shaH be

delinquent until such time as all such rates and charges are hilly paid. The Issuer further

covenants and agrees that it will, to the full extent pennitted by law, and any rules and

regulations promulgated by the PSC applicable thereto, discontinue and shut off both the
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water and sewerage services and facilities of the System to all delinquent users of the

services and facilities of the System, or of the waterworks system or sewerage system
constituting a pan thereof; and wiil not restore either water or sewerage services of the

System until all delinquent charges for the service and facilities of the System, or of the

waterworks system or sewerage system constituting a pan thereof; plus reasonable interest

penalty charges for the restoration of servicc~ have been fully paid.

Section 7.14. No Competing Franchise To the extent allowable by law, the

Issuer will not grant or cause, consent to or allow the granting of; any franchise or permit to

any person, firni corporation or body, or agency or insnmentality whatsoever for the

providing of any services which would compete with services provided by the System.

Section 7.15. Books. Records and Facilities The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall pennit the Authority, the

Inflastnicture Council, and the DEl’, or their agents and representatives, to inspect all books,
documents, papers and records relating to the Project and the System, at all reasonable times,
for the purpose of audit and examination. The Issuer shall submit to the Authority, the

Infrastructure Council, and the DEP such documents and information as they may reasonably
require in connection with the acquisition, construction and installation of the Project, the

operation and maintenance ofthe System and the administration of the Loan Agreements or

Grant Receipts or other sources of financing for the Project.

The Issuer shall permit the Authority, the Infrastructure Council and the DEl’,
or their agents and representatives, to inspect all records pertaining to the operation of the

System, at all reasonable times, following completion of construction of the Project and

commencement of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

The Issuer will keep booki and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and

correct entries shall be made of all transactions relating to the System, and any owner of a

BondorsoedpttotheResolutionshallhavetherighç atallreasonablethnes,
to inspect the System and all parts thereof and all records, accounts and data of the Issuer

relating thereto.

The accounting system for the System shall follow currently accepted
accounting practices in accordance with the rules and regulations of the PSC and the Act.

Separate control accounting records shall be maintained by the Issuer. Subsidiary records

asmayberequiredsrnllbekeptinthemanner,onthefonns,inthebooks,andalongwith
other bookkeeping records as prescribed by the Issuer. The Issuer shall prescribe and

institute the manner by which subsidiary records of the accounting system which may be

installed remote from the direct supervision of the Issuer shall be reported to such agent of

the Issuer as the Board shall direct.
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The Issuer shall ifie with the Consulting Engineers and the Authority, the

Infrasuucturc Council and DEP, and shall mail in each year to any owner or owners of

Bonds requesting the same, an annual report cont2ining the followinw

(A) A statement of Gross Revenues~ Operating Expenses. Net

Revenues and Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the funds

and accounts provided for in this Resolution with respect to said Bonds and

the status of all said funds and accounts.

(C) The amount of any Bonds or other obligations Outstanding and

secured by a lien on the Net Revenues of the System.

The Issuer shall also, at least once a year, cause the books, records and

accounts ofthe System to be completely audited by Independent Accountants in compliance
with the applicable 0MB Circular, or any successors thereto, and the Single Audit Act, or

any successors theta and shall mail upon request, and make available generally, the report
of said Independent Accountants, or a suminaiy thereof to any owner or owners ofBonds

issued pursuant to this Resolution, and shall submit said report to the Authority, the

Infrasmicture Council and the DEP. The report of said audit shall include a statement that

the Issuer is in compliance with the terms and provisions of the Act and the Loan

Agreements and that the Issuet’s revenues are adequate to meet its opeintion and maintenance

expenses and debt service requirements.

The Issuer shall, commencing on the date contracts are executed for the

construction of the Project and for two years following the completion of the Project, each

month complete a Monthly Financial Report and forward a copy by the 10th of each month

to the Authority, the Infrastructure Council and the DEP.

The Issuer shall, during construction of the Project, complete Payment
Requisition Forms, the form of which is attached to the SRF Loan Agreement as Exhibit C

and is incorporated herein by reference, and forward a cow to the DEP in compliance with

the Issuer’s construction schedule.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in

Exhibit E of the SRF Loan Agreement or as promulgated from time to time.

The Issuer shall pennit the Authority, the Infrastructure Council or the DEP,
or their agents and representatives, to enter and inspect the Project site and Project facilities

at all reasonable times. Prior to, during and after completion of construction of the Project,
the Issuer shall also provide the Authority, the Infrastructure Council and the DEP, or their

agents and representatives, with access to the System site and System facilities as may be
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reasonably necessary to accomplish all of the powers and rights of the Authority, the

Infrastructure Council and the DEP with respect to the System pursuant to the Act.

Section 7.16. Operating Budget. The Issuer shall, annually, at least 45 days
preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance

ofthe System dwing the succeeding Fiscal Year and shall submit a copy of such budget to

the Authority, the Infrastructure Council and the DEP within thirty days of the adoption
thereof No expenditures for the operation and maintenance of the System shall be made in

any Fisäal Year in excess ofthe amounts provided thezefor in such budget without a written

flailing and recommendation by the Consulting Engineers, which finding and

recommendation shall state in detail the purpose of and necessity for such increased

expenditures for the operation and maintenance of the System, and no such increased

expenditures shall be made until the Board shall have approved such finding and

recommendation by a resolution duly adopted. No increased expenditures in excess of 10%

of the amount of such budget shall be made, except upon the further certificate of the

Consulting Engineers that such increased expenditures are necessary for the continued

operation of the System. The Issuer shall mail copies of such annual budget and all

resolutions authorizing increased expenditures for operation and maintenance to the

Authority and to any Holder of any Bonds who shall file his address with the Issuer and

request in writing that copies of all such budgets and resolutions be furnished him and shall

make available such budgets and all resolutions authorizing increased expenditures for

operation and maintenance ofthe System at all reasonable tunes to any Holder of any Bonds

or anyone acting for and in behalf of such Holder of any Bonds.

Section 7.17. Mandatory Connection The mandatory use of the System is

essential and necessary to protect and preserve the public health, comfort, safety,
convenience and welfare of the inhabitants and residents of; and the economy of: the Issuer

and to assure the rendering harmless of sewage and water-borne waste matter produced or

arising within the territory served by the System. Accordingly, every owner, tenant or

occupant of any house, dwelling or building located near the System, where sewage will flow

by gravity or be transported by such other methods approved by the State Bureau of Public

Health from such house, dwelling or building into the System, to the extent permitted by the

laws of the State and the rules and regulations of the PSC shall connect with and use the

System and shall cease the use of all other means for the collection, neatment and disposal
of sewage and waste matter from such house, dwelling or building where there is such

gravity flow or transportation by such other method approved by the State Bureau of Public

Health and such house, dwelling or building can be adequately served by the System, and

every such owner, tenant or occupant shall, after a 30 day notice of the availability of the

System, pay the rates and charges established therefor.

Any such house, dwelling or building from which emanates sewage or water-

borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the hea* safety, comfort and welfare of the inhabitants of the Issuer



nd apublicm ance, which shailbe abated to the extentpermitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.

Section 7.18. Statutomy Mortgage Lien For the further protection of the

Bondholders, a statutoiy mortgage lien upon the System is granted and created by the Bond

Act, which statutoly mortgage lien is hereby recognized and declared to be valid and binding
and shall take effect immediately upon delivemy of the Bonds and shall be for the benefit of

all Owners of the Bonds.

Section 7.19. 25C Order The Issuer shall comply with the conditions of the

PSC Order and any supplement or amendment thereto.

Section 7.20. Covenant m Amend Resolution The Issuer retains the right to

make any amendmeia insertions or deletions by Supplemental Resolution of this Resolution

as the Issuer deems necessazy prior to the issuance of the Bonds to meet the requirements of

the Authority and the Infrasmacture Council.

Section 7.21. Compensation nf thc Issuer The Issuer hereby covenants and

agrees that no compensation for policy direction shall be paid to the members of the Board

of the Issuer in excess of the amount pemmitted by the Act Payment of any compensation
to any such member for policy direction shall not be made if such payment would cause the

Net Revenues to fall below the amount required to meet all payments provided for herein,
nor when there is a default in the performance of or compliance with any covenants or

provision hereof.

Section 7.22. Securities Law Compliance The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it

(including its annual audit report, financial statements, related information and notices of

changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-l2 (17 CFR Part 240).

-65-



ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment Any moneys held as a part of the funds and

accounts created by this Resolution, other than the Revenue Fund, shall be invested and

reinvested by the Commission or the Depository Banlç as the case may be, at the written

direction of the Issuer in any Qualified Investments to the fullest extent possible under

applicable laws, this Resolution, the need for such moneys for the purposes set forth herein

and the specific restrictions and provisions set forth in this Section 8.01.

Except as specifically provided herein, any investment shall be held in and at

all times deemed a past of the fund or account in which such moneys were originally held,
including but not limited to those in the Bond and Note Construction Trust Fund, and used

for the purpose of such fund or account The interest accruing thereon and any profit or loss

realized from such investment shall be credited or charged to the appropriate fund or

account The investments held for any fluid or account shall be valued at the lower of cost

or then current market value, or at the redemption price thereof if then redeemable at the

option of the Ownei~, including the value of accrued interest and giving effect to the

amortization of discount and investments in the “consolidated fund” of the West Virginia
Board of Investments shall be valued at par. The Commission or the Depositoiy Bank, as

the case may be, shall sell and reduce to cash a sufficient amount of such investments

whenever the cash balance in any fund or account is insufficient to make the payments

required from such fund or account, regardless of the loss on such liquidation. Such

Depository Bank may make any and all investments permitted by this Section through its

own bond depaitnent and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

Notwithstanding the foregoing, any investments made pursuant to this

Resolution shall comply with the guidelines of the Authority and the Infrasinicture Council.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events ofDefault Each ofthe following events shall constitute

an “Event of Default” with respect to the Bonds:

(A) Ifdefault occws in the due and punctual payment of the principal
oforinterestoninyseries of Original Boñds or

(B) If default occurs in the Issuer’s observance of any of the

covenants, agreements or conditions on its part relating to such Bonds sct forth in this

Resolution, any supplemental Resolution, or in such Bonds, and such default shall have

continued for a period of 30 days after the Issuer shall have been given written notice of such

default by any bank or banking association holding any hind or account hereunder or an

owner of such Bonds; or

(C) If the issuer files a petition seeking reorganization or an’angement
under the federal bankruptcy laws or any other applicable law of the United States of

America

Section 9.02. Remedies Upon the happening and continuance of any Event

of Default with respect to any Bonds, any Registered Owner of such Bond may exercise any
available remedy and bring any appropriate action, suit or proceeding to enforce his or her

iights and, in particular, (i) bring suit for any unpaid principal or interest then due, (ii) by
mandamus or other appropriate procecdin& enforce all rights of such registered Owners,
including the right to require the Issuer to perform its duties under the Act and the Resolution

relating thereto, including but not limited to the making and collection of sufficient rates or

charges for services rendered by the System, (iii) bring suit upon such Bonds, (iv) by action

at law or bill in equity, require the Issuer to account as if it were the trustee of an express
trust for the registered Owners of such Bonds, and (v) by action or bill in equity, enjoin any
acts in violation ofthe Resolution with respect to such Bonds, or the rights of such registered
Owners.

Section 9.03. Appointment of Receiver Any Bondholder may, by proper legal
action, compel the perfonnance of the duties of the Issuer under the Resolution and the Act~,
including the making and collection of sufficient rates and charges for services rendered by
the System and segregation of the revenues therefrom and the application thereof. If there

be any default in the payment of interest on any Bonds when the same shall become due, or

in the payment ofthe principal ofany Bond or Bonds, either at the specified date of maturity
thereof or at a date set for redemption thereof or otherwise in the peifonnance of any
covenant contained in the Resolution other than as to such payment and such default shall

continue for a period ofthirty (30) days after written notice to the Issuer of such default, any
Bondholder shall, in addition to all other remedies or rights, have the right, by appropriate
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legal proceedings, to obtain the appointment of a receiver to administer the System on behalf

of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide
for the payment of the Bonds and any interest thereon, the deposits into the funds and

accounts hereby established as herein provided and the payment of Operating Expenses of

the System and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of the Rtsolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and

attorneys, enter into and upon and take possession of all facilities of said System and shall

hold, operaJ~ maintain, manage and confrol such facilities, and each and every part thereof;
and in the name ofthe Issuer exercise all the rights and powers of the Issuer with respect to

said facilities as the Issuer itself niight do.

Whenever all that is due upon the Bonds issued pursuant to the Resolution and

interest thereon and wider any covenants of the Resolution for reserve, sinking or other funds

and upon any other obligations and interest thereon having a charge, lien or encumbrance

upon the revenues ofthe System shall have been paid and made good, and all defaults under

the provisions of this Resolution shall have been cured and made good, possession of the

System shall be surrendered to the Issuer upon the entry of an order of the court to that

effect. Upon any subsequent defaulç any owner of Bonds issued pursuant to this Resolution

shall have the same right to secure the further appointment of a receiver upon any such

subsequent default

Such receiver, in the performance of the powers hereinabove confentd upon
him or her, shall be under the direction and supervision of the court making such

appoinnnent shall at all times be subject to the orders and decrees of such court and may be

removed thereby and a successor receiver appointed in the discretion of such court. Nothing
herein contained shall limit or restrict the jurisdiction of such court to enter such other and

further orders and decrees as such court may deem necessary or appropiiate for the exercise

by the receiver of any function not specifically set forth herein.

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

of Bonds issued pursuant to the Resolution. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or

pertaining to the System, but the authority of such receiver shall be limited to the possession,
operation and maintenance of the System, for the sole purpose ofthe protection of both the

Issuer and Bondholders, and the curing and making good of any default under the provisions
of the Resolution, and the title to and ownership of said System shall remain in the Issuer,
and no court shall have any jwisdiction to enter any order or decree permitting or requiring
such receiver to sell, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

DEFEASANCE

Section 10.01. Defeasance otBonds If the Issuer shall pay or cause to be

paid, or there shall otherwise be paid, to the Owners of all Bonds the principal thereoC and

redemption premium, if applicable, and interest due or to become due thereon, at the times
and in the manna stipulated therein and in the Resolution, then the pledge ofNet Revenues

and any other moneys and securities pledged under this Resolution and all covenants,

agreements and other obligations of the Issuer to the Bondholders shall thereupon cease,
tenninate and become void and be discharged and satisfied.

Bonds for the payment of which either moneys in an amount which shall be

sufficient, or securities the principal of and the interest on which, when due, will provide
moneys which, together with the moneys, if any, deposited with the Paying Agent at the

same or earlier time, shall be sufficient to pay, as and when due, the principal ofand interest

on the Bonds shall be deemed to have been paid within the meaning and with the effect

expressed in the first paragraph of this Section. All Bonds shall, prior to the maturity
thereof; be deemed to have been paid within the meaning and with the effect expressed in

the first paragraph of this section if there shall have been deposited with the Commission or

its agents, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other

moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments and interest due and to become due on said Bonds on

and prior to the maturity dates thereof. Neither securities nor moneys deposited with the

Commission pursuant to this Section nor principal or interest payments on any such

securities shall be withdrawn or used for any purposes other than, and shall be held in trust

for, the payment of the principal of and redemption premium, if applicable, on and interest

on said Bonds; provided that any cash received from such principal or interest payments on

such securities deposited with the Commission, if not then needed for such purpose, shall,
to the extent practicable, be reinvested in securities maturing at times and in amounts

sufficient to pay when due the principal of and redemption premium, if applicable, on and

interest to become due on said Bonds on and prior to such redemption date or maturity date

thereof; as the case may be, and interest earned from such reinvesunents shall be paid over

to the Issuer, as received by the Commission, free and clear of any trust, lien or pledge. For

the purpose of this Section, securities shall mean and include only Government Obligations.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Modification or Amendment No material modification or

amendmSt ofthis Resolution or of any resolution amendator~è hereof or supplemental hereto

wlilch would materially and adversely affect the rights of Bondholders or Noteholders shall

be made without the consent in writing ofthe owners oftwo-thirds (2/3) or more in principal
amount of the Bonds or Notes then Outstanding and to be affected by said modification;
provided however, thatno change shall be made in the maturity of any Bond orNote or the

rates of interest, if any, thereon, or in the principal amount thereoZ or affecting the

unconditional pumise ofthe Issuer to pay such principal and interest, if any, as provided in

this Resolution without the consent of the owner thereat No amendment or modification

shall be made which would reduce the percentage ofthe principal amount of Bonds or Notes

required for consent to the above permitted amendments or modifications.

Section 11.02. Severability of Invalid Provisions If any section, paragraph,
clause or provision of this Resolution shall be held invalid, such invalidity shall not affect

any of the remaining provisions of this Resolution.

Section 11.03. Table of Contents and Headings The Table of Contents and

the headings of the articles, sections and subsections hereof are for convenien’ce only and

shall neither control nor affect in any way the meaning or construction of any of the

provisions hereof.

Section 11.04. Repeal of Conflicting Resolutions All resolutions, resolutions

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

Section 11.05. Covenant of Due Procedure The Issuer covenants that all acts,
conditions~ things and procedures required to exist, to happen, to be performed or to be taken

precedent to and in the final enactment and passage of this Resolution do exist, have

happened, have been perfonned and have been taken in regular and due time, form and

manner as required by and in full compliance with the laws and Constitution of the State of

West Virginia applicable thereto; and that the Chairman, the Secretaiy and members of the

Boa~xI were at all times when any actions in connection with this Resolution occurred, and

are, duly in office and duly qualified for such office.
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Section 11.06. Effective Date This Resolution shall take effect immediately
upon its adoption.

ESEALI

LUBECK PUBUC SERVICE DISTRICT

~La JL

Treasurer, l~zf)lic Service Board

CHA.SFS3:137494-2
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CERTIFICATION

Certified as a tue copy ofthe Resolution adopted by the Public Service Board

of Lubeck Public Service District.

SEAL]
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EXHIBIT A

Project Description

The Project consists of the construction of additions, benennents and

improvements to the existing wastewater collection system of the Lubeck Public Service

District and the construction of a new wastewater treatment fatuity. These improvements
are intended to offer service to approximately 1,200 additional customers. It is expected that

15 existing wastewater treatment facilities will be eliminated as a result of the Project.

The proposed wastewater collection system improvements include construction

of approximately 65,200 linear feet of six inch gravity sewers; 116,600 linear feet of eight
inch gravity sewers; 6,900 linear feet often inch gravity sewers; 9,100 linear feet of 12 inch

gravity sewers; 3,000 linear feet of 15 inch gravity sewers; 1,100 linear feet of 16 inch

gravity sewers; 11,400 linear feet of 24 inch gravity sewers; 3,000 linear feet of 27 inch

gravity sewers; and 3,600 linear feet of 30 inch gravity sewers. Collection system
improvements also include approximately 912 manholeç three wastewater pumping stations,
2,800 linear feet offour inch force main, 14,600 linear feet of 16 inch force main, and 2,700
linear feet of 18 inch force main.

The proposed wastewater treatment plant is designed for an avenge flow of

1.5 million gallons per day (MGD). The treatment facility consists of a mechanical bar

screen, grit removal, two 700,000 gallon oxidation ditches, two 2.51,000 gallon clarifiers,
uitraviolet light disinfection, a 270,000 gallon aerobic digester, a belt filter press, an effluent

flow meter, and other necessary appurtenances.
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1.8

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS. TO

•
PRINCIPAL AMOUNTS, DATES, MATURIrIES, INTEREST
RATE; PRINCIPAL PAYMENT SCHEDULES, SALE PRICES

AND OTHER TERMS OFTHE LUBECK PUBLIC SERVICE

DISTRICT SEWERAGE REVENUE BONDS~, SERIES 1999 A
•

AND SERIES 1999 B, AND THE LUBECK PUBLIC
SERVICE DISTRICT SEWERAGE SYSTEM BOND
ANTICIPATION NOTES, SERIES 1999; AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH
BONDS AND NOTES TO ThE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A

REGISTRAR, PAYING AGENT AND DEPOSITORY BANK
FOR TIlE BONDS AND NOTES; MAKING PROVISIONS
FOR THE PAYMENT OF THE BONDS AND NOTES; AND
MAKING OTHER PROVISIONS AS TO THE BONDS AND
NOTES.

WHEREAS, the Public Service Board (the “Boar&’) of Lubeck Public Service

District (the “District”), has duly and officially adopted a Bond and Note Resolution on

February 25, 1999 (the “Resolution”), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN . EXTENSIONS,
ADDITIONS, BETJERMENTS AND IMPROVEMENTS TO
THE EXISTING SEWERAGE SYSTEM OF THE LUBECK
PUBLIC SERVICE DISTRICT AND THE FINANCING OF

THE COSt NOT OTHERWISE PROVIDED, THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF
SEWERAGE SYSTEM REVENUE BONDS AND
SEWERAGE SYSTEM BOND ANTICIPATION NOTES;
AUTHORIZING THE ISSUANCE OF TWO SEPARATE
SERIES OF SEWERAGE SYSTEM REVENUE BONDS OF
THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT
OF $9,950,000 AND THE ISSUANCE OF ONE OR MORE
SERIES OF SEWERAGE SYSTEM BOND ANTICIPATION
NOTES OF THE DISTRICT IN AN AGGREGATE
PRINCIPAL AMOUNT OF $16,550,000, SUCH BONDS AND
NOTES TO BE USED, ALONG WITH OTHER FUNDS AND
MONEYS OF, OR AVAILABLE TO, THE DISTRICT WIUCH
MAY BE LAWFULLY EXPENDED FOR SUCH PURPOSES,
TO FINANCE THE COST OF SUCH ACQUISITION AND
CONSTRUCTION AND TO PAY OTHER COSTS 114
CONNECTION THEREWITH; PROVIDING FOR THE

RIGHTS AND REMEDIES OF AND SECURITY FOR THE
OWNERS OF SUCH BONDS AND NOTES; AUTHORIZING



EXECUTION AND DELIVERY OF ALL DOCUMENTS

RELATING TO THE ISSUANCE OF SUCH BONDS AND

NOTES; APPROVING, RATIFYING AND CONFIRMING
LOAN AGREEMENTS RELATING TO SUCH BONDS AND

NOTES; AND ADOP11NG OTHER PROVISIONS RELATED

THERETO.

WHEREAS, the Resolution provides for the issuance of the Lubeck Public

Service District Sewerage System Revenue Bonds, Series 1999 A and Series 1999 B (the
“Bonds’), in the aggregate principal amount of $9,500,000, and the issuance of the Lubeck

Public Service Disthct Sewerage System Bond Anticipation Notes, Series 1999 (the
“Notes”), and has authorized the execution and delivery of loan agreements relating to the

Bonds and Notes, including all amendments and supplements (collectively, the “Loan

Agreement”), by and among the District and the West Virginia Water Development
Authority (the “Authority”) on behalf of the West Virginia Division of Environmental

Protection (“DEl”) and the West Virginia lnfrasuucture and Jobs Development Council (the
“Council”), all in accordance with Chapter 16, Article 13A, Chapter 22C, Article 2, and

Chapter 31, Article 15A, of the West Virginia Code of 1931, as amended (collectively, the

“Act”);

WHEREAS, in the Resolution it is provided that the exact principal amounts,

maturity dates, interest rates, interest and principal payment ttnn sale prices and other terms

ofthe Bonds and Notes should be established by a supplemental resolution pertaining to the

Bonds and Notes; and that other matters relating to the Bonds and Notes be herein provided
for,

WHEREAS, the Board deems it essential and desirable that this supplemental
resolution (the “Supplemental Resolution”) be adopted and that the exact principal amounts,
the prices, the maturity dates, the redemption provisions, the interest rates and the interest

and principal payment dates of the Bonds and Notes be fixed hereby in the manner stated

herein, and that other mailers relating to the Bonds and Notes be herein provided for, and

WHEREAS, capitalized tenns not otherwise defined shall have the meanings
given such terms in the Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF LUBECK PUBLIC SERVICE DISTRICT AS FOLLOWS:

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:

(A) Lubeck Public Service District Sewerage System Revenue Bonds, Series
1999 A, of the Disthct, originally represented by a single Bond, numbered AR-I, in the

principal amount of $7,950,000 (the “Series 1999 A Bonds”). The Series 1999 A Bonds

shall be dated the date of delivery thereof; shall finally mature March 1, 2021, and shall bear

no interest. The principal on the Series 1999 A Bonds is payable quarterly on March 1, June
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1, Svptembet 1 and December 1 of each year, commencing June 1, 2001. The Series 1999

A Bonds shall be subject to redemption upon the written consent of the Authority and the

DEP, upon payment ofthe redemption premium, if any, and upon continued compliance with

the SRF Loan Agreement, so long as the Authority shall be the registered owner of the Series

1999 A Bonds, and shall be payable in installments of principal in the amounts as set forth

in “Schedule Y7 attached thereto and incorporated herein by reference. The District shall

pay the 1% SRF Mininistrative Fee as provided in the SRF Loan Agreement

(B) Lubeck Public Service District Sewerage System Revenue Bonds, Series

1999 B, of the District, originally represented by a single Bond, numbered BR-I, in the

principal amount of $2,000,000 (the “Series 1999 B Bonds”). The Series 1999 B Bonds

shall be dated the date of delivery thereof; shall finally mature March 1, 2039, and shall bear

no interest The principal on the Series 19998 Bonds is payable quarterly on March 1, June

1, September 1 and December 1 of each year, commencing June 1, 2001. The Series 1999

B Bonds shall be subject to redemption upon the written consent of the Authority and the

lnfrastmcture Council, upon payment of the redemption premium, if any, and upon continued

compliance with the applicable Loan Agreement, so long as the Authority shall be the

registered owner of the Series 1999 B Bonds, and shall be payable in installments of

principal in the amounts as set forth in “Schedule Y,” attached thereto and incorporated
herein by reference.

(C) Lubeck Public Service District Sewerage System Bond Anticipation
Notes, the Series 1999, of the District, originally represented by a single Note, numbered R
1, in the principal amount of$16,550,000 (the “Notes”). The Notes shall be dated the day
of delivery thereof; shall be payable in annual installments of $100.00 ($100.00) on the first

day ofJune of each year beginning June 1, 2001, with the entire outstanding principal swn
payable in MI on the 1st day of March, 2006. The Notes shall bear no interest.

Section 2 The Bonds and Notes thai] each be issued as a fully registered Bond
or Note, both as to principal and interest, if any, and shall be registered to the Authority.

Section 3 All other provisions relating to the Bonds and Notes and the text

of the Bonds and Notes shall be in substantially the form provided in the Resolution.

Section 4 The District does hereby ratif~’ the Loan Agreements, copies of

•

which are incorporated herein by reference, and the execution and delivery of the Chairman
ofthe Loan Agreements, and the performance of the obligations contained therein, on behalf
of the District are hereby authorized, directed, ratified and approved. The District hereby
affirms all covenants and representations made in the Loan Agreements and in the

Applications to the DEP, the Council and the Authority. The price of the Bonds and Notes
shall be 100% of par value, there being no interest accrued thereon, provided that the

proceeds will be advanced from time to time as requisitioned by the District.

Section 5 The District does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the “Registrar”) for the Bonds
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and Notes and does approve and accept the Registrat’s Agreement to be dated the date of

delivety of the Bonds and Notes, by and between the District and the Registrar, in

substantially the form attached hereto. The execution and delivery by the Chairman of the

Regisuax’s Agreement and the performance of the obligations contained therein on behalf

of the District, are hereby authorized, approved and directed.

Section 6 The District does hereby appoint and direct the West Virginia
Municipal Bond Commission~, Charleston, West Virginia, to serve as Paying Agent for the

Bonds and Notes.

Section 7 The District does hereby appoint One Valley Bank~, National

Association, Lubeck Branch, Lubeclç West Virginia, as Depository Bank under the

Resolution.

SectionS The Disnict has established with the Depository Bank a Reserve

Account for each series ofBonds pwsuant to the Resolution. The Reserve Accounts will be

funded with equal payments on a monthly basis, in accordance with and pursuant to the

schedule set forth in Section 5.03 of the Resolution, until such Reserve Accounts hold an

amount equal to the maximum amount of principal and interest which will mature and

become due on each series ofBonds in the then cwi cut or any succeeding year. Moneys in

the Restive Account and the Sinking Funds (established for the annual payment of principal
and interest, if any) will be used solely to pay principal of and interest on the Bonds and will

not be available to pay costs of the Project

Section 9 The proceeds of the Bonds and Notes, as advanced from time to

thne~ shall be deposited in or credited to the Series 1999 Bond and Note Construction Trust

Fund, as received from time to time for payment of Costs of the Project, including costs of

issuance of the Bonds and Notes.

Section 10 The Chairman and Secretary are hereby authorized and directed

to execute and deliver such other documents and certificates required or desirable in
-

connection with the Bonds and Notes hereby and by the Resolution approved and provided
for, to the end that the Bonds and Notes may be delivered on or about March 9, 1999, to the

Authority pursuant to the Loan Agreements.

Section 11 The financing of the Project in part with proceeds of the Bonds
and Notes is in the public interest, serves a public purpose of the District and will promote
the health, welfare and safety of the residents of the District

Section 12 The District hereby determines to invest all moneys in the funds

and accounts established by the Resolution held by the Depository Bank until expended, in

money market accounts secured by a pledge of Government Obligations, and therefore, the

Disuict hereby directs the Depository Bank to take such actions as may be necessary to cause

such moneys to be invested in such money market accounts until further directed in writing
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by the District Moneys in the Sinking Funds, including the Reserve Accounts therein, shall

be invested by the Municipal Bond Comnthsion in the West Virginia Consolidated Fund.

Section 13 The District hereby approves the costs of issuance and authorizes
the payment of the same.

Section 14

following adoption hereof

This Supplemental Resolution shall be effective immediately

Dated:

SEAfl

Febuaty 25, 1999

7V
~.~____i Secretazy ~2

CHASFS3: 139860
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CERTIFICATION

Catified as a true copy ofthe Supplemental Resolution adopted by the Public

Service Bond ofLubecic Public Service District.

‘—6ec~ttasy, Public SertJ&~oard

SEAL]

cHA5F53a39860
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LIffiECK PUBLIC SERVICE DISTRICT

RESOWIION AUTHORIZING THE REFUNDING OF THE

SEWERAGESYSTEMBONDANTICWATIONNOTES, SERIES

1999(WESrVIRGINIAINFRASTRUCTUREFUND)OFLUBECIC

PUBLIC SERVICE DISTRICI’ ANDTHE FINANCINGOFTHE

COST,NOTOTHERWISE PROVIDED, THEREOFTHROUGH

THE ISSUANCE BY THE DISTRICT OF NOT MORE THAN

$7,879,443 INAGGREGATEPRINCIPALAMOUNTOFSEWER

REVENUE BONDS, SERIES 2005 A (WEST VIRGINIA

INFRASTRUCI1JRE FUND); NOT MORE THAN $2,411,178
INAGGREGATEPRINCIPALAMOUNTOF SEWERREVENUE

BONDS, SERIES 20058 (WESTVIRGINIAINPRASrRUCI’URE

FUND); ANDNOTMORETHAN $6,278,679 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND

ANTICIPATION NOTES, SERIES 2005 (WEST VIRGINIA

INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS

ANDREMEDIESOFANDSECURITY FORTHE REGISTERED

OWNERSOFSUCHBONDS;AUTHORIZINGEXECI.YIIONAND

DELIVERY OF ALL DOCUMENTS RELATING TO THE

ISSUANCEOFSUCH BONDS;APPROVING, RATIFYINGAND

CONFIRMINGTHELOANAGREEMEWI’S RElATINGTOSUCH

BONDS;AUTHORIZINGWESALEANDPROVIDINGFORTHE

TERMSANDPROVISIONSOFSUCHBONDSANDADOPTING

OTHER PROVISIONS RELATING THERETO.

BEITRESOLVEDBYTHEPUBLIC SERVICEBOARDOFLUBECKPUBLIC

SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution This Resolution (togetherwith any
ott or irsolution supplemental hento or amendatory haeot the “Bond Legislation”) is

adopted pwsuant to the provisions ofChapter 16, Ailicle I3A and Chapter 31, Article ISA of

the Code of West Virginis 1931, as amended (collectively, the “Act”), and other applicable
provisions oflaw.
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Section 1.02. Findings It is he1dy found, determined and declared that

A. Lubeck Public Service District (the “Sue?) is a public service diseict~
a public corporation and political subdivision ofthe State of West Vh&’Js in Wood County
ofsaid State.

B. The Suer jn’”’ty owns and operates a public sewerage system.
However, for the health, safety, advantage, convrni.mra and welfare ofthe inhabitants ofthe

latin the Issuer has heretofore acquired and constructed certain improvements and

extensions to the existing public sewerage system ofthe Issuer, consisting of approximately
40 miles of sewn collection lines and a 13 million gallons per day wastewater Utatnent

plant, together with all apputenant facilities (collectively, the “Project”) (the existing public
sewerage fiadlities of’ the iatin the Project and any further hnpmvements or c�tvasiOns

thereto are herein called the “System”), in -__with the — and specifications
prepared by the Consulting Engineers and filed with the Issuer.

C. The Issuer has heretofore temporarily finmired a portion ofthe costs of

the acquisition and construction of the Project through the issuance of its Sewerage Systwu
Bond Anticipation Notes, Series 1999 (West Virginia lnfrastucture. Fund), dated March 9,
1999, in the original aggregate principal amount of $16,550,000, of which $16,549,300 is

presently ualatazviing (the “Prior Notes”).

D. Pursuant to the Act, the Issuer is authorized and empowered to issue

refunding revenue bonds for the purpose ofrefunding, retiring or refinancing the Prior Notes.

The Issuer bady determines that it is nnaaaaiy and desirable to zeflind the Prior Notes.

E. The Issuer intswh to reflrnd the Prior Notes through the i”'uance of its

revenue bonds and notes to the West Virginia WaterDevekpua.,g Authority (the “Authority”),
which administers the West Virginia infiasncture Fund (the “Infrastructure Fund”) for the

West Virginia Infrastructure and Jots Devekipnv~nt Council (the “Council”).

F. It is deemed nee~y for the Issuer to issue its (1) Sewer Revenue

Bonds, Series 2005 A (West Virginia Infrastructure Fund), in the aggregate principal amount
ofnot more than $7,879,443 (the “Series 2005 A Bonds”); (ii) Sewn Revenue Bonds, Series

2005 B (West Virginia lnfrastructwe Fund), in theaggregateprincipal amount ofnot more than

$2,411,178 (the “Series 2005 B Bonds”); and (iii) Sewerage System Bond Anticipation Notes,
Series 2005 (West Virginia Infrastructure Fund), in the aggregate principal amount ofnot more
than $6,278,679 (the “Series 2005 Notes” or the “Notes’), to refund the Prior Notes and pay
all costs relating thereto. Said costs shall be~to include the cost ofall properly rights,
eu~ar•ti and fi”~c~’~”es deemed neca~wy or convenient tlrerefoç nta~a1 if any, upon the

Series 2005 Bonds prior to and during acquisition and construction of the Project and for a
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paiod not accedingS (6) months after c”mpletkm ofacquisition and ~ajaitm of the

Prc~ect4 amounts which may be deposited in the respective Restive Mcwiils (at hereinafter

defined); costs of refimding the Prior Notes engineering and legal apeases; ap~a’ for

~ofcosts andrevenues, expenses forplant specifirstinne~surveys; otherap’nsa

necessary~ to determining the feasibility or practicability of the enterprise,
administrative espense, CI ~WIUiWrit lies, fees and expenses oftheAuthority, discount~ initial

fees for the services of registrars, paying ~s’t~ depositories or Inistrea or odn v~ab in

connection with die sale ofthe Series 2005 Bonds and the Series 2005 Notes mid sSi other

npen~s as may be necessary or incidental to the ~n~ing herS authorized, the cost of

acquisition and construction oldie Project, and the performance ofthe things herein ze%iizvd
or permitted, in connection with any thereot pnwided, that reinibwsanent to the lwzer for

any amounts expended by it for allowable costs—to the issuance ofthe Series 2005 Bonds

or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed

Costs of the Project, as hereinafter defined.

C. The period ofuseMness of the System after the refbnding ofthe Prior

Notes Is not less than 40 yen

H. It Is in the best iiJ~ats ofthe Issuer that the Series 2005 Bonds sad the

Series 2005 Notes be sold to the Authority pursuant to the ksuS and provisions of the

respective loan agreements by and between the Issuer arid the Authority, on behalf of the

Council, in Gauss satilfactory to the~the Authority and the Council (collectively, the

‘toaD Agreencis”), all ofwbichareappn,vedhaebyifnotpreviouslyappwvedbyresolution
ofthe Issuer.

I. Upon the refunding of the Prior Notes, there me aik.1n..tl’ng
obligations of the Issuer which will rank on a parity with the Series 2005 Bonds as to liens,

pledge and source ofand secruity for payment, being the Sewerage S~tenr P.evetue Bonds,
Series 1999 A (West Virginia SRF Program) dated March 9, 1999, Sued in the original
aggregate principal amount of$7,950,000 (the “Series 1999 A Bonds’); and Sewerage Sys1~~
Revenue Bnnik Safes 1999 B (West Virginia Infrastnsctwe Fund), dated March 9, 1999,
issued in the original aggregate principal amcrmt of $2,000,000 (the “Series 1999 B Bonds’)
(collectively, the “Prior Bonds’).

Prior to the issuance of the Series 2005 Bnn& the Issuer will obtain (I) the

certificate ofan Ind.~nufrnt Certified Public Accountant Sating that the coverage~ parity
tests ofthe Prior Bonds are met; and (ii) the written consent ofthe Registered Owners ofthe

Prior Bonds to the innianra ofthe Series 2005 Bonds on a pwty with the Prior Brmda. Other

than the Prior Bonds~ dne are no other p’tnsrsling bonds or obligatian of the Issue which

are secured by revenues or ane*~ of the System The Issuer is in compliance with all the

covenants of the Prior Bonds and the Prior Resolution.
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The Sales 2005 Notes shall be issuedjuniorand subordinate to the Prior Bonds

and the Series 2005 Bonds a to liens, pledge and son ofand security for pa)malt

J. The.reve-ues to be derived in eachyearfollowing the rthnding
of the Prior Notes front the operation of the System will be sufficient to pay all Opnting
Expa~es of the System and the principal of and utia cit on the Series 2005 Bonds and the

Prior Bonds, and all fini~k and accounts and other payments provided for herein, all as such

tma gt hereinafter defined.

K. The Issuer has complied with all requirements ofWest V1~tha law and

the Lean Agrwnaib rrlsting to authorization of the acquisition, construction and operation
of the Project and the System and irnnnrie of the Series 2005 Bonds and the Series 2005

Notes, orwill have so complied priorto k,aia.w# ofany thaeof including, nnu-i..g other thingc
and without limitation, the approval ofthe finanring hereofby the Council and the approval of
this finAnçjflg and neeasaiy user rates and charges described herein from the Public Service

Commission ofWest Virginia by final order, the time for rehearing and appeal ofwhich will

either have expired—to the issnance ofthe Series 2005 Bonds and the Series 2005 Notes

or such final order will not be subject to appeal or rehearing.

L. The Project has been approved by the Council as required under

Chapter3l,Aflicle l5AoftheCo&ofWestVirginh. l931,asmnnided

Section 1.03 pond qi~tioaQpntj~s Convct. In consideration of the

acceptance ofthe Sales 2005 Bonds by those who shall be the Registered Owners ofthe wne
from dine to time~ this Bond Legislation shall be deemed to be and shall constitute a contract

between the Issuer and~K Sered Owners, and the cov~its and agreements herein set

fat to be peitmed by the Issuer shall be for the— bena protection and security of
the Registered Owners of any and all of such Series 2005 Bonds, all which shall be ofequal
rank and without prefSnce, priority or distinction between any one Bond ofa series and any

other Bonds of the same sales, by reason of priority of issuance or otherwise, except as

——therein and herein.

In consideration ofthe acceptance ofthe Series 2005 Notes by those who shall

be the Registered Owners of the same hum time to time, this Bond Legislation shall be

deemed to be and shall constitute a contact between the Issuer and ma Registered Owners,
and the covenants and agltz..alt* herein set forth to be performed by the Issuer shall be for

the equal benefl~ protection and security of the Registered Owners of any and all of such

Series 2005 Notcs~ all which shall be of equal rank and without preference, priority or

distinction between any one Note ofa sales and any other Notes ofthe nme series, by reason

ofpriority of issuance or otherwise, except as expressly provided therein and herein.
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SeSm 1.04 The following terms shall have the following
nlnn.:ngQ herein nnfrtc the cwt~1 nprcaly requhes otherwt

“Act” means collectively, chapter 16, Article 13A and Chapter 31, Article ISA

oft Code ofWest V~1ia 1931, as amended and in effect on the date ofadoptionhereot

“Authority” mnn~ the West Virginia Water Developncit AathoSy, which is

expectst to be the original purchaser and Registered Owner ofthe Series 2005 Bonds and the

Sales 2005 Notes, or any other agency of the State of West Vrgink that aneceeds to the

functions ofthe Authority.

“Authorized Office? meanc theChahpeson oftheGoverning Body ofthe Issuer
or any temporary Chairperson duly selected by the Governing Body.

“Bond Legislation,” “Resolution, “Bond and Note Resolution” or Taa~ Act”

ntnt~ this Bond and Note Resolution and all orders and resolutions suppLasr-’~~1 hereto or

amendatory hereof.

“Bond Registra? means the bank or other entity to be designated as such for the

Series 2005 Bonds in the Supplemental Resolution and its successors and anign*

“Bond Year” means the 12-month period lw~nniiig on the anniversary ofthe

Closing Date in each year and ending on the day prior to the annivaainy date oft Closing
Date in the following year, except that the first Bond Year shall begin on the Ckwing Date.

“Bonds” n~~na collectively, the Series 2005 Bonds, the PriorBonds and, where

appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder

or by another resolution of the Issuer.

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

“Closing Date” means the date upon which these is an exrbangr of the

Series 2005 Bonds and the Series 2005 Notes for the Prior Notes.

“Code” m’nns the Internal Revenue Code of 1986, as amended, and the

Regulations.

“Commission” means the West Virginia Municipal Bond Commission or any

other agency ofthe State ofWest Virginia that succeeds to the functions oft C.rn..’..aioa
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“CoahingEngineus” meansBuz3a&N’~hc~ Parkata’g, WestVirginis~
or any qualified eng..~n or Sm of engineers, Iccaed by the State~ that shall at any time

big,afla be procured by the lasuer as Consulting Fn&..en fir the System or portion thereof;
fl aOC&dazCe with Ch~~k~ 50, Article 1 ofthe West Virginia Code of 1931, a

“Cost? or “Costs ofthe PSject” means those costs described in Section 1 .02F

hereof to be a part oldie cost ofShading the PriorNt

“Ccnnclr n”-’.theWestVbnialnflnsnctureandiobsflevelopmentCouncil
or anyother agency ofthe State ofWest Virginia that succeeds to the functions ofthe Council.

“Depository Bank” nia~fl~ the bank designated a such in the Supplemental
Resolution, and its sucvL.aOis and assigns, which shall be a member ofFDIC.

“FDIC” means the Federal Deposit Insurance Corporation and any nsc~o~to

the fimctions ofthe FDIC.

“Fiscal Year m.~nath 12-month period beginning on July 1 andnwling on the

pi.p~Mftpg June 30.

“Governing Body” or “Board” mnnc the public service board ofthe Issue, as it

may now or be~efla be constituted.

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

AmSct

“Grants” n~.’ans all monies received by the Issuer on account of any Grant or

Grant for the Pmjcct.

“Gross Revenues” nw~..a the aggregate gross operating and non-operating
revenues of the System, as heueinafier defined, deteintined in accordance with generally
aiaicptal accounting principles, attn deduction of psuwpt payment discounts, if any, and

reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not

include any gains from the sale or other disposition of, or from any increase in the value of;
capital assets (including Qualified Investments, as hereinafter defined) or any Tap Fees, as

hereimfier &fl~

“Herein,” “hereto” and similar words shall refir to this entire Bond Legislation.
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Independent Certified Public Accountants” ~“tg any certified public
accountant or firm of certified public accountant that thall at any tune h~E4Ia lie retained

by the Issuer to pl~ac an iniiep~ndnit annual or special audit ofthe account ofthe Sy~t~1~
or for any other purpose except keeping the accounts of the System in the normal operation
of its bu#~~~ and affairs.

“Investnent Ptu~~ means

(A) any seavity (within the rrh’g ofSet I65(gX2XA) m’ (B) of the

Code),

(B) any obligation,

(C) wyann’Iitycuanct,

(I)) any investment-type properly, or

(E) in the case ofa bond other than a private activity bond, anyynM.mitial rental

ja~i1y for family unit which is not located within the jurisdiction of the Issuer and which

is not acquired to iniplnnnit a court anteed or approved housing desegregation plan.

Except an provided in the following sentence, the term “Investment Property”
does not include any tx-exempt bond. With zc~pect to an issue other than an issue a part of

which is a specified private activity bond (as defined in section 57(aXS)(C) ofthe Code), the

term “Investment Property includes a specified private activity bond (as so deflne4

“Issue? means Lubeck Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia in Wood County,
West Vhgini-~ and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

“Loan Agreements” or“Loan Agreement”~collectively or individually, the
Loan Agreennans for each series ofthe Sales 2005 Bonds and the Sales 2005 Notes by and

between the Issuer and the Authority, on behalf ofthe Council, the forms ofwhich shall be

approved, and the execution and delivery byS Issuer authorized and directed or ratified, by
the Supplemental Resolution.

“Net Proceeds” means the face amount ofthe Series 2005 Boa— accnzed

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in the iweAin Series 2005 Bonds Reserve Accounts. For- jxuposes ofthe Private

Business Use limitations set forth herein, the term Net Proceeds shall include any amount
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resulting hun the investment ofproceeds ofthe Series 2005 Bonds, without reg.id to whether
or not such investment is mad in taxrpt obligations.

‘Net Revenues’ tnnm the bnIan~e of the Gross Revenues, knru.nng after

elnnrfion of Operating ExpenQr., as hereinafter defined.

“Nonpwpose Investment” means any Investment Pzo~aiyn defined in Section

148(b) ofthe Code, that is not a purpose investment.

“Note Registrar” means the bank or other entity to be designated as such for the

Series 2005 Notes in the Supplemental Resolution and its successors and aSgmit

‘Operating &pni~s’ means the reasonable, proper and necessary costs of

sqaz, ~tn~an1’e and optetion ofthe System and includes, without limiting the gerality
ofthe fbregoing, administrative, engineering, legal, auditing and inswtceexp~”~, otherthan

those capitalized as part of the costs, IS and expenses of the Authority, fiscal agents, the

Depository Bank~ the Registrar and the Paying Agent (all as herein defined), other than those

capithibsi as pad ofthe costs, payments to pension or ccti~..-~’t fiindc~ taxes and such other

reasonable operating costs and expenses as should normally and regularly be included~

generally SLVJA~&I accounting principles; provided, that “Operating Expenses” does not include

payments on account oft principal of or redemption premium, if any, or~ on the

Bond., charges 1kw depreciation, losses born the sale or other disposition of, or from any

decrease in the value of, capital 535th amortization of debt discount or such miscellaneous

deductions as we applicable to prior accounting periods.

“Ot4aliml4ing,” when used with reface to Bonds or Notes and as of any

particular date, describes all Bonds orNotes theretofore and thereupon being authenticated and
delivered, except (I) any Bond or Note ca.wrIled by the Registrar at or prior to said datç
(ii) any Bond or Note fortS payment of which monies, equal to its principal amount and

gcdaa.iption premium, if applicable1 with interest to the date of maturity or redemption shall

be in trust hereunder and set aside for such payment (whether upon or prior to maturity);
(iii) any Bond or Note deemed to have been paid as provided in Ailicle X baeof~ and (iv) for

purposes of consorts or other action by a specified pertaitage of Registered Owners, any

Bond or Note registered to the Issuer.

“Parity Bond? means additional Bonds issued“the provisions and within

the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity designated as such fort
Series 2005 Bonds and the Series 2005 Notes in the Supplnnnital Resolution with tIre written

consent ofthe Authority and the Council.
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“PrkXB(J;â”nfrau~SlectkSy, the Issuer’s Sewerage SystemRevenueBoats,
Series 1999 A (West Viq~uia SPY Program), and Sewerage System Revenue Sqods, Series

1999 B (West Virginia Infrastmctwe Fund), as described in Section 1.021 hereof

“p~ Notes” atsn the Issuer’s Sewerage System Bond Anticipation Notes,
Series 1999 (West Virginia lnflastructw’e Fun4 as deathbed in Section IflC hweot

“Prior Resolution” innitq the resolution adopted by the Issuer on Febnsary
25, 1999, as supplemented by the supplemental resolution of the Innn-, autjy.~ng the

issuance ofthe Prior Bonds.

“Private Thi,.ac Use” nIe~is use (directly or indirectly) in a trade or business

canted on by any person other than a governmental unit provided that use as a member ofthe

general public shall not be Skn into account.

“Project” ninnt the Project as deathbed in Section 1.028 hereof.

“~r nh-a~$ the Public Service Commission of West Virgiuia and any

~‘~~eUOr to the functions thaeot

“PSC Order”ma.t collectively, the final orderororder’s ofthe PSC1 approving
the refunding ofthe Prior Notes through the issuance ofthe Sales 2005 Bonds and the Series

2005 Notes and the rates ofthe Systen

“Qualified lnvesnngnls” means and includes any of the following:

(a) Government Obligations;

(b) C Obligations which have beat suiyy~4 of their unmanned

interest coupons, interest coupons stripped from Government Obligations, and r&~c~,ta or

certificates evidencing payments from Government Obligations or intcrcst coupons stripped
from Government Obligations

(c) Bonds, debentures, notes or other evidences of indebtedness issued by
any of the following agent Rankc for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Ezport-1w~oa Bank of the United States; Federal Land

Ra~~fr. Government NatioS Mortgage Association Tennessee Valley Authority; or

Wnhingtcn Metropolitan Area Transit Authorit)ç

(d) Any bond, debenture, note, participation certificate or other thnilar

9



obligations issued by the Federal Nstim~1 Mn~tpge Association t~ the ntnit sach obligation
is guaranteed by the GoVcnetitNational Malgage Association orissuedbyanyotherfederal

agency and b~ed by tim full faith and ~lt ofthe United States ofAmthcc

(e) Time accounts (including accounts evidenced by time certificates of

deposit, time deposits or other thnilrtr banking arrangements) which, to the cstwt not iiauiud

by the FDIC or Federal Savings god’ osn Insurance Corporation, shall be s~w~dbya pledge
ofGovernment Obligations, provided, that said Government Obligations pledged eMemust

.as nearly as practicable coincident with the miturity of said time accounts or mint be

replaced or increased so that the market value thereof is always at least— to the principal
amount of said time accounts;

(0 Money market funds or thnilar funds whose only wts me investments

ofthe type described in paragraphs (a) through (e) above;

(g) Rcpwvhase agreements or similar bat.Mtig arrangements, fully secured

by investments ofthe types daubed in paraHgaphs (a) through (e) above or fully insured by
the FDIC, with member banks of the Federal Reserve system or brinka or national banking
associations which are members of FDIC or with government bond dealers recognized as

primary dealers by the Federal Reserve Bank ofNew York, provided that said investnerits

securing said repurchase either must mature as nearly as practicable coincident

with the maturity of said repurchase agreements or must be repkcnsl or iian-cd so that the

market value thereof is always at least equal to the principal amount of said repurchase
agreements, and provided ftgg that the bolder of such repurchase aeIt shall have a

prior perfected security wta~4 in the collateral therefoç must have (or its agent must have)
possession of such collateral; and such collateral must be free of all damn by third pathes

(h) The West Virginia “consolidated fund” managed by the West Virginia
Investment Management Boast! pursuant to Chapter 12, Article 6 of the Code of West

Virginin,1931, as amended; and

(I) Obligations of states or political subdivisions or agencies thereof, the

interest on which is excluded from gross income for federal income tax purposes, and which

axe rated at least “A” by Mood~s Investors Service~ Inc. or Standard & Poor’s rotation.

“Registered Owner” or any aimilar term whenever used herein with wSpOCt to

an outstanding Bond or Note, m’ans the person in whose name such Bond or Note is

“Registrar” means the Bond Registrar or the Note Registrar, designated in the

Supplemental Resolution.
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“Regulations” n&~.. ternp’ny and permanent regulations pw.nuIgntPd undn
the Code oranypvdec~t. tothe Code.

“Renewal and Replacement Fund”“the Renewal and Replacnnnit Fund
established by the Prior Resolution and continued hereby.

“Reserve Accounts” means, collectively, the respective reserve accounts

established for the Series 2005 Bonds and the Prior Bonds.

“Reserve Requirement” mnn~ collectively, the leayvctive amounts required to

be on deposit in the Reserve Accounts for the Series 2005 Bonds and the Prior Bonds.

“Revenue Fund” map the Revenue Fund previously established by the Prior

Resolution sal ~zmI;m4(J hereby

“Secretary” ninnn the Secretary ofthe Governing Body of the laws.

“Series 2005 Bonds” means, collectively, the Series 2005 A Bonds and the

Series 2005 B Bonds ofthe Issuer, authorized by this Resolution.

“Series 2005 A Bonds” nt~a* the Sewer Revenue Bonds, Series 2005 A (West
Virginia lnfrasfructwe Fund), ofthe Issue. authorized by this Resolution.

“Series 2005 A Bonds Reserve Account” means the Series 2005 A Bonds

Reserve Account established by Section 5.02 hereof.

“Series 2005 A Bonds Reserve Requirement” tnnns as of any date of

calculation, the maximum amount ofprincipal and inincit, ifany, which will become due on

the Series 2005 A Bonds in the then current or any succeedii~g year.

“Series 2005 A Bonds SinkmnE Fund” means the Series 2005 A Bonds Smiting
Fund ~blished by Section 5.02 hereof.

“Series 2005 8 Bonds” nwanc the Sewer Revenue Bonds, Series 20058 (West
Virginia Infrastructure Fund), ofthe Issuer, authorized by this Resolution.

“Series 2005 B Bonds Reserve Account” means the Series 2005 B Bonds

Reserve Account established by Section 5.02 hereof.
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“Series 2005 B Bonds Reserve Requirement’ mnm* as of any date of

rgj1mktig0, the maximum amount ofprincipal and istz~ ifany, which will b~co~e due on

the Series 2005 B Bonds in the then current or any succeeding year.

“Series 2005 B Bonds Sinking Fund” mean the Series 2005 B Bonds Sinkmnt
Fund established by Section 5.02 bewut

“Series 2005 Notes” or the “Notes” tm~.rs the Sewerage S3ulau Bond

Anticipation Notes, Series 2005 (West Virginia lnfrastnzcture Funcfl~ ofthe lssnn authorized

by this Resolution.

“Sales 2005 Notes Payment FUnd”~the Series 2005 Notes Payment Fund
established by Section 4.12 hereot

“Sinking Funds” nwsnç collethvely~ thá respective sinking funds established for
the Series 2005 Bonds and the Prior Bonds.

State” means the State ofWest Virginia

“Supplemental Resolution” nwsnc any resolution or order of the Issuer

supplementing or amending this Resolution and, when p.~cedcd by the article “t~” jrcfcn

specifically to the supplemental resolution or resolutions authorizing the sale of the

Series 2005 Bonds and the Series 2005 Na provided, that any matter intu.nil.d by this

Resolution to be included in the Supplemental Resolution with . to the

Series 2005 Bonds or the Sales 2005 Notes, and not so incbidM, may be included in another

SupplnTwntnl Resolution.

“Surplus Revenues” nrnn the Net Revenues not required by the Bond

Legislation to be set aside and held for the payment of or security for the Prior Bonds, the

Series 2005 Bonds or any other obligations of the Issuer, induding~ without limitation the

and R~plac~nem Fund, the Sinking Funds and the Reserve Account

“System” means the complete public sewerage system ofthe htun as presently
existing in its entirety or any integral part thereof; and all sewerage facilities owned by the

Issuer and all facilities and other property of every nature, real or personal, now or hereafter

owned, held orused in connection with the sewerage system; and shall also include any and all

extensions, additions, betterments and improvements thereto hereafteracquiredor conatnacted
for the sewerage system from any sowves whatsoever.

“Tap Fees” means the fees, ifany, paid by prospective customers ofthe System
in order to connect thereto.
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‘WestVi~&ss~a Infirructure Fund”.theWestVi, ~,iaInfltctuzeFund

established in acc~uJmacc with Chapter 3!, Article 15A, Section 9 of the Code of West

Vir5biM, 1931, asauesuledandineffflonthedateadoptedhezeot

Additional tama and phrases we defined in this Resolution a they are s~wt

Words importing singularnumber shall Slude the plural number in each~eand vice vent

words importing pcrsom shall inehws flints and corporaiionç and words iw~,vfliug the

m~#iIine Isinine or neutral gender shall include any othergenda and any requhunent for

execution or.of’S Bonds or any certificate or other document by the Chairman a

the Saactwy shall mean that auth Bontk certificate or other docnnintt may be executed or

ttntnd by an Acting Chairman or Acting Sarthuy.
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ARTICLE II

AUTHORIZATION OF REFUNDING OF PRIOR NOTES

Section 2.01. Antho~iion of Refunding of Prior Notes There is hereby
anthorizzd and ordered the refunding ofall the Prior Notes Outstanding on the Closing Date~

through the exchange of the Prior Bonds with the Series 2005 Bonds and the Series 2005

Notes. Upon the refunding ofthe PriorNa the pledge offluids in favor ofthe Registered
Owners ofthe Prior Notes imposed by the Prior Resolution and the monies in the funds and

accowits created by the Prior Resolution pledged to the payment ofthe PriorNotes are hereby
ordered kam~t!d discharged and released.
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ARTICLE Ill

AUThORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUThORIZATION AND EXECUTION OF

LOAN AGREEMENTS

Section 3.01. AuthuriaGon ofBcnds Forthe purposes ofcapitalizing iutacSt

on the Series 2005 Bonds, ithoding the Prior Notes, Finding the resave accounts for the

Series 2005 Bonds, and paying ~tain costs ofissuance ofthe Series 2005 Bonds and related

costs, or any or all of such purposes, as determined by the Supplemental Resolution, there

shall be and hereby are authorized to be issued negotiable Series 2005 Bonds ofthe Issuer.

The Sales 2005 Bonds shall be issued in two series. The Sales 2005 A Bonds shall be issued

as a single bond, designated as “Sewn Revenue Bonds, Sales 2005 A (West~
lnfrastnsctzne Fund),” San aggregate principal amount ofnot more than $7,879,443, and shall

have such terms as set forth hereinafter and in the Supplemental Resolution. The Series

2005 B Bonds shall be issued as a single bond, designated as “Sewn Revenue Bonds, Series

2005 B (West Virginia Infrasflctuie Fund), in an aggregate mnamt of not moxe than

$2,411,178, and shall have such terms as set foith hereinafter and in the Supplemental

Section 1.02 Tequs ofBav~~. The Series 2005 Bonds shall be issued in such

principal amos shall bear iadncat Ifany, at such rate or rates, not exceeding the then legal
innimumis payable on suchektn shall“onsuch dates and in such amounts; andshall

be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the respective Loan Agreements. The

Series 2005 Bonds shall be payable as to principal at the office of the Paying Agent, in any

coin or arnency which, on the dates of payment ofprincipal is legal tni~3n for the payment
of ymblic or private debts under the laws of the United States of America. Ltcicst on the

Sales 2005 Bonds, if any, shall be paid by rteck or draft of the Paying Agent mailed to the

Registered Owner thereof at the address as it appears on the books ofthe Bond Registrar, or

by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2005 Bonds shall be issued in the form ofa single bond for each series, fully registered
to the Authority, with a debt service schedule attached, representing the aggre~at~ principal
amount of each respective series of Series 2005 Bonds, and shall mature in principal
Stailmarts, all as provided in the Supplemental Resolution. The Series 2005 Bonds shall be

exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount—to the amount ofsaid

Bonds then Outstanding and being exchanged, with principal installment or mittirities, as
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applicable1 corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shell nor be obligated to pay any expnan ofsuch exchange.

Subsequent series ofBonds, if any, shall be issued in fully registered form and

in denominations as determined bya Supplnv~tnI Resolution. Such Bonds shall be datM and

shall have such fl as set forth in a Supplnnnetal Rnolutioa

Section 3.03. Execution ofBonds The Series 2005 Bonds shall be executed in

the nina ofthe Issuer by the Chairperson, and the seal ofthe keen shall be affixed thereto

or 1~1~kited thereon and~by the Secretary. In case any one or more of the officers

who shall have ~jnsd or sealed the Series 2005 Bonds shall cease to be such offl~ of the

Issuer bckxe the Series 2005 Bonds so signed and sealed have been actually sold and

delivered, such Bonds may nevertheless be sold and delivered as herein provided and may be

issued as if the person who signed or sealed such Bonds bad not ceased to hold such office.

Any Series 2005 Bonds may be signed and sealed on behalfofthe Issuer by such perSon as at

the actual time of the execution of such Bonds shall hold the proper office in the Issuer,

although at the date ofsuch Bonds such person may not have held such office or may not have

been so authorized.

Section 3.04. Authentication - Ra.istmiion No Series 2005 Bond shall be

valid or obligatory for any pwpose or entitled to any security or benefit enwIn this Bond

Legi.tatinn unl~ and unaj~ Certificate ofAuthentication and Registration on such Bond,

substantiaJly in the form set forth in Section 3.10 shall have been manually executed by the

Bond Registrar. Any such executed Certificate ofAuthentication and Registration upon any

such Bond shall be conclusive evidence that such Bond has been authentiatvd, registered and
delivered under this Bond Legislation. The Certificate ofAuthentication and Registration on

any Series 2005 Bond shall be ds.....4 to have been executed by the Bond Registrar if

manually signed by an authorized officer ofthe Bond Registrar, but it shall not be necessary
that the same officer sign the Ceatficaze of Authentication and Registration on all of the

Bonds issued heramnder.

Section 3.05. Nevotiahllity..Trantand Resistation Subjecttothe provisions
for transit ofregisntion set forth below, the Series 2005 Bonds shall be and have all of the

qualities and incidents ofnegotiable instruments under the Uniform Commercial Code ofthe

State of West Virginia and each successive Registered Owner, in accepting the

Sales 2005 Bonds shall be conclusively deemed to have agned that such Bonds shall be and

have all of the qualities and incidents of negotiable Stnmments mwtn the Uniform

Commercial Code ofthe State ofWest Virginia, and each successive Registered Owner shall

further be conclusively deemed to have agreed that such Bonds shall be incontestable in the

hnntlq of a ~na fid~ registered owner for value.
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So long as the Series 2005 BoSs pa.mn ~,.st~dfing the t, through the

Bond Registrar as its agent, shall keep and maintain books for the registration and tr~.-sfa of

the BuS

The tegistered Bonds shall be transferable only upon the books oft Bond

Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in

writing, upon surrender thes together with a wxittcu Stumart of lis..ft~ satisfrctouy to

the Bond Registrar, duly executed by the Registered Owner cc his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds cc transferring the

registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Bonds surrender-ed in any such exchange or tun.Jaa shall

lbrthwith be canceled by the Bond Registrar. For every such exchange or transfà ofBonds,
the Bond Registrar may make a charge sufficient to ieimbwse it for any tax, fee or other

governmental charge required to be—with~ect to such exchange or traasfrr and the cost

of preparing each new Bond upon each exchange or transfer, and anytexp~es of the

Bond Registrar incurred in connection therewith, which sum or szm~ shall be— by the

Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of

Bonds during the period commencing on the 15th day ofthe month next ~~iwriling an iIz.tacSt

paync date on the Bonds or~ in the case of any proposed redemption of Bonds, next

}JIfl-dWg the date of the &evtion of Bonds to be redeemed, and ending on such i~1aat

payment date or redemption date.

Section 3.06. Bonds MutiIattt Dc~,jet Stolen or Lot In case any Bond

shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue,
and the Bond Registrar shall, if so advised by the Issuer, authenticate, register and deliver, a

new Bond oft aume series and oflike tenor as the Bonds so mutilated, destroyed, stolen or

lost, in exchange and substitution for such mutilated Bond, upon sunender and cancellation of

such mutilated Bond, or in lieu ofand substitution for the Bond destroyed, stolen or lost, and

upon the Registered Owner’s furnishing the tan.rproofofownership thereofand satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer

may prescribe and paying Mach exp..an as the Issuer and the Bond Registrar may incur. All

Bonds so surrendered shall be canceled by the Bond Registrar and held for the account ofthe

Issuer. if any such Bond shall have matured or be about to mature, Stead of issuing a

substitute Bond, the Issuer maypay the anr upon being indemnified as aforesaid, and ifsuch

Bond be lost, stolen or destroyed, without surrender thereot

Section 3.07. Bonds Not to be Indebtedness of the Issuer The Series 2005

Bonds shall not, in any event, be orconstitute an indebtednessoft Issuer withinthe in.raning
ofany g~4lilktional or statutory provision or limitation, but shall be payable solely from the

Net Revenues derived from the upenztion oft System as herein provided. No Registered
Owneroft Sales 2005 Bonds shall ever have the right to compel the exercise oftaxing

power of the lssua~, if any, to pay the Series 2005 Bonds or the interest, if any, thereon.
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Section 3.(t Bonds Secured by Pledge ofNet Reven Lien Position with

R~..e1 to Prior Bonds The payment of the Si service of the Series 2005 B~t shall be

securedbyafintlienontheNetRcvamucsdcdvedfromtheSystemonapatitywiththeien
on S Net Revenues in favor of the Registered Owners of the Prior Bonds. Such Net

Revenues in an amount sufficient to pay the principal ohS iutavst on and other payments for

the Sales 2005 Bonds and the Prior Bonds and to 1n2fre siltpaymentt provided for in the

Bond Legislation and the Prior Resolution, are hereby irrevocably pledged to such payments

asSybev.rn.edut

Section 109. Delivery of Bonds The Issuer shall execute and deliver the

Series 2005 Bonds to the Bond Registrar, and the Bond Registrar shall wdh.ntirsite Tegsta
and deliver the Series 2005 Bonds to the original purchasers upon receipt of a request and

authorintion to the Bond Registrar on behalfofthe Issuer, signed by an Authorized Officer,
to mtthnitir~te register and deliver the Series 2005 Bonds to the original purchasui.

$~a3.1fl. Form of Bonds The text of the jca~ative Sales 2005 Bonds

shall be in substantially the Ibilowing form, with such omissions, insertions and variations as

may be nsinmly and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereoF~
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(FORM OF SERIES 2005 A BOND)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2005 A

(VIRGINIA INFRASTRUCTURE FUND

No.AR-1 $______

KNOWALLMEN BYTHESE PRESENTS: That on this
—

dayof______
2005, LUBECK PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Wood County of said State (the
“Issuer”), for value received, hereby promises to pay, solely from the special flinch provided
thnefor~ as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY (the “Authority”) or registered assigns, the som of______________

________DOLLARS (S ), in quantity installments on March 1, June 1,~I

and December 1 of each year, conunencing______ 1, IOQ., as set forth on the “Debt

Service Schedule” attached as EXHIBIT A hereto and incorporated herein by reference.

This Bond shall bearno ädw~ Principal installments ofthis Bond are payable
in any coin or cunency which, on the nicycctive dates ofpayment ofsuch installments, is legal
tnwfn for the payment of public and private debts under the laws of the United States of

America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the “Paying Agent”).

This Bond may be Seemed piiorto its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
lnfiastnzctwe and Jobs Development Council (the “Council”), and upon the terms and

conditions 1nc,iuaThed by, and otherwise in compliance with, the Loan Agreement by and

between the Issuer and the Authority, on bebalfofthe Council, dated .2005.

This Bond is issued to refund the Issuer’s Sewerage System Bond Anticipation
Notes, Series 1999 (West Virginia Infrastructure Fund) (the “Prior Notes”). The existing
public sewerage facilities ofthe Issuer and any further iuqnuvements or extensions thereto an

herein called the “Systen” This Bond is issued under the authority ofand in full cotiqtliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 31, Article ISA ofthe Code ofWest Virginia, 1931, as

amended (collectively, the “Act”), a Resolution duly adopted by the Issuer on

_________

2005, and a Supplemental Resolution duly adopted by the Issuer on
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2005 (collectively, the “Bond Legislation”), and is subject to all the terms

and conditions thereof. The Bond Legislation provides for the issuance of additional bonds

‘certain conditions, and such bonds would be entitled to be paid and secured equally and

ratably from and bythe funds and~andtsecurity provided for this Bondundnthe

Bond

THIS BOND IS ISSUED ON A PARITY WifH RESPECT TO LIENS, PLEDGE

*1413 SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECI’S WITH THE

ISSUER’S (I )SEWERAGE SYSTEM REVENUEBONDS~ SERIES 1999A(WESTVIRGINIA SRF

PROGRAM), DATEDMARCH 9,1999, ISSUED ff4 THEORIGINALAGGREGATE PRINCIPAL

AMOUNTOF$7,950,000: (2) SEWERAGESYSTEM REVENUEBONDS4SERIES 1999B (WEST

VIRGINIA DJFRAflUCI’UREFIJND), DATEDMARCH 9,1999, ISSUED INTHEORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $2,a000 AND (3) SEWER REVENUE BONDS,

SERiES 2005B STVIRGINIA INFR.AZI’RUCIUREFUND),DATED ,2005,

ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF S (COLLECTIVELY, WE “FIRST LIEN BONDS”).

This Bond is payable only from and secured by a pledge oftheNd Revenues (as

defined in the Bond Legislation) to be derived from the operation of the Syatem, on a parity
with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and from

monies in the reserve account created nndn the Bond Legislation for this Bond (the
“Series 2005 A Bonds Reserve Account”) and unexpended proceeds ofthis Bond. Such Net

Revenues shall be sufficient to pay the principal ofand i~d~1~st ifany, on all bonds which may

be issued pursuant to the Act and shall be set sthfr as a special fund hereby pledged for such

purpose. This Bond does not constitute an indebtedness ofthe Issuer within the meaning of

any ca--4itutional or statutory provisions or limitations, nor shall the Issuer be obligated to

pay the wn or the interest, if any, hereon, except bum said special fond provided from the

Net Revenues, the ninnies in the Series 2005 A Bonds Reserve Account and unexpended

proceeds ofthis Bond. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed
to establish and m,tntlfl just and equitable rates and charges for the use ofthe System and the

services rendered thereby, which shall be sufficient, together with other revenues of the

Syr’~. to provide for the reasonable expenses of operation, repair and of the

System, and to leave a b~knce each year equal to at least 115% of the maximum amount

payable in any year for principal ofand interest, ifany, on this Bond and all other obligations
secured by a lien on or payable from such revenues on a parity with this Bond, including the

First Lien Bonds; provided however, that so long as there exists in the Series 2005 A Bonds

Reserve Account an amount at least— to the maximum amount ofprincipal and irUnvat

if any, which will become due on this Bond in the then current or any succeeding year, and in

the respective ~~ve accounts established for any other obligations outstanding on a parity
with this Bond, including the First Lien Bonds, an amount at least— to the requirement
theretor, such ~~v..~tsge may be reduced to 110%. The Issuer has entered into certain further

covenants with the registered owners of this Bond for the terms of which reference is made

to the Bond Legislation. Remedies provided the registered owners of this Bond are

.oT:.d.. .~

20



exclusively as provided in the Bond Legislation, to which scfvauce is here made fora detailed

description thatot.

Subject to the registration requirements set forth herein, this Bond is

tferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the tnt I 46i.latirm by the registered owner, or by its attorney duly mzthorSd in

wilting, upon the surrender of this Bond, together with a written Strumait of transfer

~sti,Snmy to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the regiallafion requirements set forth herein, this Bond, ~nwi.r the

provision ofthe Ac~ is and has all the qualifies and incidents ofa negotiable instrument under

the Uniform Commercial Code ofthe State of West Vgii.n

All monies received from the sale of this Bond, after reimbursement and

repayment ofall amounts advanced for preliminary apa~es as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of rthnding the Prior Notes as

described in the Bond Legislation, and there shall be and hereby is created and granted a lien

upon such monies, until so applied, in favor of the registered owner of this Bond.

IT IS HEREBY CERnnw, RECrmu AND DECLARED that all acts,

conditions and t4ing~ required to exist, Luvpw and be performed precedent to and at the

isivasce ofthis Bond do exist, have happened, and have been performed in due tizne~ form and

nt.ninnasmquired by law, and that the amount ofthis Bond, togetherwith all othobligatio~
ofthe Suer, does not exceed any limit prescribed by the Constitution or statutes ofthe State

of West Viqsiuia and that a sufficient amount of the Net Revenues of the System has been

pledged to and will be set aside into said special fond by the Issuer for the ~n~t payment of

the principal of this Bond.

All provisions ofthe Bond Legislation, resolutions and statutes underwhich this

Bond is issued shall be decznedto be a part ofthe contact evidenced by this Bond to the same

~ttczd as if written hilly herein.
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INWITNESS WHEREOF,LUBECKPUBLIC SERVICEDISI’RICFhasI2-n-~d

thisBondtobcaignedbyiaOahpcaonuadiac~npo~ksea1tobehammsosffivMand
attested by its Secretary, and has~ed this Bond to be~aofthe date first wiitica abovt

SEAL]

AflEST:

M006fl43.I 22



CERTIFICATh OF AW1IEN11CATION AND REGISTRAtiON

This Bond is one ofthe Saies 2005 A Bonds described in the within-mentioned

Bond Legislation and has been duly tegistered in the name of the ngistered owner set forth

above, as ofthe date set forth below.

Date: .

as Regit&

Authorind Officer
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x~:i tii_____A

DEBT SERVICE SCHEDULE
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ASSIGNJi1ENT

FOR VALUE RECEiVED the imdetsigaed sells, ~‘~gfls and txansfus unto

______________________the within Bond and does—
irrevocably constitute md appoS
MtolDey to tint the said Bond oniS books kept for zegistntion ofthe within Bond ofthe
said Issue with flail powa ofsubstitution in the prnn~

Dated:__________
___

In the presence of
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(FORM OF SERIES 2005 B BOND)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2005 B

(VIRGINIA INFRASTRUCTURE FUND

No.BR1 S______

KNOW ALL MEN BY THESE PRESENTS: That on this
___

day of

__________

2005, LUBECKPUBLIC SERVICE DISTRICT, apublicservice district,

public corporation and political subdivision ofthe State ofWest Virginia in Wood Coimty of

said State (the “Lssun”), for value received, hereby promises to pay, solely flom the special
fluids provided therefor, as heteint set forth, to the WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY (the “Authority”) or registered anigni the sum of

___________________DOLLARS ( il in quattedy installments

on March 1, June I, September I and December 1 of each year, commencing________ I,

20Q, as set forth on the “Debt Service S’~’e~4”le” attn~4.ed as EXHIBIT A hereto and

incorporated herein by referen

This Bond shall bear no interest. Principal installments ofthis Bond sit payable
in any coin orcrncy which, on the respective dates ofpayment ofsuch installments, is legal
t.ndn lbr 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, Charlvstun,
West Virginia (the ‘Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the nn~ wiUcu consent of the Authority and the West Vh!inil.
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and

cnnditi~ ~~ibed by, and otherwise in compliance with, the Loan Agreement by and

between the Issuer and the Authority, on behalfofthe Council, dated
~

2005.

This Bond is issued to refund the Issuer’s Sewerage System Bond Anticipation
Notes, Series 1999 (West Virginia Infrastructure Fund) (the “Prior Notes”). The existing
public sewerage facilities ofthe Issuer and any Anther improvements or extensions thereto are

herein called the “System.” This Bond is issued under the authority ofand in Ml compliance
with the Constitution and statutes of the State of West Virginia, including particularly
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Cba1ta 16, Article l3A and Chapter 31, Article ISA ofthe Code ofWest Virginia, 1931, as

snin,de4 (collectively, the “Act”), a Resolution duly adopted by IS lamer on

__________

2005, and a Supplemental Resolution duly adopted by the Issuer on

2005 (collectively, the “Bond Le&~Intinn”), and is subject to all the terms

and cottons thereof. The Bond Legislation provides for the issuance of additional bonds

m~~in attain conditions, and such bonds would be entitled to be—and secured equally and

—from andbythe fluids and revenues and other securitypinvkled for this Bond ‘“‘t~the
Bond LegSafiot

THIS BOND IS ISSUED ON A PARITY wrr~ RESPECI’ TO LIENS, PLEDGE

AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS wrni TIlE

ISSUER’S (1) SEWERAGESYSTEM REVENUEBONDS,SERIES 1 999A(WESTVIRGINLk SRF

PROGRAM), DATEDMARCH 9,1999, ISSUED INTHEORIGINALAGGREGATEPRINCIPAL

AMO1JNTOF $7,950,000; (2)SEWERAGESYSTEMREVENUEBONDS,SERIES 1999B(WEST
VIRGINIAINF11ASIRUCIUREFUND),DATEDMARCH9,1999, ISSUEDINWEORIGINAL

AGGREGATEPRINCIPALAMOUNTOF$2,000,000; AND (3) SEWERREVENUEBONDS,
SERIES 2005 A(WESTVIRGINIAINFRASTRUCTUREFUND),DATED .2005,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $ (COLLECTIVELY, THE “FIRST LIEN BONDS”).

This Bond is payable only from and secured by a pledge oftheNet Revenues (as
defined in the Bond Legislation) to be derived from the operation ofthe System, on a parity
with the pledge of Net Revenue in favor of the holders of the Fitst Lien Bonds and from

monies in the reserve account ~ under the Bond LtghIsion for this Bond (the
“Series 2005 B Bonds Reserve Account) and unexpended proceeds ofthis Bond. Such Net

Revenues shall be sufficient to pay the principal ofand interest, if any, on all bonds which may
be issued pursuant to the Act and shaU be set aside as a special fluid hereby pledged fbi such

purpose. This Bond don not constitute an indebtedness ofthe Issuer within the meAning of

any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to

pay the ~sme or the Sweat, if any, b~ot, except from said special hind provided horn the

Net Revenues, the monies in the Series 2005 B Bonds Reserve Account and unexpended
proceeds ofthis Bond. Pursuant to the Bond Legislation, the Issuer has covnt-.&c4 and agreed
to establish and maintainjust and equitable ate and charges for the use ofthe Systau and the

services rendered thereby, which shall be sufficient together with other rcv~’~~ of the

System, to provide for the reasonable expenses of operation, repair and rnMntn.nee of the

System, and to leave a balance each year— to at least 115% of the maximum amount

payable in any year for principal ofand interest, if any, on this Bond and all other obligations
secured by a lien on or payable from such revenues on a parity with this Bond, bzcIMing the

First Lien Bonds; provided however, that so long as there exists in the Series 2005 B Bonds

Reserve Account an amount at least equal to the maximum amount of principal and interest,
if any, which will become due on this Bond in the then current or any snntviA..g year, and in
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the respoaivc reserve accounts established for any other obligations outstanding on a parity
with this Raid, inelniling the Flit Lien Bonds, an amount at least— to the requhemnit
thesefor, such pca~xnfle maybe rAnrsi4 to I H$6. The lsnnhas attered into certain fwther

covenants with the registered owners of this Bond for the terms ofwhich reference is matie

to the Bond Legislatia Remedies provided the registered owners of this Bond are

exclusively as provided in the Boat cgisIatic~ towhichreference is herenn&for a detailed

Subject to the registration requirements set forth herein, this Bond is

transferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the Bond Legislation) by the re5istaed owner, or by its attorney duly authorized in

writin& upon the sunuider of this Bond, together with a written instrument of transfer

satisfactory to the Re5istii~ duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requliements set forth herein, this Bond, nnt3w the

provision ofthe Act, is and has all the qualifies and hri4nwc ofa negotiable instrument under

the Unifbtm Conimestial Code of the State of West Virginia.

All mnnin received from the sale of this Bond, after reimbursement and

repayment ofall amounts advanced for prthminazy expenses as provided by law and the Bond

Legislation, shall be applied solely to payment of the costs of refunding the Prior Notes as

deathbed in the Bond Legislation, and there shall be and hereby is ~tM and waatcd a lien

upon such motes, until so applied, in favor of the re~istncd owner ofthis Bond.

IT IS HEREBY CERTIFIED, RECritu AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the

Stueofthis Bond do exist, have happened, and have been performed in due time, form and

ntannn~ required by law, and that the amount ofthis Bond, togetherwith all otherobligations
ofthe Issuer, does not exceed any limit prescribed by the Constitution or statutes ofthe State

of West Virginia and that a sufficient amount of the Net Revenues of the System has been

pledged to and will be set aside into said special fund by the Issuer for the prompt payment of

the principal of this Bond.

All provisions ofthe Bond Legislation, resolutions and statutes underwhich this

Bond is issued shall be deemed to be a part ofthe contract evidenced by this Bond to the same

extent as if written folly herein.
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INWITNESS WHEREOF,LUBECKPUBLIC SERVICEDIflICI’has caused

this Bond to be cgned by its Chairpersoti and its capwat~ seal to be I~n.L affixed and
‘by its Seczttaiy, and has caused this B~dto be d2tnl as ofthe date flit wiilica above.

SEAfl

Afl’EST:

Se~a.1y

ci
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CEWI1FICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one ofthe Series 2005 B Bonds described in the within-mentioned

Bond Legislation and has been duly registered in the nine of the registered owner set forth

above, a of the date sat forth below.

Date: .

uRegistiar

Authorized Officer
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EXH1B~~ A

DEBT SERVICE SCHEDULE

31



ASSIGNMENT

FOR VALUE RECEIVED the undcnigned sells, assigns, and tcfas unto

________________the within Bond and does

— hTCVOCably consthzte and ~
Mtc,ncy to transfer the said Bond on the books kept for rcgistmtioo ofthe within Bond ofthe

said Issue with full powofsubslt.iti.~ in the vmctt

In the pr~enee of:
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Sethon 3.11. Sale ofBooth: Asruial and Ratification ofExecution ofLoan

A~1—~-t The Lean Agreements for the Series 2005 Bonds, including all schedules and

ext attaithS thereto, re—approved and incus~a~l into this Resolution. The

Safes 2005 Bonds shall be sold to the Authority, pursuant to the ~ms and cottons ofthe

Loan Agreements. Ifnot so authorized by previous resolution, the Chairperson is specifically
authorized and directed to ~ende the Loan Agreements and the Sa~swy is directed so affix

the seal ofthe J~te, utfeut the same and delivu the Loan Agrc2=..fla to the Authority, and

any such prior execution and delivery is hereby authorized, approved, ratified and confirmed.

Section 3.12. Filing ofAmnided ScheduJe The Twin’~vill file with the Council

and the Authority a schedule kit the Series 2005 Bonds and the Series 2005 Notes, the form

ofwhich will be P101’hIS by the Council, setting forth the sources and uses ofhinds thriefor.
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ARTICLE IV

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF NOTES; AUTHORIZATION

AND EXECUTION OF LOAN AGREEMENT

$ection 4.01. AUthIJE~IiOn ofNotes For the purposes ofrefunding the Prior

Notes and paying ealsia costs of issuance of the Notes and related costs, these shall be and

hereby are authorized to be issued negotiable Notes ofthe Suer. The Notes shall be issued

as a single note, designnted “Sewerage Systan Bond Anticipation Notes, Sat 2005 (West

Virginia Infrastucture Fund):’ in the aggregate principal amountofnot mote than $6,278,679,
and shall have such terms as 56 font hereinafter and in the Supplemental Resolution.

Section 4.02. Terms of Notes The Notes shall be issued in such principal
amount; shall bearinterest, if any, at such ateor rates, not exceeding the then legal maximum

ate, payable on such dates; shall maftu’e on such dates and in such amounts; and shall be

~Pm1aI4e, in whole or in part, all as the Suershall prescribe in the Suppln.rnt-I Resolution

or as specifically provided in the Loan Agreement The Notes shall be payable as to principal
at the principal office of the Paying Apsit in any coin or currency which, on the date of

payment ofprincipal is legal tender for the payment ofpublic and private debts.the laws

ofthe United States ofAmerica.

Unless otherwise provided in the Supplemental Resolution, the Notes shall be

issued in the fonn ofa single note~, fully registered to the Authority, all as provided in the Loan

Agreement and the Supplanental Resolution. The Notes shall be exchangeable at the option
and expense of the Registered Owner for other filly registered Notes in aggregate principal
amount equal to the amount ofsaid Notes then Outstanding, with a maturity corresponding to

the dates ofmaturity ofthe Noses; nmvided that the Authority shall not be obligated to pay any

expenses of such exchange.

Section 4.03 Execufiq~uofNotes. The Notes shall be executed in the‘of

the Issuer by the Chaiperson, and the seal of the Suer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or mon ofthe offices’s who shall have

signed or sealed the Notes shall cease to be such officer of the Issuer before the Notes so

signed and sealed have been sold and 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. The Notes may be signed and sealed on behalf of

the Issuer by such person as, at the actual time oft execution oft Notes, shall hold the

pauper office in the Issuer, although at the date of the Notes such person may not have held

such office or may not have been so authorized.
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Section 4.04 pkq~sitjcation anflSstration. No Note shall be valid or

obligatory for any purpose or entitled to any security or benefit untbr this Resolution unless

and until the Certificate ofAuthentication and Registration on such Note, substantially in the

form set forth in Section4.10, shall have been duly vnrniafly executed bytheNotes Registrar.

Any such executed Certificate ofAuthemication and Registration upon any math Note shall be

conclusive evidence that such Note has been sistwiiticatrd, registered and deliverednm~this

Resolution. The Certificate of Authentication and Registration on any Note shall be deemed

to have been executed by the Notes Registrar ifmanually signed by an authorized officer of

the Notes Registrar, but it shall not be l~i~a~sy that the sume officer— the Certificate of

Authentication and Registration on all the Notes issued hereunder.

Section 4.03. Neao*Uiilitv. Tmnsfe and Rtxi,dnilion Sul~ect to theprovisions
for transfer ofregistration set forth below, the Notes shall be and have all ofthe qualities end
incidents ofnegotiable instnmcs under the lJnifonn Commercial Code ofthe State ofWest

vk~.a, and each successive Registered Owner, in accepting any of the Notes shall be

conclusively dnm.4 to have agreed that such Notes shall be and have all ofthe qualities and
incidents ofnegotiable instruments under the Uniform Commercial Code ofthe State ofWest

Virjnie, and each successive Registered Owner shall further be conclusively deemed to have

agreed that such Notes shall be incontestable in the hand~c ofa j~gj fi~ registered owner for

t

Solongas theNotes ren~ah Outstanding, the Issuer, through theNotes Registrar
as its agent, shall keep and maimsin books for the registration and transfer oldie Notes.

The registered Notes shall be transferable only upon the books of the Notes

Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in

writing, upon surrender thereto, together with a written instrument of tzwdfrr satisfictonj to

the Notes Registrar, duly executed by the Registered Owner or his duly authorized attorney.

In all cases in which the privilege of exchanging the Notes or transferring the

Notes is exercised, the Notes shall be delivered in accordance with the provisions of this

Resolution. All Notes sunendered in any such exchanges or transfers shall forthwith be

canceled by the Notes Registrar. For evay such exchange or tra~sf~ of Notes, the Notes

Registrar may‘a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be— with respect to such exchange or transfer and the cost ofpreparing
each new Note upon each exchange or transfer, and any other exp’°’~ ofthe Notes Registrar
incurred in connection therewith, which sum or sums shall be— by the Issuer.

Section 4.06. Notes Mutilated. Destj~td. Stolen or Lost In case any Note

shall becv,ue mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue,
and the Notes Registrar shall, if so advised by the Issuer, authenticate, register and deliver a
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new Note ofthe 5wi~ series and oflike terwr as the Notes so nnitilntp4 dessoyed, stolen or

Lost, in nabmige and substitution for such nniHlntedN~upon surrender andt~’wi~on of

such msiIat~4 Note, or in lien ofand substitution fir the Note destroyed, stolen or lost, and

upon the Registered Oww’s furnishing the Issuer proofofowneiship thereofand satisfactoty
i1W19.nflity and complying with such other reasonable regulation and ccxidition as the Issuer

may prescribe and paying such expenses as the Issuer and the Notes Registrar may incur. MI

Notes so swiendered shall be canceled by the Notes Registrar and held for the account ofthe

Issuer. If audi Note shall have matured or be about to mature, SteM of issuing a substitute

Note, the Issuer may pay the~upon being indemnified as ufincaaid, sal, ifsuch Note be

lost, stolen, or destroyed, without surrender therefbr.

Section 4.07 He4~e of Securjtv fc,t tei4otes. The Notes shall be payable
solely from proceeds ofany additional sewerage system revenue bonds or rthading revenue

bonds of the Issuer, any additinnal grants (other than Council grants) which the Issuer may

receive and any additional bond anticipation notes which the Issuer cay issue from time to

time upon matuiity of the Notes.

Section 4.08 Note Not toi!e I&ebtSness of Issuer. The Notes shall be

special obligations of the Issuer, payable solely flom the sources set forth in Section 4.07

hereof 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 lull faith and credit nor the taxing power; if any, of the

Issuer is pledged for the payment ofthe Notes. The Registered Ownerofthe Notes shall never

have the right to compel the forfeiture of any property of the Issua~. The Notes shall not be

a debt of the Issuer, nor a legal or equitable pledge, ch~e, lien or encumbrance upon any

pzu~flty ofthe 1wor upon any of its inrwnr receipts or revenues.

Section 4.09. Covenants ofResolution Anolicable to Notn All covenants and

restrictions contained in the Rcsoluti~ where appropriate and to the cjdtit required by the

Council, the Authority or the Loan Agreement for theNotes, are recognin’4 and sowedby the

Issuer to be applicable to the Notes.

Section 4.10. Form ofNotes The text ofthe Notes shall be in substantially the

following form, with such omissions, insertions and variations as may be neo~—’°y and

desirable and authorized orpcnnitted hereby or by any Supplemental Resolution adopted prior
to the issuance thereot
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(FORM OF NOTE)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRI~~

SEWERAGE SYS’ITh( BOND ANTICIPATION NOTE, SERIES 2005

(WEST VIRGINIA INFRASTRUCTURE FUND)

NaR-1 $_____

KNOW ALL MEN BY ThESE PRESENTS: That on this
—

day of_____

2005, LUBECK PUBLIC SERVICE DISTRICT, a public service district, public cwp~,rsfinn
and political subdivision of the State dl West Vkgnn. in Wood County of said State (the
“Issuer’), for value received, hereby promises to pay, solely bum the special fUnds provided
thaefoç as heiSt set forth, to the WEST VIRGINIA WATER DEVELOPMENT

AUThORiTY (the “Authority’) or registered assigns, the sum of_____________

DOLLARS (S ~, in annual S~illnt ofOne Hundred Dollars ($100) on June 1,

2006, June I, 2007, June 1, 2008, and June 1, 2009, and with the ~dizcwbJprincipal
amount payable in thU on March 1, 2010.

This Note shall bearno interest The principal ofthis Note is payable in any coin

or cunency which on the date ofpayment thereofis legal r’~”~ for the payment ofpublic and

private debts under the laws ofthe United States ofAmerica, at the office ofthe West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Paying Agent”).

This Note may be redeemed— to its stated date of maturity in whole or in

part, but only with the flps~ written consent of the Authority and the West Virginia
Infrastructwe and Jobs Development Council (the “Co4mciF’) and n~w~r the terms and.

conditions prescribed by, and otherwise in conipliatw with, the Loan Agreement dated

2005, between the Issur and the Authority, on behalfofthe Council.

This Note is issued to refund the Issuer’s Sewerage System Bond Anticipation
Notes, SeiS 1999 (West Virginia Infrastructure Fund) (the “Prior Notes”) and to pay wtain

costs of issuance hereof and ‘elated costs. This Note is issued under the authority of and in

full csaupliance with the Constitution and stbtuta of the State of West Virginia~, including
particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West

Virgini2, 1931, as amended (collectively, the “Act”), a Resolution duly adopted by the Issuer

on
________.

2005, and a Supplemental Resolution duly adopted by the Issuer on

______

2005 (collectively, the “Resolution”), and is subject to all the t~lw5 and

conditions thereof.
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ThIS NUIE IS ISSUED JUNIOR AND SUBORDINATE WflhI RESPECT TO

lIENS,PLEDGEANDSOURCEOFANDSECURITYFORPAYMENT,AND INALLRESPECTS

TO ThE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA SRF PROGRAM), DATED MARCH 9, 1999 ISSUED IN 11ff ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $7,950,00% (2) SEWERAGE SYSTEM REVENUE

BONDS, SERIES 19998 (WESTVIRGINIA INFRASTRUCrUREFUND), DATEDMARCH 9,

1999, ISSUEDINlifEORIGINALAGGREGATEPRINCIPALAMOUNTOF$2,000,000; (3)
SEWERREVENUEBONDS, SERIES 2005 A (WEST VIRGINIA INFRASTRUCTUREFUND),
DATED 2005, ISSUED CONCURRENTLY HEREWfl’H INThEORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF S AND (4) SEWER REVENUE BONDS,
SERIES 2005 8 (WEST VIRGINIA INFRASTRUCTURE FUND), DATED - 2005,

ISSUED CONCURRENTLY HEREWITh IN ThE ORIGINAL AGGREGATE PRINCIPAL

AMOUNT OF $_____

This Note is payable solely from proceeds of any additional sewerage system

revaiue bonds or refunding revenue bonds of the Issuer, any additional ~nts (other than

Council waub which the Issuermay receive and any additional bond anticipation notes which
the Issuer may issue from time to time upon maturity ofthis Note. Money from these souives

shall be deposited in the Series 2005 Notes Payment Fund established under the Resolution

for the prompt payment ofthis Nott

This Note does not constitute an indebtedness ofthe Issuer within the meaning
of any constitutional or statutoly provisions or limitations, nor shall the issuer be obligaMd
to pay the. except from the sources set forth abovt Punuant to the Resolton, the

Issuer has~into catain covenants with the Authority, for the tams ofwhich reference

is made to the Resolution. Remedies provided the Authority use exclusively as provided in the

Resolution, to which reference is here made for a detailed description thetof.

This Note is t’ansSable~ as provided in the Resolution, only upon the hooks of

the Rsgistar (as defined in the Resolution) by the registered owner or its attorney duly
authorized in writing, upon the surrender of this Note, together with a written instrument of

transfS satisfãctixy to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing~

This Note, under the provision of the Act, is and has all the qualities and

incidents ofa negotiable insmiment under the Uniform Commercial Code ofthe State ofWest

Virginia.

All money received from the sale of this Note, after reimbursement and

repayment of all amounts advanced for prelinrinaty expenses as provided by law, shall be

applied solely to the payment of the costs of refunding the Prior Notes and costs of issuance
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hereofas desalbed in the Resolution, and there shall be and hereby is a’eated and panted a

IS upon such mosrys, until so applied, in favor of the registered ow~ofthis Note.

IT IS HEREBY CERnriw, RECiTED AND DECLARED that all acts,

conditions and tbing~ required to exist happvu and be paf~1~ed p~vee4nit to and at the

iw’n~ ofthis Note do exist, have Sppnw4 and have been pctfwwed in duefl foam and

m~’..’nas required by law, and that the amount ofthisN~togdherwith all otherobligations
ofthe Issuer, does not exceed any limit prescribed by the Constitution or &‘.ini~ ofthe State

ofWest Virginia

All provisions ofthe Resolution and the 5stitmc underwhich thisNote is issued

shall be deemed to beapart of the contract evidenced by this Note, to the same catcflt ~ if

wt fo~ he~a
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INWr~NESS WHEREOF,LUBECKPUBLIC SERVICEDISnICrbaSnIts
this Note to be signed by its Chalipason and its coipotate sal to be h~uto affixed or

iwpIcd baron and attested by its S&dwy, and has caused this Note to be dated as ofthe

date first wizU~ above.

SEALJ
__________

C

ATItST:
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CERTIFICATE OF AIJTHEN11CATION AND REGISTRAI1ON

ThisNote is one ofthe Notes desaibed in the within-inatoned Resolution and

has been duly registered in the vmnie ofthe registered owner set ftnth above, as ofthe date set

forth bdow.

Datc 2005

asRegistrar

Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED the undenigned sells, ncign.~ end transfas unto
—

the within Note and don hereby irrevocably constitute and appoint
Attxney to transfer the said Note on the books— for registration ofthe within Note ofthe

said Trmi.r with hill power of substitution in the psn’tiPt

In the presence of:
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Section 4.1 I. Sale ofNn Awu~a1 ~ Ratification of Exegmticr ofInn

Anrermeit The Loan Agreement for the Series 2005 Notes, inclnding all sthntnln and

exhibits~thereto, are— approved and incorporated So this Resointian- The

Series 2005 Notes shall be sold to the Authority, pursuant to then— mtitions ofthe

Loan Agreement Ifnot so authorized by previous resolution, the Chairperson is 1~~d~e1ly
authorized~ ~ ~ern~e the~~ Agy~nn.~ and the Sasetaay is dhietIM to affix

the seal ofthe Suer, atts’t the same and deliver the Loan Agreement to the Authority, and any
such prior execution and delivery is hereby authorized, apçmved, ratified and confirmed.

Section 4.12. Esshlkhn,nit ofNotn Psvntit Fund There is hereby w-t-’I
and establiched with the Crii~.’.~ton, to be held by the Commission ~‘paMe ath apart from

all other funds or accounts of the Ctwnnthsion and from all other hinds or account of the

Issuer, the Series 2005 Notes Payment Fund as set faith in Section 5.02 hereof. Uponrec4t
ofproceeds of any pants (other than Council grants) for the Syønn, any sewerage system

revenue bonds or refunding revalue bonds of the Issuer, or any additional bond anticipation
notes which the Issuer may issue upon maturity of the Notes, an amount of the proceeds of

such grants, revenue bonds or bond antit4nlion notes sufficient to pay all or a portion ofthe
entire outstanding principal ofthe Notes shall be deposited in the Series 2005 Notes Payment
Fund. All moneys so deposited in the Series 2005 Notes Payment Fund shall be immediately
—by the Commission to the Authority in hill or partial payment ofthe uut,tAnding principal
ofthe Notet All moneys deposited in the Series 2005 Notes Payment Fund shall be held in

Mist for the Authority, and the Issuer shall have no rights withrespect thereto exceptto receive
the baIair~e therein after payment of the Notes in flaIl and the charges, if any, of the Paying
Agent

Any moneys remaining in the Series 2005 Notes Payment Fund, after the

payment ofthe Notes in flail and all cbaries ofthe Paying Agent~ shall be useda S,~~-d in

writing by the Authority and the Infrastructure Council.

Section 4.13
___________________

So long as the Notes are outstanding,
no bonds, notes or other evidences ofindebtedness secured by the System or the proceeds of

any giaas revenue bonds or bond anticipation motes for the System, shall be issued by the

Issuer without the prior written consent ofthe Authority and the Council.
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AR11CLE V

FUNDS MD ACCOUNTS; SYSTEM REVENUES AND APPLICA1ION THEREOF

Section 5.01. EstthiILt.~.t ofFwatandAccounts with Denositnrv flank The

following special funds or accounts we hereby created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank‘and

apart from all other funds or accounts ofthe Depositoty Bank and the Issuer and from each

(I) Revenue Fund (established by the Prior Resolution); and

(2) Renewal mid Replaormsit Fund (establichM by the Prior

Resohthon).

iui’ii k~. (s; i
Secton 5.02. Establishnienj of Funds and Accounts with

-

following special fluids or accounts we hereby~ with and shall be held by the

Commission, separate and apart from all other fluids or accounts ofthe Commission and the

Issuer and from each other

(I) Seats 2005 A Bonds Sinking Fund;

(2) Series 2005 A Bonds Reserve Account;

(3) Series 2005 B Bonds Sinking Fund;

(4) Series 2005 B Bonds Reserve Account; and

(5) Series 2005 Notes Payment Fund.

Section 5.03 S njtcvenues ~pw offunilc. A. The eaSeGross Revenues

derived from the operation ofthe System shall be deposited upon receipt in the Revenue Fund.

The Revenue Fund shall constitute a trust fund for the purposes provided in this Bond

Legislation and shall be kept separate and distinct from all other funds of the iw~ez and the

Depository Bank and used only fbr the purposes and in the manner herein provided. All

revenues at way time on deposit in the Revenue Fund shall be disposed ofonly in the following
naame and order ofpriority

(I) The Issuer shall first each month, pay from the Revenue Fund all

Operating Expenses ofthe System.
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(2) The Issuer shall next, on the first day of each month, transfer from

the Revenue Fund and simultaneously remit to the Commission (I) for depo~~~t in the Sinking
Funds for the Prior Bonds, the amounts required to pay principalofthe Prior Bonds as required
by the Prior fteotution (ii) co..annr$g 3 months prior to the first date of payment of

principal ofthe Series 2005 A Bonds, for deposit in the Series 2005 A Bonds 5infrMg Fund,
an amount—to 1/3rd ofthe amount ofprincipal which will nmpn~ and become due on the

Series 2005 A Bonds on the next ensuing quarterly principal payment date; provided that, in

the event the period to elapse between the date of such initial deposit in the Series 2005 A

Bonds Sinking Fund and the next quarterly principal payment date is less than 3 months, then

such monthly payment shall be increased proportionately to provide, 1 month prior to the next

quarterly principal payment date, the required amount ofprincipal coming due on such date;

and (iii) commencing 3 months — to the first date of payment of principal of the

Series 2005 B Bonds, for deposit in the Series 2005 B Bonds Sinking Fund, an amount equal
to 1/3rd ofthe amount ofprincipal which will nbanc and become due on the SerIes 2005 B

Bonds on the next ensuing quarterly principal payment date; provided that, in the event the

period to elapse between the date of such initial deposit in the Series 2005 B Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months, then such monthly

payment shall be increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount ofprincipal coming due on such date.

(3) The Issuer shall next, (I) on the first day ofeach month, transfer from the

Revenue Fund and remit to the cj..~~ion for deposit in the Reserve Accounts for the Prior

Banda the amounts required by the Prior Resolution to be deposited therein; (ii) on Mirth 1,

2021, after the Series 1999 A Bonds have been paid in full, the Issuer hereby authorizes and

directs the Commission to transfer $437,747 from the Series 1999 A Bonds Reserve Account

into the Series 2005 A Bonds Reserve Account to hilly fund such account in an amount equal
to the Series 2005 A Bonds Reserve Requirement; and (iii) on the first day of each month,

commencing June 1, 2009, transfer from the Revenue Fund and remit to the Commission for

deposit in the Series 2005 B Bonds Reserve Account, an antount—to 1/120th ofthe Suits

2005 B Bonds Reserve Requirement, until the amount in the Series 2005 B Bonds Reserve

Account equals the Series 2005 B Bonds Reserve Requfrtment provided that, no further

payments shall be made into the respective Sales 2005 Bonds Reserve Accounts when there

shall have been deposited therein, and as long as there shall remain on deposit therein, an

amount equal to the respective Series 2005 Bonds Reserve Requirement. In the event any

amount is withdrawn from any of the Series 2005 Bonds Reserve Account, the Issuer shall

transfer from the Revenue Fund and restore the deficient Series 2005 Bonds Reserve Account

to an amount—to the Series 2005 Bonds Reserve Reqtcient.

(4) The Issue shall next, on the first day ofeach month, transfer from the

Revenue Fund and remit to the Depository Bank, for deposit in the Renewal and Replacement
Fund, a sum—to 21/2% ofthe Gross Revenues each month (as previously set forth in the

Prior Resolution and not in addition thereto), exclusive of any payments for account of any
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Reserve Account All fümh in the Renewal and Replacement Fund shall be kept—from all

other funds of the Issuer or of the Depository Rank wad shall be invested and reinvested in

accordance with Article VIII heseot Withdmwals and disbursements may be made front the

Renewal and Replacement Fund fbi replacements, emergency repairs, iwy.uvnnnifl or

extensions to the Systena provided, that any deficiencies in any Reserve Account (except to’

the nt.~A such deficiency exists because the required payments into such account have not,

as of the date ofdetermination ofa deficiency, funded such account to the maximum catad

required hereof) shall be ~wwptlyeliminated with monies from the Renewal and Replac~m~~t
Fund.

Monies in the Series 2005 A Bonds SMkiqg Fund and the Series 2005 B Bonds

Sinking Fund shall be used only fbrthe purposes ofpaying principal ofand iutn~t ifany, on

the Sales 2005 A Bonds and the Series 2005 B Bonds, respectively, as the same shall become

due. Monies in the Series 2005 A Bonds Reserve Account and the Series 2005 B Bonds

Reserve Account shall be used only for the purposes ofpaying principal ofand L~i~1~st ifany,

on the Sales 2005 A Bonds and the Sales 2005 B Bonds, respectively, as the ~me shall

come due, when othermonies in the Series 2005 A Bonds Sinking Fund and the Series 2005B

Bonds Sinking Fund we insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2005 A Bonds Sinking Fund,
the Series 2005 A Bonds Reserve Account; the Series 2005 B Bonds Sinking Fund and the

Series 2003 B Bonds Reserve Account shall be returned, not less than once each ~tn, by the

C___ to the Issueç and such amount shall be deposited in the Revenue Fund and

applied in full, first to the next ensuing interest payment due on the Series 2005 Bonds,

respectively, and then to the next ensuing principal payment due thereon, all one pro in basis.

Any withdrawals from the Series 2005 A Bonds Reserve Account and the Series

2005 B Bonds Reserve Account which result in a reduction in the hn1atw~ ofsuch accounts to

below the 1~spective Reserve Requirements thereof, shall be restored from the first Net

Revenues available after all required payments have been ~~taS in Ml in the order set forth

above.

As and when additional Bonds ranking on a parity with the Sties 2005 Bonds

we issued, provision shall be made for additional payments into the respective sinking funds

sufficient to pay the interest on such additional parity Bonds and ac~ruplish retirement

thereofat maturity and to accumulate a balance in the respective reserve accounts in an amount

— to the requirement therefor.

The Issuer shall not be required to make any furtherpayments into therespective
Series 2005 Bonds Sinking Funds or the 1~-1,ecfivc Series 2005 Bonds Reserve Accounts

therein when the aggregate amount offunds therein are at least—to the aggregate principal
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amount ofthe Series 2005 Bonds issued pursuant to this Bond Legislation thai Outstanding
and all iutacSt if any, to acauc until the niaturity tbereot

Principal, irit~~st or resent account payments, whether made for a deficiency
or otherwise, shall be nwte on a parity and proawith nwetl to the Series 2005 Bonds and

the Prior Bonds, in with the respective principal amounts then Outstandin&

The Commission is hereby designated as the fiscal aged for the administration

of the respective Series 2005 Bonds Sinking Funds and the respcctive Series 2005 Bonds

Reserve Accounts created hereunder, and all amounts required fbi said accounts shall be

,to the Conunission from the Revenue Fund by the Issuer at the tinvn provided herein.

If required by the Authority at any time, the Issuer shall nt the necessary

whereby required payments into the Series 2005 Bonds Sinking Funds and the ~~ec1ive
Series 2005 Bonds Reserve Accounts shall be automatically debited from the Revenue Fund

and electronically transferred to the Commission on the dates required hereunder.

Monies in the respective Series 2005 Bonds Sinking Funds and the respective
SeaS 2005 Bonds Reserve Accounts shall be invested and reinvested by the Cu~ ~‘on in

accordance with Section 8.01 hereof.

The Series 2005 A Bonds Sinking Fund, the Series 2005 A Bonds Reserve

Account, the Series 2005 B Bonds Sinking Fund and the Series 2005 B Bonds Reserve

Account shall be used solely and only for, and ate hereby pledged for, the purpose ofservicing
the Series 2005 Bonds, respa.tively, vivwin the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (ifS first day is not a

business day, then the first bainnq day of tech month) deposit with the c~a~ the

required principal, ialci cat and reserve account payments with respect to the

Series 2005 Bonds and all such payments shall be icwiUnl to the Commission with

appropriate instructions as to the custody, use and application thereof consistent with the

provisions of this Bond Legislation.

C. The Issuer shall complete the “Monthly Payment Form,” a form ofwhich
is nitarbed to the Loan Awt~..a1tc and submit a copy of said form along with a copy of its

payment the~~ to the Authority by the 5th day of each caleudar montk

D. Whenever all ofthe required and provided transfers and payments from

the Revenue Fund into the several‘flnwk as hezeinbefore provided, are current and there

remains in the Revenue Fund a balance in excess of the estimated amounts requited to be so

transferred and paid into such funds during the following month or such other period as

required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be

used for any lawful purpose of the Systcw.

M0462343.I 41



K The issuer shall remit flum the Revenue Fund to the Commission, the

Registrar, the PayingAged ortheDqxttsy~ank on such dates a such parties shall require,
such additioS sums as shall be iw~y to pay their respective charges and fees then due.

In the case ofpa~enI~ to the Cc~nmSon nMn this paragraph, the ltq,wr ~I if required

by the Authority at any time~ ninke the necessaty arrang~nfl whereby sach required

payments shall be rvtnmatically debited than the Revenue Fund and eled~~~ically transferred

to the ~.nnm~Ci4~ on the dates rvquü~

F. The monies in aces ofthe maximum amount insured by FDIC in any

ofthe fluids and accounts shall at all times be secured, to the hill atent thereof in excess of

such insured sum, by Qualified Investment as shall be eligible as security for deposits ofstate

and mnnicipal funds nntln Ut laws ofUt State.

0. Won any monthly payment date the revenues are Sufficient to place the

required amount in any ofthe fink and accotma as hereinabove pmvided, the~6’tyshall

be made up in the subsequent payment in sddilion to the payment which would otherwise be

required to be—into the funds and accounts on the subsequent payment aIatlt rxnvided.

however that the priority of curing deficiencies in the fluids and accounts herein shall be in

the same otder as payments are to be mahle pursuant to this Section 5.03, and UtNet Revenues

shall be applied to such deficiencies before being applied to any other payments hereinda.

H. All remittances made by the Issuer to the Cotnmi.won shall clearly
identifr the fund or account into which each amount is to be deposited.

I. The Gross Revenues ofthe System shall only be used forpwposes ofthe

System.
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AR11CLE VI

mCCHANGE OF BONDS AND NOTES FOR PRIOR NOTES

Section 6.01. Ext4tnnge ofBent ad Notes for Prior Notes On the Closing
Date, the Issuer shall deliveflhe Series 2005 A Bonds, the Series 2005 B Bonds and the Suits

2005 Notes to the Authority in achange forthe PriorNotes, which nrJt~nge shall release and

discharge the liens, pledges and aiuumbn~na6 securing the PilorNotes. Fwm the poceeds
ofthsScria 2005 Notes, there ihall be paid by the Issuer all costs of issuance of the Sales

2005 Bonds and the Series 2005 Notes.
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ARTICLE VII

ADDI11ONAL COVENANTS OF THE ISSUER

Section 7.01 Gçnetal Covçjinnts ofthe Issuç. All the covn%ank, 5gaw’~
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants ofthe Issuer and shall be enforceable in any cowl ofcnuapetent jurisdiction by any
Registered Owner of the Series 2005 BoSs and the Series 2005 Notes. In addition to the

othercovenants, agreements and provisions of this Bond Legislation, the Issuer hereby
covenants and agrees with the Registered Owners of the Series 2005 Bonds and the Series

2005 Notes as hereinafter provided in this Micle VII. All such covenants, agreements and

provisions shall be irrevocable, except as provided herein, as long as the Series 2005 Bonds

and lIt Series 2005 Notes or the iutcrtat if any, thereon are Ouls~~nding and unpaid.

Section 7.02. Bomb not to be Indebtedness of the ls.wer The Series 2005

Bonds shall not be nor constitute an indebtedness of the Issuer within the m.rn.ng of any

constitutional, statutory or charter limitation ofindebtedness, but shall be payable solely floin
the funds pledged for such payment by this Bond Legislation. No Registered Owner of the

Series 2005 Bonds shall ever have the right to co~~el the exertise ofthe taxing power ofthe

Issuer, if any, to pay the Series 2005 Bonds or the intaest~ if any, thereon.

Section 7.03. Bonds Serd by Pledge of Net Revenues: Lien Position with

Respect to Prior Bonds The payment of the debt service of the Series 2005 Bonds shall be

secured by a first lien an the Net Revenues derived from the System on a parity with the lien

on the Net Revenues in favor of the Registered Owners of the Prior Butt Such Net

Revenues in an amount sufficient to paySprincipal ofand interest on and otherpayments for

the Series 2005 BoSs and the Prior Bonds and to make all other payments provided for in the

Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

S~fi~a2.Q4. Inijial Schçdule ofFates ~ndC1~~ges. The 1a~whas obtained any
and all .ppsuvals of rates and charges required by State law and has taken any other action

required to establish and impose such rates and charges,with all requisite appealperiods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with

the requirements of the Loan Agreements. The initial schedule of rates and charges for the

services and facilities ofthe System shall be as set forth and approved by the PSC Order and

such rates are hereby adopted.

So long as the Sties 2005 Bonds are outstanding, the Issuer covenants and

aajces to fix and collect rates, fres and other charges for the use ofthe Syskm and to take all

such actions n~wy to provide funds sufficient to produce the required sums set fixth in

the Bond Legislation and in compliance with the Loan Agreements. In the event the schedule
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of rates awl charges initially established for the System in connection with th. Series

2005 BoatS shall ~ve to be Suffidait to xudzwe the required sums ~ forth in this Bond

Legislation and the Loan Agreements, the Issuerhereby covenants and agrees that it will, to the
ntnit win the in*nnn utborized by law, immediately adjust and macsac such e4wtnte of

rates and charges and take all such actions necessaty to provide funds sufficient to produce the

required ~mn set forth in Ibis Bond Legishlim and the Loan Agreement

S~øn2J1. Saie ofthe System So long as the Prior Bonds ate ~jtannil ng

the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the Spt-ui. Ot

any pail tSeof; except as provided in the Prior Resolution. Additionally, so long as the

Series 2005 Bonds are outstanding and except as otherwise required by law or withthe written

consent ofthe Authority and the Council, the System may not be sold, mortgaged, leased or

otherwise disposed of, except as a whole, or substantially as a whole, and only if the net

proceeds to be realized shall be sufficient to flatly pay all the Bonds Outstanding in accordance

with Article X hereot The proceeds from any such sale~ mortgage, Lease ortdisposition
ofthe System shall innnMiately be remitted to the Coa it!qion for deposit in the respective
Sates 2005 Bonds Sinking Fund, and, with the wiiUca pennission of the Authority and the

Council, or in the event the Authority is no longer a Bondholder, the tt~~n shall direct the

Commission to apply such proceeds to the payment ofprincipal ofand intnes~ if any, on the

zcqt~1ve Series 2005 Bonds. Any balance,after the payment of the respective
Series 2005 Bonds and interest if any, thereon shall be remitted to the Issuer by the

C.m...kcion unless necessary for the payment of other obligations of the Issuer payable out

ofthe revenues ofthe System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property~apart
ofthe System herSafter determined in the mrnwwprovided herein to be no kmger necessary,

useful or pzufitable in the operation thereof. Prior to any such sale, lease ott disposition
of such property, if the amount to be received therefor, together with all other amounts

received during the nine Fiscal Year for such sales, leases or other dispositions of such

piupealies, is not in excess of$ 10,000, the Issuer shall, by resolution, duly adopted, determine
that such properly comprising a part ofthe System is no longer nec~~y, useful or profitable
in the o~aation thereof and may then provide for the sale of such property. The proceeds of

any such sale shalt be deposited in the Renewal and Replacement Fund, If the amount to be

received flon~ such sale, lease or other disposition of said property, together with all other

amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall

first, determine upon consultation with the Consulting Engineers that such ~ropettyconiprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and

may then, Wit be so advised, by resolution duly adopted, authorize such sale, lease or other

disposition ofsuch property upon public bidding. The proceeds derived from any such sale

shall be deposited in the Renewal and Replacement Fund. The payment ofsuch proceeds into
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the Renewal and Replacanent Fund shall not reduce the amounts required to be paid into said
fund by other provisions of this Bond Legiilation No sale~ lease or other dispo~tion of the

pwpaties ofthe System shall be made by the Issuer if the proceeds to be derived therefrom,

together with all otheramounts received during the am Fiscal Year foraSSn lanes, or

other diwositions ofsuch properties, shall be in excess of$50,000 and insufficient to pay all

Bonds thai Outstanding without the prior approval and~in writing ofthe Registered
Owners, or their duly authorized iqa~aa1ives ofthe Bonds then OhtntaJI4in& ‘The Issuer

shall piqiwe the form of such approval and consent for aecution by the that Registered
Owners ofthe Bonds for the thwosition ofthe proceeds ofthe sale, lesse or other disposition
of such puperties ofthe System.

Section 7.06 Issuance of Other Obliaqtioq~ J”ayshle Qut of Revarn~ and

Qenernl Cqvenant Mnins( Encunibnnces. Except as provided in this Section 7.06 and

Sectinn 7.07 hereof; the Issuer shall not issue any obligations whatsoever payable bum the

revenues ofthe System which rank prior to, or equally, as to lien on and source ofand security
for payment from such revenues with the Series 2005 Boot. All obligations issued by the

Issuer after the iscuanre of the Series 2003 Bonds and payable from the revenues of the

System, except such additional parity Bonds, shall ca..t.in an cJpI~aS Nlfll.~.S that such

obligations are junior and abordinate~ as to lien on, pledge and source of and security for

payment from such revenues and in all other rnpcctJ~ to the Series 2005 Boods provided, that

no such subordinate obligations shall be issued unless all payments required to be rn~de into

all flint and accounts set forth herein have been mSe and are current at the time of the

issuanäe ofsuch subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assigiunent, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2005 Bonds, and the interest thereon, if

any, upon any or all of the income and revenues of the System pledged for payment of the

Sales 2005 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the

System or any part thereof.

The Issuer shall give the Authority and the Council—wijuas notice of its

iss’nnre ofany other obligations to be used for the System, payable from the revenue of the

System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds So long as the Prior Bonds are outstanding, the

limitations on the issuance of parity obligations set forth in the Prior Resolution shall be

applicable. In addition, no Parity Bonds, payable out ofthe revenues ofthe System, shall be

issued after the issuance of the Series 2005 Bonds pursuant to this Bond Legislation, except

with the prior written consent ofthe Authority and the Council nnder the conditions and in the

manner Stein—
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All ParityBouds issuedbereuodersball be on aparityinallrespectswiththe
Series 2005 Bonds

No such Parity Bonds shaH be issued ex~t for the purpose offinsnring the

costs ofthe design, acquisition, orconstiuction ofatendons and iinprovenxnts to the S~,a1a~
or refunding any uiAnL.IMUfig Bonds, or both math purposes.

No Parity Bonds shall be kcued at any time, however, unless there has been

procured and filed with the S&~awy a wiflcza~bythe Independent Certified Public

A.n~b reciting the conclusion that the Net Revenues actually derived, subject to the

adjustments hereinafter provided for from the System during any 12 oon,ecisive months,

within the 18 months hnuieiiiately receding the date of the actual issuance of such Parity
Raids, plus the~.. average increased annual Net Revenues to be received in each ofthe

3 years after the IWEA.a ofsuch Parity Bonds, ifany, shall not be less than 115%

ofthe largest aggregate amountthatwill mahnc end b~cuw~ due in any~Fiscal Year

for principal ofand interest~ if any, on the following:

(I) TheRndsthenOutstanding;

(2) Any ParityBonds theretofore issued pursuant to the provisions~
in this Resolution then Outstanding; and

(3) The Parity Bonds then ~woposed to be issued.

The“average inamased annual Net Revenues to be received in each of

the 3 suowi4ling seam,” as that t is used in the computation provided in the above

paragraph, shall refer only to the increased Net Revenues estimated to be derived flow (a) the
•

tobefianecdbysuthParityBoodsand(b)anyincrvascinratesadoptedbythe
Item and approved by the PSC, the period for appeal ofwhich has expired prior to the date of

delivety ofsuch Parity Bonds, and shall not exceed the amcunt to be stated ins certificate of

the Independent Certified Public Accountants, which shall be filed in the office of the

S&ataI~ prior to the issuance of such Parity Bonds.

The Net Revenues aetnafly derived flow the System during the I 2-consecutive-

mshAh period hereinabove~to may be adjusted by adding to such Na Revenues such

additional Net Revenues which would have been received, in the opinion ofthe Independent
Certified Public Accountants, on account ofincreased rates, rentals, fees and charges for the

System adopted by the Issuer, the period for appeal of which has expired—to innance of

such PSty Bonds.

All covenants and otherprovisions ofthis Bond Legislation (except as to details

of such Parity Bonds inconsistent herewith) shall be for the equal bn’~fi~ protection and
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security of the Registered Owners of the Bonds and the Registered Owners of any Parity
Bonds subsequently issued from time to time within the limibjinia ofand in compliance with
this section. Bonds it’~ned on a parity, regardless ofthe time or finiec oftheir issuance, shall

rank equally with respea to their lien on the revenues ofthe System and their sorn’ce of and

security for payment from said revenues, without prefience ofany Bond of one series over

any other Bond of the swr series. The Issuer shall comply fbUy with all the increased

payments into the various funds and accounts ~ar.I’4 in this Bond Legislation required for and

on account of such Parity Bonds, in addition to the payments required for Bonds theretofore

issued prusuant to this Bond Legislation.

Parity Bonds shall not be dvnnad to include bcnds, notes, certificates or other

obligations subsequently issued, the lien ofwhich on revenues ofthe System is subject to the

prior and superior liens ofthe Series 2005 Bonds on such revenues. The Issuer shall not issue

any obligations whatSoever payable from revenues of the System, or any part thereof, which

rank priorto or, except in the mn..’e and underthe conditions provided in this section, oqually,
as to lien on and source of and security for payment from such revenues, with the

Series 2005 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into

the ic~ppecdve finds and accounts provided for in this Bond Legislation with respect to the

Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall

have been ntn’~ in flail as required to the date ofdelivery ofsuch Parity Bonds, and the Issuer

shall then be in MI compli~’~e with all the covenants, apeements and terms of this Bond

Section 7.08 Boo~ç~ Rçqprds and Audit The Issuer shall keep cu.n~lete and

accurate records ofthe cost ofacquiring the Project site and the cost of dnigning acquiring,
constructing and S’~”ng the Project The Issuer shall permit the Authority and the Council,
or their agents and representatives, to inspect all books, documents, papers andrvcv~S relating
to the Project and the System at all reasonable times for the purpose ofaudit and examination.

The Issuer shall submit to the Authority and the Council such documents and infoun.iion as

it may reasonably require in comtion with the design, acquisition, coistruction and

installation ofthe Project, the operation and innint.nsnce ofthe System and the__“n’tration

ofthe loan or any grants or other sow~s of finanring fir the Project.

The ktnn shall permit the Authority and the Council, or their agents and

representatives, to inspect all records pertaining to the operation and tnaintnianee of the

S tern at any rrwinnWe time following completion of construction of the Project and

____

of ujnntion thereof’, or if the Project is an improvement to an existing

system, at any reasonable time following of construction.•~tjuI•II~
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The Issuer will keep books and zciaads ofthe Syt.m which shall be separate
and apart from all other books~ records and account of the Issru~ in which c.~~,lete and

c(erect enties shall be, of all tnsactiona r~ming to the System, and any Registered
Owner of the Bonds SwA pnsam to this Bond Legislation shall have the right at all

reasonable times to inspect the System and all parts thereofand all records, aaanwh and data’

ofthe Issuer riating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the ctt allowed and as prestribed by the PSC.

Separate conuol accounting records shall be maintained by the Issuer. Subsidiary 1~~~â1 as

may be required shall be kept in the n~n,r and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Governing Body shall prescribe and

institute the m~.niw by which subsidiary records of the accounting system which may be

installed remote from the died supervision ofthe Governing Body shall be reported to such

agent ofthe Issuer as the Governing Body shall direct

The Issuer shall tile with the Council, the Authority, or any other original

pwtbaser of the Series 2005 Bonds, and shall mail in each yesr to any Registered Owner of

the Series 2005 Bonds, requesting the ~ne an annual report containing the fbllowing

(A) A statement of Gross Revnmrs~, Operating Net

Revenues and Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the flint and

accounts provided for in this Bond Legislation, and the status of all said funds and account

(C) The amount ofany Bonds, notes or other obligations c..tV~.wfing

The Issue shall also, at least once a year, cause the books, records and accounts

oft System to be audited by Independent Certified Public Accountants in compliance with

the applicable 0MB Cireular or any successor thereto, and the Single Audit Act or any

successor thereto, to the extent legally required, and shall mail upon request, and make

available generally, the report oft Independent Certified Public Accountants, or a summary

thereof, to any Registered Ownerofthe Series 2005 Bonds, and shall szbntit said report to the

Council and the Authority, or any other original purchaser’ of the Series 2005 Bonds. Such

audit report submitted to the Council and the Authority shall include a statement that notes.

whether the results of tests disclosed instances of noncompliance that ate requited to be

reported under government auditing standards and, if they are, describe the . of

noncompliance and the audited financial statements shall include a statement that notes

whether the revenues oft System are adequate to meet the Issuer’s Operating Expenses and
debt service and reserve requirement.
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Subject to the terms, conditions and provisions ofthe Loan~andthe

Act, the Issuer has acquired~ or shall do .11 tbing* Vit~wf to acquire~ the proposed site of

the Pn~ect and shall do, is doing or has done all things rw~cnt.ry to construct the Project in

accordance with the plans specifications and drsigns prepared by the Consulting Engineers.
All real r.dntc and j14~g in real Slxh and all pesoS ~perty constituling the Project and
the Project site heretofore or hereafter acquired shall at all finn be and ransin the property
ofthe Issuer.

The Issuer shall pcauit the Council and the Authority, or their agents and

pv.raJi.1ve5, to enter and inspect the Project site and facilities at all reasonable tirnn

Prior to, during and after completion ofconetniction and commencement ofoperation ofthe

Prqject, the Issuer shall also provide the Council and the Authority, or their agents and

iqaca.nL.1VCs with access to the System site and facilities, as may be reasonably necessaiy
to accnwplish all ofthe powers and rights ofthe Council and the Authority with ~.ect to the

System pwsuant to the Act

Section 709. Rate Prior to the i~w.nnrt oft Series 2005 Bout, equitable
rates or charges for the use ofand service rendered by the System have been established all in

the lTho..c and form required by law, and copies ofsuch rates and charges so ntabliched will

be continuously on file with the S~tay, which copies will be open to inspection by all

inhucalud parties. The schedule ofrates and charges shall at all tinin be adequate to produce
Gmss Revenues from the System sufficient to pay Operating Expenses and to tnt the

prescribed payments into the fundscreated hereunder. Such schedule ofrazes and charges shall

be changed and readjusted whenever necessary so that the aggregate oft rates and charges
will be sufficient for such pwposes. In order to assure full and continuous performance ofthis

covenant, with a margin for contingencies and tanpciwy unanticipated redwton in income

and revenues, theSnhereby covenants and agrees that the schedule ofrates or charges from
time to time in effect shall be sufficient, together with other revenues of the Systian (1) to

provide for all Operating Expenses oft System and (ii) to leave a balance each year equal to

at least 115% of the maximum amount required in any year for payment of principal of and

intinst, if any, en the Series 2005 Bonds and all other obligations secured by a lien on or

payable from such revn,nn on a paritywith the Series 2005 Bonds, including the Prior Bout;

provided that, in the event that amounts— to or in aces oft reserve requirements are

on deposit in the respective Series 2005 Bonds Reserve Accounts and any reserve accounts

for obligations on a parity with the Series 2005 Bonds, inclnding the Prior Bonds, an funded

at least at the requirement therefor, such balance each year need only— at least 110% of

the maxinruzn amount required in any year for payment ofprincipal ofand iutcacst if any, on

the Series 2005 Bonds and all other obligations secured by a lien on or payable from such

revenues on a parity with the Series 2005 Bonds, including the Prior Bonds. In any event, the

Issuer shall not reduce the rates or charges for services described in Section 7.04.

M016fl43.I 56



Section 7.10. Oflnatix4 Bud~etaS Monthly Finanrial R~epoa The Issuer shall

annually, at least 30 days 1avvcdiug the beginning ofeach Fiscal Year, piqac and adopt by
resolution a detailed, balanced budgetofthe edi.nat~d revenues and expenditures foroperation
and maintenance ofthe System during the succeeding FiscaL Year and shall submit a copy of

such budget to the Council and the Authority within 30 days of adoption thaeot No

expenditures for the operation and maintenance ofthe System shall be inads many Fiscal Year

in e,et~ of the amounts provided thereby ifl such budget without a WiLUCn finding and

on by a pMèssional engineer which finding and zecv..i.iaubutkpi shall state in

dnail the purpose of and necessity for such increased expenditures for the operation and

n~n4..m.~ ofthe System, and no such increased expenditures shall be made until the Issuer

shall have approved such finding and recommendation by a resolution duly adopted. No

increased capenditwes in excess of 10% of the amount of such budget shall be made except

upon the fluther certificate of a professional engineer that such increased npcaditures are

nec-aary for the continued wiution of the System. The Issuer shall mail copies of such

annual budget and all resolutions authorizing increased expenditures for operation and

____to the Council and the Authority and to any Registered Owna~ofthe Series 2005

Bonds, within 30 days of adoption thereof, and shall make available such budgets and all

resolutions authorizing increased expenditures for operation and n%r.iilnz..w’r of the System
at all reasonable time to the Council and the Authority and to any Registered Owner of the

Series 2005 Bonds, or anyone acting for and on behalfofsuch Registered Owner.

Commencing on the date contacts we executed for the acquisition and

construction of the Project and for two years following the vu~~letion of the Project, the

Issuer shall each month cuanpiete a “Monthly Financial Report,” a form of which is attached

to the Loan Agreements, and forward a copy of such zcp~*i to the Council and the Authority
by the 10th day ofeach month.

Section 7.11 Pnoinenh~wSeyviçxs and
____

~ The 1tn,n will

obtain a certificate ofthe Consulting Engineers in the (ann attached to the Loan Agreements,

gt.C..g among other thingt that the Project has been or will be constructed in accordance with

the approved plans, specifications and designs as submitted to the Council and the A~Say,
the Project is adequate for the purposes for which it was designed, the funding plan as

submitted to the Council and the Authority is sufficient to pay the costa of acquisition and
construction ofthe Project, and all permits required by federal and state laws for construction

of the Project have been obtained.

The Issuer shall— and maintain competent and— engineering
services satisläctory to the Council and the Authority covering the supervision and inspection
ofthe development and construction ofthe Project and baring the responsibility ofassuring
that construction conforms to the plans, specifications and designs prepared by the Consulting
Fnginms which have been approved by all necessary governmental bodies. Such engineer
shall certifr to the Council and the Authority and the Issuer at the completion ofconstruction
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that construction ofthe Project is in accordance with the approved plans, specifications and

designs, or smen4m~nts thereto~ approved by all nPics. g governmflj t,cyliet

The Issuer shall employ qualified opcialiug personnel property certified by the

State to t~aatc the System dining the entire term ofthe loan Agi.nant

Section 7.12. No CompetS FrmwHtc To the extent legally allowable, the

Issuer will not grant or cause, consent to wallow the granting of; any franchise or p~.a to

any person, firm, uup~sadon, body, agency or instrumentality whatsoever for the providing
ofany services which would.with services provided by the System.

Section 7.13
____________________

The IssuawlU diligentlyanfbrce and
collect all fees, reM~Ic or other charges 1kw the services and freilitits oft System, and lake
all steps, actions and proceedings for the enfaternent and collection of such fees, r~~,tnIt or

other charges which shall become delinquent to the full extent permitted or authorized by the

Act, the rules and regulations of the Public Service Commission of West Virginia and other

laws ofthe State of West Virginia.

Whenever any fees, rates, rentals or udn charges for the services and facilities

oft System shall j~ns. unpaid for a period of20 days after the snrne shall become due and

payable, the user of the services and facilities shall be delinquent until such time as all such

rates and charges are fully paid. To the r~.tnd authorized by the laws ofthe State andthe rules

—regulations ofthe PSC~, rates, j~iffiht and othercharges, ifnot paid, when due, shall become

a liar on the premises saved by the System. The Issuer further ~~vnimt~ and agrees that, it

will, to the full extent permitted by law and the rules and regulations promulgated by the PSC,
discontinue and shut offthe services of the System to all uses oft services oft Systcw

delinquent in payment of charges for the services of the Syatan and will not acstuie such

services until all delinquent charges fir the services of the System, plus r.scnnshle interest

andpenalty charges for theiestorsthm ofservice, have been hilly paid and shall take all further

actions to enforce collections to the maximum extent permitted by law. Ifthe water facilities

ate not owned by the Issuer, the Issue will use diligent efforts to enter into a
-

a~..rza with the provider ofsuchWasubject to any required approval ofsuch agreement
by the PSC and all its rules, regulations and orders.

Section 7.14. No Free Services The Issuer will not render or cause to be

rendered any flee services of any nature by the System, nor will any preferential rates be

established for users ofthe same class; and in the event the Issuer, or any deparenent agency,

instrumentality, officer or employee of the Issuer shall avail itself or themselves of the

facilities or services provided by the System, or any part thereof, the ~an~ rates, fees or

charges applicable to other astomers receiving like services under 6imilar circumstances

shall be charged the Issuer and any such department, agency, inslnunentality, officer or

employee. lire revenues so idciyed shall be deemed to be revenues derived born the
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operation ofthe System, and shall be deposited and accounted for in the same ntannn as other

revenues derived from such operation ofthe Syshma

Scction 7.15. Insurance and Constniction Bonds A. lit Issuer hereby
coveriantj and agnes that so long as the Series 2005 Bonds gsnain Outitanding,the Issuer will,
as an Operating Expense, procure, carry and maintain insurance with a n~pu~nh1e insurance

carrier or carriers as is customarily covered with ~ect to works and pu~ethn aintilar to

the Sya Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHThING, VANDALISM, MALICIOUS MISCHIEF

ANDEXTENDEDCOVERAGEINSURANCE, on all above-ground inswablepotlions ofthe

System in an amount—to the actual cost thereof. In tine of war the Issuer will also carry

and n~ant~ Szn’ance to the nIrnt available again~t the risks and h~ds of war. The

proceeds of all such insurance policies shall be placed in the Renewal and Replacement Fund
and used only for the repairs and restoration ofthe damaged or destroyed inupelies or for the

other purposes provided herein for the Renewal and Replacement Fund. The Issuer will itself

or will require each contractor and subcontractor to~ obtain and mantain builder’s risk

insurance (fire and extended coverage) to protect the interests ofthe Issuer, the AuthSty~ the

pritne contractor and all subcontractors as their respective iulacsts may .ppnn,in accordance

with the Loan Agreements, during constriction of the Project on a 100% basis (cunipleted
value form) on the insurable pothon ofthe Project, such insurance to be made payable to the

at of the Authority, the Issuer, the contractors and subcontractors, as their iuk~t5 may

(2) PUBLIC LIABILITY INSURANCE, with tinS of not less than

St ,000,000 per occurrence to piuicct the Issuer from claina forbodily injury and/or death and
not less than $500,000 per occurrence from elaimc for damage to property of others which

may arise from the operation ofthe System, and insurance with the same limits to protect the

Issuer from claims arising out of operation or ownership of motor vehicles of or for the

System.

(3) WORKERSCOMPENSATIONCOVERAGEFOiLALLEMPLOYEES

OFORFORThESYSTEMELIGIBLEThEREFOR ANDPERFORMANCEANDPAYMENT

BONDS, such bonds to be in the amounts of 100% of the constriction contract and to be

required ofeach contractor contracting directly with the Issuer, and such payment bonds will

be filed with the Clerk ofThe County Comnthsion ofthe County in which such work is to be

perfonned prior to commencement of constriction of the Project in compliance with

West Virginia Code, Chapter 38, Article 2, Section 39.
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(4) FLOOD INSURANCE, if the facilities of the S3ratau ate or will be

~ in ItfllrNfvd special flood or mudslide-pnme areas and to the iatast available at

rniunnhle cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the e$wt available at

reasonable cast to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and

employee ofthe Issuer or the Governing Body having custody ofthe revenues or ofany other

flint ofthe System, in an amount at least— to the total funds in the custody of any such

person at any one time.

B. The Issuer shall require all contractors engaged in the construction ofthe

Project to furnish a performance bond and a payment bond, each in an amount—to 100%

ofthe contract price ofthe portion ofthe Project covered by the particular contact as security
for the fhithiW perfbrmance of such contact. The Issuer shall verify such bonds prior to

cwnn1.1w~..n~t of construction.

The Issuer shall aS require all contractors engaged in the construction ofthe

Project to catty such worker’s compensation coverage for all employees working on the

Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily caSed with respect to

works and properties ciniiln to the Project; provided that the amounts and terms of such

coverage are satisfactory to the Council and the Authority. In the event the Loan Agreements
so requirei such insurance shall be made payable to the order ofthe Authority, the Twrner the

prime contractor and all subcontractors, as their inlcicsts may~ The Issuer shall verify
such insurance prior to ç~n’mntvemnlt ofconstruction.

Section 7.16 Mandatory Con~tions. The nnndatory use of the System is

essential and necessary for the pwtcction and preservation of the public health, comfort,

safety, convenience and welfare ofthe inhabitants and residents of
,
and the economy of, the

Issuer and in order to assure the rendering harmless ofsewage and water-borne waste matter

produced or arising within the territory saved by the System. AccwiEqgly, nay owner,

tenant or occupant ofany house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State D~~atwient
ofHealth from such house, dwelling or building into the Sys’nu. to the extent permitted by the

laws of the State and the rules and regulations of the Public Service Commission of

West Vfrg~nia, shall connect with and use the System and shall~the use ofall othermeans

for the collection, treatment and disposal of sewage and waste mnIIn~ from such house,

dwelling or building where there is such gravity flow or transportation by such other method

approved by the State Department of Health and such house, dwelling or building can be
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adequatelyservedbythe System, and everysuch owner, frnant oroccupant chnfl aftna3Oday
notice ofthe availability oft System, pay the rates and chw~w established thaefbr.

Any such house, dwelling or building flom which nnanatn sewage or water

borne waste matterand which is not so connectedwith the System is hereby declared and found

to be ~h--~.J to thea safety, comfort and welfare ofthe inhabitants oft Issuer and a

public nuienco which shall be abnlvd to the cAlcut pennitted by law and as pnnupdy as

possible bypi the court ofcnwpcfrat jurisdiction.. .

Section lIZ Completion of Project Painit3 and Orders The Issuer shall

complete the Project as promptly as possible and operate and un~0i..n the S3ratcw aS a

revenue-producing utility in good condition and in compliance with all federal and state

reqithements and standat

The hrhas obtained all permits required by state and federal laws for the

acquisition and construction of the Project, all orders and approvals from the PSC and the

Council necessary for the acquisition and construction oft Project and the operation ofthe

S~asn and all approvals fori~~ce oft Series 2005 Bonds required by state law, with all

requisite c1jnSl periods having expired without successful appeaL

Section lIt Reserved.]

Section 7.19. Statutory Morttan Lien For the further protection of the

Registered Owners of the Series 2005 Bonds, a statutory mortgage lien upon the System is

granted and c&n14 by the Act, which statutory mortgage lien is hereby recognized and

declared to be valid and bfnding shall take effect immediately upon delivery of the

Series 2005 Bonds, provided however, that the statutory mortgage lien of the Series

2005 Bonds shall be on apathy with the statutory mortgage lien oft Prior Bonds.

Section 7.20. Comnliance with Irsi~ Ai1~aents and Law The Issuer shall

perform, satisfr and comply with all the terms, conditions and requirements of the Loan

Agreement and the Act Notwithstanding anything herein to the contrary, the Issuer will

provide the Council with copies of all submitted to the Authority.

The Issuershall also complywith all applicable laws, rules and regulations issued

by the Council and the Authority or other state, federal or local bodies in regard to the

acquisition and construction of the Project and the operation, maintenance and use of the

System.

Section 711. Securities Laws Compliance The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it

(including its annual audit report financial statements, reLated information and notices of
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changes in u~ge and aaMoma Se) so that the Authority mayamiply with die pmviskxs of

SEC Rule IScZ-12 (17 CFR Pert 240).
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AWI1CLE VIII

INVES1’MEWF OF FUNDS

Section 8.01 InvestmentofFiind~. AnyumiSheld as apartofthe flint and

accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and

reinvested by the Commission, the Depository Bank, or such other bank or national bmifring
association holding such ltd or account, as the case may be, at the written direction ofthe

Issuer in any Qualified Investments to the fidlest wdwd possible nndn applicable laws~ this

Bond LegWation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section tO!.

Anyinvestmentshallbeheldinandnalltiniesdeanedapartofthefimdor
account in which such monies were originally held, and the üdncat accruing thereon and any
— or loss r’~1’4 from such investment shalt be credited or charged to the appropriate
fond or account The mvesmiaits held forany fund or account shall be valued at the lower of

cost or then current market value, or at the redemption price thereof ifthen ~d~auahk at the

option of the bolder, inclnding the value of accrued interest and giving . to the

amortization ofdiscount, or at par ifsuch investment is held in the “Consolidated Fund.” The

Commission shall sell and reduce to cash a sufficient amount of such~whenever

the cash balance in any Iliad or account is insufficient ~o make the pay!n.an required from

such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any— all investments permitted by this section through its own bond department and
shall not be responsible for any losses burn such investments, other than for its own

negligence or willflil rnicnnvhvct

The Depository Bank shall keep complete and accurate records of all Finek
accounts and investments, and shall distribute to the Issuer, at least once each year, or mote

often as reasonably requested bythe Issuer, a summary ofsuch flinilt accounts and investment

earnings. The Issuer shall retaiu all such iwuds and any additional records with respect to

such fijnM a~iats and investment earnings so long as any of the Series 2005 Bonds ate

Outstanding and as long thereafter as nec~iy to assure the exclusion of interest, if any, on

the Series 2005 Bonds from gro5a income for federal income tax purposes.

S~miJ.O2. C~niflcate as to Use of Pmcds The Issuer shall deliver a

certificate as to use of proceeds or other Similar certificate to be prepared by nationally

recognized bond counsel relating to restrictions on the use of proceeds of the Series

2005 Bonds as a condition to issuance of the Series 2005 Bonds. In addition, the Issuer

covenant (i) to comply with the Code and all Regulations from time to time in effect and

applicable to the Series 2005 Bonds as may be necessary in order to maintain the status oft

Series 2005 Bonds as governmental bonds; (ii) that it shall not take, or paniit or suffer to be
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tafrni any actioci with respect to the Issuer’s use of the pioceeds of the Series 2005 Bonds

which would nivee any bmdc the hiterest on which is exempt horn federal imi...a taxation

rnvtn Secthm 103(a) ofthe Code1 issued by the Authority or the Council, as the case may be~
from which the proceeds of the Series 2005 Bonds are derived, to lose their~ ~

exempt bnivtc and (iii) to take such action, or retain horn taking such action, as shall be

J~n..aJ msie~wy by the Issuer, or requested by the Authority or the Council, to enswe

c’~up1iance with the covenan~ and agreemfl set forth in this Section, regardless ofwhether
such actions may be contrary to any ofthe provisions of this Resolution.

The Issuer shall annually tarnish to the Authority, information with ~apect to the

ftetn’~ use ofthe proceeds ofthe Series 2005 Bonds and any additional infiausction requested

by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events ofDefault Each ofthe following evads shall constitute

an tvatt of Default” with ra~pPct to the Series 2005 Bonds and the Series 2006 Nctes

(1) If default occurs in the due and punctual payment ofthe jwhicipal ofor
ulci~st if any, on the Series 2005 Bonds or the Sales 2005 Notes; or

(2) If default O~sn in the Issues’s observance of any of the

covenant, agreements or conditions on its part mi”ting to the Scales 2005 Bonds or the Series

2005 Notes set krth in this Bond Le#lntion, any supplemental resolution or in the

SerIes 2005 Bonds or the Series 2005 Notes, and such default shall have pmI..ns4 for a

period of30 days after the Issuer shall have been given wAttcu notice of such default by the

Commission, the Depositosy Bank~ the Registrar, the Paying Agent or a Registered Owneç or

(3) If the Issuer files a petition seeking reorganization or atrngnn~it
nndnthe federal baituptcy laws or any other applicable law ofthe United States ofAmerict

or

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

Section 9.02. Remedies Upon the happening and continuance ofany Event of

Default, any Registered Owner of the Safes 2005 Bonds or the Series 2005 Notes may

exercise any available remedy and bring any appropriate action, suit or proceeding to enforce

hisorhnrightsand,inpilr,(i)bzlngsuftforanyunpaidprincipalorinterestthendue,
(ii) by ninndnnutg orother appropriateproceeding enforce aM rights ofsuch Registered Owners

including the right to require the Issuer to perform its duties under the Act and the Bond

Legislation rrhting thereto, including but not limited to the making and collection of

sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Series

2005 Bonds or the Series 2005 Notes, (iv) by action at law or bill in equity require the Issuer

to account as lit were the tnistee ofan ~qn~S mist for the RegisterS Owners ofthe Sales

2005 Bonds or the Series 2005 Notes, and (v) by action or bill In equity cadS any acts in

violation of the Bond Legislation with respect to the Scales 2005 Bonds or the Sales 2005

Notes, or the rights of such Registered Owners; provided that, all aighis and remedies of the

Registered Owners of the Series 2005 Bonds shall be on a parity with the ofthe Registered
Owners ofthe Prior Bonds and provided fUrther that, all rights and remedies ofthe Registered
Owners ofthe Scales 2005 Notes shall bejunior and subordinate to the Registered Owners of

the Prior Bonds and the Series 2005 Bonds.
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Section 9.03 Mnoiqtqfl of Receivç~ Any Registered Owner of a Series

2005 Bond may, by wopa legal action, compel the ~ctftmitO~ of the Autii~ of the Issuer

nniin the Bond Legislation and the Act, including, the completion of the Project and after

____________

ofupcimtion ofthe System, the making and collection of sufficient rates and

charges forservices rendered bythe System and segregation ofthe revenues lIkncfzuw and the

application thereof. Ifthere be any Event ofDefault with respect to such Series 2005 Bonds,

any Registered Ownerofa Sales 2005 Bond shall in addition to all other remedies or righti
have the right by appropriate legal proceedings to obtain the appointment of I receiver to

administer the System or to complete the Project on behalfofthe Issuer, withpewsto charge
a.rt~a fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment ofthe Sales 2005 Bonds and äit~st and the deposits
Into the funds and accounts hereby established, and to apply such rates. mis fees, charges
or other revenues in conformity with the provisions of this Bond Legislation and the Act

The receive so appointed shall forthwith, directly or by his other or its agents
and attorneys, cater into and upon and take possession of all facilities ofsaid System and shall

hold, operate and mnnlnn, manage and cuntrol such facilities, andachand everypart thes’eo4
and in the nn of the Issuer exercise all the rights and powers of the Issuer with scupect to

said facilities as the Ittuer ift4fmight exercise.

Whenever all that is due upon the Sales 2005 Bonds and ~h~at thereon and

imdnany covenants ofthis Bond Legislation f~ reserve, ~nLing or other fluids and upon any

other obligations and i.a~t thereon having a charge, lien orencumbrance upon the revenues

ofthe System shall have been—and made good, and all defaults underthe provisions ofthis
Bond Legislation shall have been cured and made good, possession of the System shall be

swrendered to the Issuer upon the entry of an order of the court to that effect. Upon any

subsequent titAnitt any Registered Ownerofany Bonds shall have the same right to secure the

further appointment of a receiver upon any such subsequent default

Such receiver, in theperformanceofthe powers hertnabovcconfen’ed upon him

or her or it, shall be under the direction and supervision ofthe court making such appointment,
shall at all times be subject to the orders and decrees of such court and may be removed

thereby, and a successor receive may be appointed in the disaetion of such court Nothing
herein contained shall limit or restrict the jurisdiction of such court to cuta such other and

further orders and de~aces as such court may M~m nec~ary or appropriate for the exercise

by the receiver of any function not specifically set forth herein.

Any receiver appointed an provided herein shall hold and uperaic the System in

the name of the Is’~in and for the joint protection and benefit of the Issue and Registered
Owners ofthe Series 2005 Bonds. Such receiver shall have no power to sell, assign, mortgage
or otherwise dispose of any assets of any kind or character belonging or pertaining to the

System, but the authority ofsuch receiver shall be limited to the cauplSon ofthe Project and
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the p..a~âon, ~~aaiion and mainwiancc of the S~Mezn for the sole j*upose of the

protection ofboth the Issuer and Registered Owners ofsuch Series 2005 Bonds and the airing
ai4nnkmnpgood ofanyEvent oThthnjtwith zupea thereto inv4n theprovisiocs ofthis Bond

Legislation, and the tide to and ownenhip of said System shaft n-a. in IS Teew~, and no
~,uzt shall have any jwisdiction to tnt any ord& or &~ permitting or requiring auth

receiver to sell, anign mortgage or otherwise dispose of any assets oflit Systnt
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ARTICLE X

PAYMENT OF BONDS AND NOTES

section 10.01. PavmentofBcxt Iftbelssucshallpayorv.usetobepaid,
shall othaw1se be paid, to the Registered Owners of the Series 2005 Bonds, the

principal ofand jatnoit if any, due or to be&ime due thaeuu at the times and in the____

stipulated therein and in this Bond Lcgi~1stinn~ thai the pledge of Net Revenues and other

mn&a and securities pledged uniter this Bond Laisistion and all covenants, agreements and

other obligations of the Issuer to the Registered Owners of the Set 2005 Bonds shall

thereupon cease, terminate and become void and be discharged and satisfied, except as may

otherwise be necessary to assure the exclusion of iutacst if any, on the Sales 2005 Bonds

from gross Some for federal Some tax purposes.

Section 10.02. Payment ofNotts Ifthe Issuer shall pay or cause to be paid, or
there shell otherwise be paid, to the Registered Owners ofthe Sales 2005 Notes, the principal
ofand int~sz Winy, due or to become due thereon, at the times and in the in-..’~ stipulated
therein and in this Bond Legislation, then the pledge ofproceeds from any additional sewerage

system revame bonds or refimding revenue bniwh any additional bond antk’4Mion notes or

any additional gnats pledged“this Bond Legislation and all covnlnutn, agreements and

other obligations of the ifte.er to the Registered Owners of the Sales 2005 Notes shall

thereupon tnCP~ terminate and become void and be discharged and satisfied, except as may

otherwise be necessary to assure the exclusion of interest~ if any, on the Series 2005 Notes

fiom &oss income for fed~t income tax pwposes.

MON2$43.I 68



ARTICLE )

MISCELLANEOUS

Section 11.01 Mnendn~ent o~ M�(fiCatipn OB~Ond I,aisla$oq. Prior to

iaqj~~~ ofthe Series 2005 Bonds, this Resolution may be mnnitfrd or supplemented in any

way by the Supplemental Resolution. Following ie~tnirt of the Series 2005 Bonds, no

material modification or amendment of this Resolution, or of any resolution ameodatory or

suppl~tal hereto, that would nzaterialiy and adversely affect the rights of Registered
Owners of the Series 2005 Bonds shall be made without the consent in writing of the

Registered Owners ofthe Series 2005 Bonds so affected and then Outstanding; provided, that

no change shall be made in the maturity of the Series 2005 Bonds or the rate of isstciat

thereon, or in the principal amount thereof, or affecting the unconditional promise of the

lamar to pay such principal and interest~ if any, cut ofthe funds herein respectively pledged
therefor without the consent ofthe Registered Owner thereof. No amnidm.nt crinadification

shall be made that would reduce the percentage of the principal amount of the

Sales 2005 Bonds~ required&consent to the above-perntitted amendments ormodifications.
Notwithstanding the foregoing, this Bond Legislation maybe~without the consent of

any Registered Owner as may be nsww.y to asr cunipliance with Section 148(f) of the

Code relating to rebate requirements or otherwise as may be nece~ary to assure the exclusion

of~ if any, on the Series 2005 Bonds from won income of the Registered Owner
thaeot

Section II. Bond Legislation Constitutes Contract The provisions of the

Bond Legislation shall constitute a contact between the Issuer and the Registered Owners of

the Sales 2005 Bonds, and no change variation or alteration Many kind ofthe provisions of
the Bond Legislation shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of lthalid Provisions If any section, paragraph,
clause or provision of this Resolution should be held invalid by any cowl of competent

jurisdiction, the invalidity ofsuch section, paragraph, yla~~e or provision shall not affect any
of the rrniaining provisions of this Resolution, the Supplemental Resolution, the

Series 2005 Bonds or the Sales 2005 Notes.

Section 11.04. Hrattings. Etc The heading~ and catchlines of the articles,
sections and subsections hereofare for convenience ofrekrence only, and shall not affect in

any way the m-....ng or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repeale& Prior Resolution All orders

or resolutions, or pars thaeof in conflict with the provisions of this Resolution are, to the

extent ofsuch conflict, hereby repealed; provided that, in the event ofany conflict between this
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Bond Legislation and the Prior Resolution, the Prior Resolution shall conDo!( less

resthctive), so long n the Prior Bonds are outstanding

Section 11.06 C~qvepant ofpuç3ç~e~bge,Etc. The Issuer covenants that all

acts, conditions, tbinr and procedures required to esist~ to happen, to be pufurwed or to be

taken precedent to and at the adoption of this Resolution do exist, have happened, have been

performed and have been inkn in regular and due Sue, form andmaniras required by and in

fun compliance withthe laws andConstitution ofthe State ofWestVirginia applicable thereto;
and that the Chairman, S&avtwy and members ofthe 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.

upon adoption.

Section 11.07. Effective Datt This Resolution shall take effect immediately

Adopted this 22S day of September, 2005.
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CERTIFICATION

Certified a mit copy ofa Resolution duly adopted by the Public Service Board
ofLUBECK PUBLIC SERVICE DISTRICT on the 22~ day of September, 2005.

• Dated this 27* day of September, 2005.

(SEAL]

O9I16tV5

101090C0309
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LUBECK PUBLIC SERVICE DISTRICT 2.5

SEWER REVENUE BONDS, SERIES 2005 A

(WEST VIRGINIA INFRASTRUCTURE FUND),
SEWER REVENUE BONDS, SERIES 2005 B

(WEST VIRGINIA INFRASTRUCTURE FUND) AND
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES 2005

(WEST VIRGINIA INFRASTRUCTURE FUND)

• SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE PRINCIPAL

AMOUNT, DATE, MATURiTY DATE, INTEREST RATE, PAYMENT

SCHEDULE, SALEPRICE ANDOTHERTERMSOFTHELUBECKPUBLIC
SERVICE DISTRICT SEWER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCrIJRE FUND),SEWER REVENUE BONDS,
SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND) AND

SEWERAGESYSTEMBONDANTICIPATIONNOTES, SERIES 2005(WEST
VIRGINIAINPRASIRUCFUREFUND); AUTHORIZINGANDAPPROVING
THESALEANDDELIVERYOFSUCHBONDSANDNOTESTOTHEWEST

VIRGINIA WATER DEVELOPMENT AUTHORrrY; APPROVING AND
RATIFYINGTHELOANAGREEMEIaSwrit RESPEC~TOSUCHBONDS

AND NOTES; DESIGNATING A REGISTRAR, PAYING AGENT AND

DEPOSITORY BANK; ANDMAKING OTHERPROVISIONS AS TOTHE
BONDS AND NOTES.

WHEREAS, the Public Service Boazd (the “GOVCrIIiUg Body) of Lubeck
Public Service District (the “Issuer”) has duly and officially adopted a Resolution on

September22, 2005 (the “Resolution”), entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE SEWERAGE

SYSTEMBONDANTICIPATIONNOTES, SERIES 1999 (WESTVIRGINIA
INFRASTRUCTUREFUND)OFLUBECKPUBLIC SERVICEDISTRICTAND
THEFINANCINGOFTHECOST,NOTOTHERWISEPROVIDED,THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE THAN

$7,879,443 114 AGGREGATE PRINCIPALAMOUNTOFSEWERREVENUE

BONDS, SERIES 2005 A (WESTVIRGINIA INFRASTRUCTURE FUND);
NOT MORE THAN 32,411 jig IN AGGREGATE PRINCIPALAMOUNTOF
SEWER REVENUE BONDS, SERIES 2005 B (WEST VIRGINIA

INFRASTRUCTURE FUND); AND NOT MORE THAN $6,278,679 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND

ANTICIPATIONNOTES,SERIES2005(WESTVIRGINIAINFRASrRUCRJRE
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FUND); PROVIDING FOR WE RIGHTS AND REMEDIES OF AND

SECuRiTY FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUrH0RIZING EXECUTION AND DELIVERY OF ALL DOCUMENTS

RELATING TO WE ISSUANCE OF SUCH BONDS; APPROVING,
gslrYn4GANDCONFIRMINGTHELOANAGREEMENTSREIAI1NGTO
SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE

TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING OTHER

PROVISIONS RELATING THERETO.

WHEREAS, the capitsIb~ terms used herein and not othawise defined herein

shall have the same meAning set foub in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of the Sewer Revenue

Bonds, Series 2005 A (West Virginia lnfl’astnictuze Fund), the Sewer Revenue flrmk, Series

2005 8 (West Virginia lnâastuctwe Fund), and the Sewerage System Bond Anticipation
Notes, Series 2005 (West Virginia lnfrastnicture Fund), of the Issuer, in the respective

aggregate principal amounts not to exceed $7,879,443, $2,411,178 and $6,278,679

(collectively, the “Bonds” and the “Notes”or individually the “Series 2005 A Bonds,” the

“Series 2005 B Bonds” and the “Series 2005 Notes”), and has authorized the execution and

delivery ofloan agreements relating to the Bonds and the Notes, including all schedules and

exhibits attached thereto (collectively, 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 l3AandChapter3l,Anicle I5AoftheCodeofWestVizyinin I931,as
amended (collectively, the “Acfl; and in the Resolution it is provided that the exact principal
amos datei maturity date, interest rate, payment schedule, sale price and other terms of the

Bonds and the Notes should be established by a supplsnndal resolution, and that otherinning

relating to the Bonds and the Notes be therein provided fcr

WHEREAS, the Loan Agreement has been presented to the In~n at this

meeting;

WHEREAS, the Bonds and the Notes are proposed to be purchased by the

Authority pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deans it essential and desirable that this

supplemental resolution (the”Supplemental Resolution”) beadops,thattheLoanAgreement
be approved and ratified, that the exact principal amount~ date, maturity date, ~t~at rate,

pay’mait schedule1 sale price and other terms of the Bonds and the Notes be fixed hereby in

the manna stated herein, and that other matters relating to the Bonds and the Notes be herein

provided for.

~C464O37.I 2



NOW,THEREFORE, BE rrRESOLVEDBYThEGOVERNINGBODY OF

LUBECK PUBLIC SERVICE DISTRICT:

Section 1 Pursuant to the ReSOlution and the Ad, this Supplemental Resolution
is adopted and there are hereby authorized and ordered to be Sued the following bonds and

notes ofthe Issuec

A. Sewer Revenue Bonds, Series 2005 A (West Virginia Infrast’ucture

Fund), oft Lssun, ozigivslly represented by a single bond, numbered AR-I, in the original
principal amount of$7,879,443. The Series 2005 A• Bonds shall be dated the date ofdelivery,
shall ftnslIy mature March 1,2039, and shall bearno intcacst The principal ofthe Series 2005

A Bonds shall be payable quarterly on March I
•
June 1, S~M~ber I and December 1 ofeach

year, commencing June I, 2021, in the amounts set forth in Ut Schedule Y alseb.d to the

Loan Agrerinnlt and incorporated in and made a part oft Series 2005 A Bonds. The Series

2005 A Bonds shall be subject to reda1i~tion upon the written Conanl ofthe Authority and the

Council, and upon payment oft redemption premium, if any, and otherwise in compliance
with the Loan Agreement, so long as the Authority shall betS Registered Owneroft Series

•

200SABonds.

B. Sewer Revenue Bonds, Series 2005 B (West Virginia Infrastructure

Fund), of the Issuer, originally represented by a single bond, numbered BR-I, in the original
• principal amount of$2,41 1,178. The Series 2005 B Bonds shall be v4ntM the date ofdelivery,

shall finally mature Mardi 1,2039, and shall bear no interest The principal ofthe Series 2005

B Bonds shall be payable quarterly on March 1, June 3, Scptianber I and December 1 ofeach

year, commencing September 1, 2009, in the amounts set fi,rth in the Schedule Y attached to

the Loan Agreement and incorporated in and made a pan of the Series 2005 B Bonds. The

Series 2005 B Bonds shall be subject to redemption upon the written consent ofthe Authority
and the Council, and upon payment of the redemption premium, if any, and otherwise in

couipliance with the Loan Agreement, so long as the Autbonty shall be the Registered Owner
oft Series 2005 B Bonds.

C. Sewerage System Bond Anticipation Notes, Series 2005 (West

Virginia Infrastructure Fund), ofthe Issuer, originally represented by a single note, numbered

LI, in the original principal amount of S6,278,679. The Notes shall be dated the date of

delivery, shall finally mature March 1, 2010, and shall bear no interest. The principal of the

Notes shall be payable in annual installments ofOne Hundred Dollars ($100) on June 1, 2006~

June), 2007, June 1,2008, and June 1,2009, and with the entire outstanding principal amount

payable in full onMarvh 1,2010, as set forth in the Notes and the Schedule Y attached to the

Loan Agreement The Notes shall be subject to redemption upon the written consent of the

Authorityand the Council, and upon paymentofthe redemption premium, ifany, and otherwise

in c~npliance with the Loan Agreement, so long as the Authority shall be the Registered

1464037.J 3



OwneroftheN~

Secthxsi Mother provisions relating to the Bonds and the Notes and the text

of the Bonds and the Notes shall be in substantially the form provided in the Resolution.

Section3 The Innerhereby ratifies, approves wad accepts the1 tan Aseement,

including all schedules and exhibits attnr4ied thereto, a copy ofwhich is incorporated herein

byrefèrence, and the executionand deliveryoftheLoanAjeaiiait bythe Chairperson and the

performance of the obligatinns contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed. The lssinhereby affirms all covenants and representations
made in the Loan Apeement and in the applications to the Council and the Authority. The

—ofthe Bonds and the Notes shall be 100% of par vahze~ there being no interest accrued

thereon.

Section 4 The Issuer hereby appoints and designates United Bank, Inc.,

Charleston, West Virgin~ to serve as Registrar (the “Registraflfor the Bonds and the Notes

untie the Resolution and approves and acc~ the Registrar’s Agreement to be dated the date

ofdelivery ofthe Bonds and the Notes, by and between the Suer and the Registrar, and the

execution and delivery ofthe Registrar’s Agreement by the Chairperson, and the performance
of the obligations contaitwid therein, on behalf of the Issuer, are hereby authorized, directed

and nppwvet

Section 5 The Issuer hereby appoint and designntn the West Virginia
Municipal Bond Co~nmi~~ion, Charleston, West Virginia (the “Commission”), to serve as

Paying Agent for the Bonds and the Notes wider the Resolution.

Section 6 The Issuer hereby appoints and designat~c United Bank, Inc.,

Parkasburg, West Virgini~, to serve as the Depository Bank under the Resolution.

Section 7 On the Closing Date, the Issuer shall deliver the Series 2005 A

Bonds, the Series 2005 B Bonds and the Series 2005 Notes to the Authority in exchange for

the Thor Notes, which exchange shall release and discharge the liens, pledges and

encumbrances securing the Prior Notes.

Section 8 Series 2005 Notes proceeds in the amount of$20,000 shall be used

to pay cost of issuance ofthe Bonds and the Notes.

SectionS The Chairperson and Secretary are hereby authorized and directed to

execute and deliver such other documents and certificates required or desirable in connection

with the Bonds and the Notes hereby and by the Resolution approved and provided fox, to the

aid that the Bonds and the Notes may be delivered to the Authority pursuant to the Loan

Agreement on or about September27, 2005.

M046407.1 4



Section 10 The refunding of the Prior Notes and the financing thereof with

proceeds ofthe Bonds and the Notes are in the public interest, save a public purpose of the

Issuer and will promote the health, welfare and safety ofthe residents ofthe Issuer.

Section The Issuer hereby determines to invest all moneys in the fluids an&

accounts established by the Resolution held by the Depository Bank until exprnded. in money

market accounts secured by a pledge of Government Obligations, and therefl,re, the Issuer

hereby directs the Depository Bank to invest all moneys in such money market accounts until

further directed in writing by the Issuer. Moneys in the Series 2005 A Bonds $inking Fund,

the Series 2005 A Bonds Reserve Account, the Series 2005 B Bonds Sinking Fund and the

Series 2005 B Bonds Reserve Account shall be invested by the Cninnt&*ion in the West

Virginia Consolitbtd Fund.

Section 12 The Issuer hereby approves the costs ofissuance and authorizes the

payment of the same.

Section 13 This Supplemental Resolution shall be effective immediately

following adoption Seof.

Adopted this 22s thy of September, 2005.
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CERTIFICATION

Certified a mm copy ofa Supplemental Resolution duly adopted by the Public

Service Board ofLUBECK PUBLIC SERVICE DISTRICT on the 22~ day ofS~tasber,
2005.

Dated this 27~ day of September, 2005.

SEAL] ‘

r
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LUBECK PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE

SEWERAGE SYSTEM BOND ANTICIPATION NOTES,

SERIES 2005 (WEST VIRGINIA INFRASTRUCTURE FUND)
OF LUBECK PUBLIC SERVICE DISTRICT AND THE

FINANCING OFTHE COST, NOT OTHERWISE PROVIDED,

THEREOF THROUGH THE ISSUANCE BY THE DISTRICT

OF NOT MORE THAN $2,136,720 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTIWCrURE

FUND); AND NOTMORETHAN $4,141,959 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWERAGE SYSTEM BOND

ANTICiPATION NOTES, SERIES 2010 (WEST VIRGINIA

INFRASTRUCTURE FUND): PROVIDING FORTHERIGHTS

AND REMEDIES OF AND SECURITY FOR THE

REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING

EXECUTION AND DELIVERY OF ALL DOCUMENTS

RELATING TO THE ISSUANCE OF SUCH BONDS;

APPROVING, RATIFYING AND CONFIRMING THE LOAN

AGREEMENTS RELATING TO SUCH BONDS;

AUTHORIZING THE SALE AND PROVIDING FOR THE

TERMS AND PROVISIONS OF SUCH BONDS AND

ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF LUBECK

PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution This Resolution (together with any
order or resolution supplemental hereto or amendatory hereof, the “Bond Legislation”) is

adopted pursuant to the provisions ofChapter 16, Article 13A and Chapter 31, Article 15A of

the Code of West Virginia, 1931, as amended (collectively, the “Act”), and other applicable
provisions of law.

ICI61lI24i)
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Section 1.02. Findings It is hereby found, determined and declared that

A. Lubeck Public Service District (the “Issuer”) is a public service district,

a public corporation and political subdivision of the State of West Virginia in Wood County
of said State.

B. The Issuer presently owns and operates a public sewerage system.

However, for the health, safety, advantage, convenience and welfare of the inhabitants of the

Issuer, the Issuer has heretofore acquired and constructed certain improvements and

extensions to the existing public sewerage system of the Issuer, consisting of approximately
40 miles of sewer collection lines and a 1.5 million gallons per day wastewater treatment

plant, together with all appurtenant facilities (collectively, the “Project”) (the existing public
sewerage facilities of the Issuer, the Project and any further improvements or extensions

thereto are herein called the “System”), in accordance with the plans and specifications
prepared by the Consulting Engineers and filed with the Issuer.

C. •The Issuer has heretofore temporarily financed a portion of the costs of

the acquisition and construction of the Project through the issuance of its Sewerage System
Bond Anticipation Notes, Series 2005 (West Virginia Infrastructure Fund), dated September
27,2005, in the original aggregate principal amount of $6,278,679, of which $6,278,279 is

presently outstanding (the “Prior Notes”).

D. Pursuant to the Act, the Issuer is authorized and empowered to issue

refunding revenue bonds for the purpose of refunding, retiring or refinancing the Prior Notes.

The Issuer hereby determines that it is necessary and desirable to refund the Prior Notes.

E. The Issuer intends to refund the Prior Notes through the issuance of its

revenue bonds and notes to the West Virginia Water Development Authority (the

“Authority”), which administers the West Virginia Infrastructure Fund (the “Infrastructure

Fund”) for the West Virginia Infrastructure and Jobs Development Council (the “Council”).

F. It is deemed necessary for the Issuer to issue its (i) Sewer Revenue

Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the aggregate principal amount
of not more than $2,136,720 (the “Series 2010 A Bonds”); and (ii) Sewerage System Bond

Anticipation Notes, Series 2010 (West Virginia Infrastructure Fund), in the aggregate

principal amount of not more than $4,141,959 (the “Series 2010 Notes” or the “Notes”), to

refund the Prior Notes and pay all costs relating thereto. Said costs shall be deemed to

include the cost of all property rights, easements and franchises deemed necessary or

convenient therefor, interest, if any, upon the Series 2010 A Bonds prior to and during

acquisition and construction of the Project and for a period not exceeding six (6) months after

jCISII 124.1)
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completion of acquisition and construction of the Project; amounts which may be deposited
in the respective Reserve Accounts (as hereinafter defined); costs of refunding the Prior

Notes; engineering and legal expenses; expenses for estimates of costs and revenues,

expenses for plans, specifications and surveys; other expenses necessary or incident to

determining the feasibility or practicability of the enteiprise, administrative expense,
commitment fees, fees and expenses of the Authorits’, discount, initial fees for the services of

registrars, paying agents, depositories or trustees or other costs in connection with the sale of

the Series 2010 A Bonds and the Series 2010 Notes and such other expenses as may be

necessary or incidental to the financing herein authorized, the cost of acquisition and

construction of the Project, and the performance ofthe things herein required or permitted, in

connection with any thereof; provided, that reimbursement to the Issuer for any amounts

expended by it for allowable costs prior to the issuance of the Series 2010 A Bonds or the

repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of

the Project, as hereinafter defined.

G. The period of usefulness of the System after the refunding of the Prior

Notes is not less than 40 years.

H. It is in the best interests of the Issuer that the Series 2010 A Bonds and

the Series 2010 Notes be sold to the Authority pursuant to the terms and provisions of the

respective loan agreements by and between the Issuer and the Authority, on behalf of the

Council, in forms satisfactory to the Issuer, the Authority and the Council (collectively, the

“Loan Agreements”), all of which are approved hereby if not previously approved by
resolution of the Issuer.

I. Upon the refunding of the Prior Notes, there are outstanding obligations
of the Issuer which will rank on a parity with the Series 2010 A Bonds as to liens, pledge and

source of and security for payment, beIng the Sewerage System Revenue Bonds, Series 1999

A (West Virginia SRF Program), dated March 9, 1999, issued in the original aggregate

principal amount of $7,950,000 (the “Series 1999 A Bonds”); Sewerage System Revenue

Bonds, Series 1999 B (West Virginia Infrastnzcwze Fund), dated March 9,1999, issued in the

original aggregate principal amount of $2,000,000 (the “Series 1999 B Bonds”); Sewer

Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated September 27,

2005, issued in the original aggregate principal amount of $7,879,443 (the “Series 2005 A

Bonds”); and Sewer Revenue Bonds, Series 2005 B (West Virginia Infrastructure Fund),
dated September 27,2005, issued in the original aggregate principal amount of $2,411,178

(the “Series 2005 B Bonds”) (collectively, the “Prior Bonds”).

Prior to the issuance of the Series 2010 A Bonds, the Issuer will obtain (i) the

certificate of an Independent Certified Public Accountant stating that the coverage and parity

(C1671 124.1)
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tests of the Prior Bonds are met; and (ii) the written consent of the Registered Owners of the

Prior Bonds to the issuance of the Series 2010 A Bonds on a parity with the Prior Bonds.

Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer

which are secured by revenues or assets of the System. The Issuer is in compliance with all

the covenants of the Prior Bonds and the Prior Resolution.

The Series 2010 Notes shall be issued junior and subordinate to the Prior

Bonds and the Series 2010 A Bonds as to liens, pledge and source of and security for

payment

J. The estimated revenues to be derived in each year following the

refunding of the Prior Notes from the operation of the System will be sufficient to pay all

Operating Expenses of the System and the principal of and interest on the Series 2010 A

Bonds and the Prior Bonds, and all funds and accounts and other payments provided for

herein, all as such terms are hereinafter defined.

K. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreements relating to authorization of the acquisition, construction and operation
of the Project and the System and issuance of the Series 2010 A Bonds and the Series 2010

Notes, or will have so complied prior to issuance of any thereof, including, among other

things and without limitation, the approval of the financing hereof by the Council and the

approval of this financing and necessary user rates and charges described herein from the

Public Service Commission ofWest Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 2010 A Bonds and the.

Series 2010 Notes or such final order will not be subject to appeal or rehearing.

L. The Project has been approved by the Council as required under

Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract In consideration of the

acceptance of the Series 2010 A Bonds by those who shall be the Registered Owners of the

same from time to time, this Bond Legislation shall be deemed to be and shall constitute a

contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and

security of the Registered Owners of any and all of such Series 2010 A Bonds, all which

shall be of equal rank and without preference, priority or distinction between any one Bond

of a series and any other Bonds ofthe same series, by reason of priority of issuance or

otherwise, except as expressly provided therein and herein.
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In consideration of the acceptance of the Series 2010 Notes by those who shall

be the Registered Owners of the same fitm time to time, this Bond Legislation shall be

deemed to be and shall constitute a conwact between the Issuer and such Registered Owners,

andthecovenntsandagreementshereinsetforthtobeperformedbythelssuershallbefor
the equal benefit, protection and security of the Registered Owners of any and all of such

Series 2010 Notes, all which shall be of equal rank and without preference, priority or

distinction between any one Note of a series and any other Notes of the same series, by
reason of priority of issuance or otherwise, except as expressly provided therein and herein.

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

“Act” means, collectively, Chapter 16, Article 13A and Chapter 31, Article

15A of the Code of West Virginia, 1931, as amended and in effect on the date of adoption
hereof.

“Authority” means the West Virginia Water Development Authority, which is

expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds and

the Series 2010 Notes, or any other agency of the State of West Virginia that succeeds to the

functions of the Authority.

“Authorized Office?’ means the Chairperson of the Governing Body of the

Issuer or any temporaiy Chairperson duly selected by the Governing Body.

“Bond Legislation,” “Resolution,” “Bond and Note Resolution” or “Local Act”

means this Bond and Note Resolution and all orders and resolutions supplemental hereto or

amendatory hereof.

“Bond Registrar” means the bank or other entity to be designated as such for

the Series 2010 A Bonds in the Supplemental Resolution and its successors and assigns.

“Bond Year” means the 12-month period beginning on the anniversary of the

Closing Date in each year and ending on the day prior to the anniversary date of the Closing
Date in the following year, except that the first Bond Year shall begin on the Closing Date.

“Bonds” means, collectively, the Series 2010 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued

hereunder or by another resolution of the Issuer.

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

(C1671124.lJ
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“Closing Date” means the date upon which them is an exchange of the Series

2010 A Bonds and the Series 2010 Notes for the Prior Notes.

“Code” means the Internal Revenue Code of 1986, as amended, and the

Regulations.

“Commission” means the West Virginia Municipal Bond Commission or any

other agency of the State of West Virginia that succeeds to the functions of the Commission.

“Consulting Engineers” means Burgess & Niple, Inc., Parkersburg, West

Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at

any time hereafter be procured by the Issuer as Consulting Engineers for the System or

portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,

as amended.

“Costs” or “Costs of the Project” means those costs described in Section 1 .02F

hereof to be a part of the cost of refunding the Prior Notes.

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of

the Council.

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

“FDIC” means the Federal Deposit Insurance Coiporation and any successor to

the functions of the FDIC.

“Fiscal Yea?’ means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

“Governing Body” or “Board” means the public service board of the Issuer, as

it may now or hereafter be constituted.

“Government Obligations” means direct obligations of, or obligations the

timely payment of the principal of and interest on which is guaranteed by, the United States

of America.

(O67lI24.I~
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“Grants” means all monies received by the Issuer on account of any Grant or

Grants for the Project.

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and

reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not

include any gains from the sale or other disposition of, or from any increase in the value of,

capital assets (including Qualified Investments, as hereinafter defined) or any Tap Fees, as

hereinafter defined.

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

“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained

by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accaurns of the System in the normal operation
of its business and affairs.

“Investment Property” means

(A) any security (within the meaning of Section 165®(2)(A) or (B) of the

Code),

(B) any obligation,

(C) any annuity conwact,

(D) any investment-type property, or

(E) in the case of a bond other than a private activity bond, any residential

rental property for family units which is not located within the jurisdiction of the Issuer and

which is not acquired to implement a court ordered or approved housing desegregation plan.

Except as provided in the following sentence, the term “Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of

which is a specified private activity bond (as defined in section 57(aX5)(C) of the Code), the

term “Investment Property’ includes a specified private activity bond (as so defined).

(C1671124.I I
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“Issue?’ means Lubeck Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia in Wood County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing

Body of the Issuer.

“Loan Agreements” or toan Agreement’ means, collectively or individually,
the Loan Agreements for each series of the Series 2010 A Bonds and the Series 2010 Notes

by and between the Issuer and the Authority, on behalf of the Council, the forms of which

shall be approved, and the execution and delivery by the Issuer authorized and directed or

ratified, by the Supplemental Resolution.

“Net Proceeds” means the face amount of the Series 2010 A Bonds, plus
accrued interest and premium, if any, less original issue discount; if any, and less proceeds, if

any, deposited in the respective Series 2010 A Bonds Reserve Accounts. For purposes of the

Private Business Use limitations set fozlh herein, the term Net Proceeds shall include any

amounts resulting from the investment of proceeds of the Series 2010 A Bonds, without

regard to whether or not such investment is made in tax-exempt obligations.

“Net Revenues” means the balance of the Gross Revenues, remaining after

deduction of Operating Expenses, as hereinafter defined.

“Nonpurpose Investment” means any Investment Property as defined in Section

148(b) of the Code, that is not a purpose investment.

‘tNoteRegistrar”meansthebankorotherentitytobedesignatedassuchforthe
Series 2010 Notes in the Supplemental Resolution and its successors and assigns.

“Operating Expenses” means the reasonable, proper and necessary costs of

repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, ndministrative, engineering, legal, auditing and insurance expenses, other

than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,

the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than

those capitalized as part of the costs, payments to pension or retirement funds, taxes and such

other reasonable operating costs and expenses as should normally and regularly be included

under generally accepted accounting principles; provided, that “Operating Expenses” does

not include payments on account of the principal of or redemption premium, if any, or

interest on the Bonds, charges for depreciation, losses from the sale or other disposition of, or

from any decrease in the value of, capital assets, amortization of debt discount or such

miscellaneous deductions as are applicable to prior accounting periods.

(0671124.11
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“Outstanding,” when used with reference to Bonds or Notes and as of any

particular date, describes all Bonds or Notes theretofore and thereupon being authenticated

and delivered, except (i) any Bond or Note cancelled by the Registrar at or prior to said date;

(ii) any Bond or Note for the payment of which monies, equal to its principal amount and

redemption premi’unz if applicable, with interest to the date of maturity or redemption shali

be in oust hereunder and set aside for such payment (whether upon or prior to maturity);
(iii) any Bond or Note deemed to have been paid as provided in Article X hereof; and (iv) for

purposes of consents or other action by a specified percentage of Registered Owners, any

Bond or Note registered to the Issuer.

“Parity Bonds” means additional Bonds issued under the provisions and within

the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity designated as such for

the Series 2010 A Bonds and the Series 2010 Notes in the Supplemental Resolution with the

written consent of the Authority and the Council.

“Prior Bonds” means collectively, the Issuer’s Sewerage System Revenue

Bonds, Series 1999 A (West Virginia SRF Program), Sewerage System Revenue Bonds,

Series 1999 B (West Virginia Infrastructure Fund), Sewer Revenue Bonds, Series 2005 A

(West Virginia Infrastructure Fund), and Sewer Revenue Bonds, Series 2005 B (West

Virginia Infrastructure Fund), as described in Section 1.02! hereof.

“Prior Notes” means the Issuer’s Sewerage System Bond Anticipation Notes,
Series 2005 (West Virginia Infrastructure Fund), as described in Section 1.02C hereof.

“Prior Resolution” means the resolutions adopted by the Issuer on February
25, 1999, and September 22, 2005, as supplemented by supplemental resolutions of the

Issuer, authorizing the issuance of the Prior Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or business

carried on by any person other than a governmental unit; provided that use as a member of

the general public shall not be taken into account.

“Project” means the Pmject as described in Section 1.0Th hereof.

‘PSC” means the Public Service Commission of West Virginia and any

successor to the functions thereof.
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“PSC Order” means, collectively, the final order or orders of the PSC,

approving the refunding of the Prior Notes through the issuance of the Series 2010 A Bonds

and the Series 2010 Notes and the rates of the System.

“Qualified Investments” means and includes any of the following:

(a) Government Obligations;

(b) Government Obligations which have been stripped of their unmatwed

interest coupons, interest coupons stripped from Government Obligations, and receipts or

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

(c) Bonds, debentures, notes or other evidences of indebtedness issued by

any of the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Export-Import Bank of the United States; Federal Land

Banks; Government National Mortgage Association; Tennessee Valley Authority; or

Washington Metropolitan Area Transit Authority;

(d) Any bond, debenture, note, participation certificate or other similar

obligations issued by the Federal National Mortgage Association to the extent such

obligation is guaranteed by the Government National Mortgage Association or issued by any
other federal agency and backed by the full faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time certificates of

deposit, time deposits or other similar banking arrangements) which, to the extent not insured

by the FDIC or Federal Savings and Loan Insurance Corporation, shall be secured by a

pledge of Government Obligations, provided, that said Government Obligations pledged
either must mature as nearly as practicable coincident with the maturity of said time accounts
or must be replaced or increased so that the market value thereof is always at least equal to

the principal amount of said time accounts;

(f) Money market funds or similar funds whose only assets are investments

of the type described in paragraphs (a) through (e) above;

(g) Repurchase agreements or similar banking arrangements, fully secured

by investments of the types described in paragraphs (a) through (e) above or fully insured by
the FDIC, with member banks of the Federal Reserve system or banks or national banking
associations which are memben of FDIC or with government bond dealers recognized as

primary dealers by the Federal Reserve Bank of New York, p~pvided that said investments
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securing said repurchase agreements either must mature as nearly as practicable coincident

with the tnatuiity 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;

(li) The West Virginia “consolidated fund” managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6C of the Code of West

Virginia,1931, as amended; and

(1) Obligations of states or political subdivisions or agencies thereof, the

interest on which is excluded from gross income for federal income tax purposes, and which

are rated at least “A” by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

“Registered OWner” or any similar term whenever used herein with respect to

an outstanding Bond or Note, means the person in whose name such Bond or Note is

registered.

“Registrar” means the Bond Registrar or the Note Registrar, designated in the

Supplemental Resolution.

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

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

“Reserve Accounts” means, collectively, the respective reserve accounts

established for the Series 2010 A Bonds and the Prior Bonds.

“Reserve Requirement!’ means, collectively, the respective amounts required to

be on deposit in the Reserve Accounts for the Series 2010 A Bonds and the Prior Bonds.

“Revenue Fund” means the Revenue Fund previously established by the Prior

Resolution and continued hereby.

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

ICI67J 124.1)
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“Series 2010 A Bonds” titans the Sewer Revenue Bonds, Series 2010 A (West

Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

“Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds

Reserve Account established by Section 5.02 hereof.

“Series 2010 A Bonds Reserve Requirement means, as of any date of

calculation, the maximum amount of principal and interest, if any, which will become due on

the Series 2010 A Bonds in the then current or any succeeding year.

“Series 2010 A Bonds Sinking Fund” means the Series 2010A Bonds Sinking
Fund established by Section 5.02 hereof.

“Series 2010 Notes” or the “Notes” means the Sewerage System Bond

Anticipation Notes, Series 2010 (West Virginia Infrastructure Fund), of the Issuer, authorized

by this Resolution.

“Series 2010 Notes Payment Fund” means the Series 2010 Notes Payment
Fund established by Section 4.12 hereof.

“Sinking Funds” means, collectively, the respective sinking funds established

for the Series 2010 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or oSer of the Issuer

supplementing or amending this Resolution and, when preceded by the article “the,” refers

specifically to the supplemental resolution or resolutions authorizing the sale of the Series

2010 A Bonds and the Series 2010 Notes; provided, that any matter intended by this

Resolution to be included in the Supplemental Resolution with respect to the Series 2010 A

Bonds or the Series 2010 Notes, and not so included, may be included in another

Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond

Legislation to be set aside and held for the payment of or security forthe Prior Bonds, the

Series 2010 A Bonds or any other obligations of the Issuer, including, without limitation, the

Renewal and Replacement Fund, the Sinking Funds and the Reserve Accounts.

“System” means the complete public sewerage system of the Issuer, as

presently existing in its entirety or any integral part thereof, and all sewerage facilities owned

by the Issuer and all facilities and other property of every nature, real or personal, now or

hereafter owned, held or used in connection with the sewerage system; and shall also include
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12



any and all extensions, additions, betterments and improvements thereto hereafter acquired or
constructed for the sewerage system from any sources whatsoever.

“rap Fees” means the fees, if any, paid by prospective customers of the System
in order to connect thereto.

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure

Fund established in accordance with Chapter 31, Article 15A, Section 9 of the Code ofWest

Virginia, 1931, as amended and in effect on the date adopted hereof.

Additional terms and phrases are defined in this Resolution as they are used.

Words importing singular number shall include the plural number in each case and vice

versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender, and any

requirement for execution or attestation of the Bonds or any certificate or other document by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document may

be executed or ittested by an Acting Chairman or Acting Secretary.

10671 124.1)
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ARTICLE II

AUTHORIZATION OF REFUNDING OF PRIOR NOTES

Section 2.01. Authorization of Refunding of Prior Notes Them is hereby
authorized and ordered the refunding of all the Prior Notes Outstanding on the Closing Date,

through the exchange of the Prior Notes with the Series 2010 A Bonds and the Series 2010

Notes. Upon the refunding of the Prior Notes, the pledge of funds in favor of the Registered
Owners of the Prior Notes imposed by the Prior Resolution and the monies in the funds and

accounts created by the Prior Resolution pledged to the payment of the Prior Notes are

hereby ordered terminated, discharged and released.

(C1611t24.t%
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ARTICLE ifi

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

SALE OF BONDS; AUTHORIZATION AND EXECUTION OF

LOAN AGREEMENTS

Section 3.01. Authorization of Bonds For the purposes of capitalizing interest

on the Series 2010 A Bonds, refunding the Prior Notes, funding the reserve accounts for the

Series 2010 A Bonds, and paying certain costs of issuance of the Series 2010 A Bonds and

related costs, or any or all of such purposes, as determined by the Supplemental Resolution,

there shall be and hereby are authorized to be issued negotiable Series 2010 A Bonds of the

Issuer. The Series 2010 A Bonds shall be issued as a single bond, designated as ‘sewer

Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund),” in an aggregate

principal amount of not more than $2,136,720, and shall have such terms as set forth

hereinafter and in the Supplemental Resolution.

Section 3.02. Terms of Bonds The Series 2010 A Bonds shall be issued in

such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then

legal maximum rate, payable on such dates: shall mature on such dates and in such amounts;

and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a

Supplemental Resolution or as specifically provided in the respective Loan Agreements. The

Series 2010 A Bonds shall be payable as to principal at the office of the Paying Agent, in any

coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the

Series 2010 A Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to

the Registered Owner thereof at the address as it appears on the books of the Bond Registrar,
or by such other method as shall be mutually agreeable so long as the Authority is the

Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2010 A Bonds shall be issued in the form of a single bond for each series, fully

registered to the Authority, with a debt service schedule attached, representing the aggregate

principal amount of each respective series of Series 2010 A Bonds, and shall mature in

principal installments, all as provided in the Supplemental Resolution. The Series 2010 A

Bonds shall be exchangeable at the option and expense of the Registered Owner for another

fully registered Bond or Bonds of the same series in aggregate principal amount equal to the

amount of said Bonds then Outstanding and being exchanged, with principal installments or

maturities, as applicable, corresponding to the dates of payment of principal installments of

said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such

exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. Such Bonds shall be dated

and shall have such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution ofBonds The Series 2010 A Bonds shall be executed

in the name of the Issuer by the Chairperson, and the seal of the Issuer shall be affixed

thereto or imprinted thereon and attested by the Secretary. In case any one or more of the

officers who shall have signed or sealed the Series 2010 A Bonds shall cease to be such

officer of the Issuer before the Series 2010 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold

such office. Any Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office

in the Issuer, although at the date of such Bonds such person may not have held such office

or may not have been so authorized.

Section 3.04. Authentication and Registration No Series 2010 Bond shall be

valid or obligatory for any purpose or entitled to any security or benefit under this Bond

Legislation unless and until the Certificate of Authentication and Registration on such Bond,

substantially in the form set forth in Section 3.10 shall have been manually executed by the

Bond Registrar. Any such executed Certificate of Authentication and Registration upon any

such Bond shall be conclusive evidence that such Bond has been authenticated, registered
and delivered under this Bond Legislation. The Certificate of Authentication and

Registration on any Series 2010 Bond shall be deemed to have been executed by the Bond

Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not be

necessary that the same officer sign the Certificate of Authentication and Registration on all

of the Bonds issued hereunder.

Section 3.05. Negotiability. Transfer and Registration Subject to the

provisions for transfer of registration set forth below, the Series 2010 A Bonds shall be and

have all of the qualities and incidents of negotiable instruments under the Uniform

Commercial Code of the State of West Virginia, and each successive Registered Owner, in

accepting the Series 2010 A Bonds shall be conclusively deemed to have agreed that such

Bonds shall be and have all of the qualities and incidents of negotiable instruments under the

Uniform Commercial Code of the State of West Virginia, and each successive Registered
Owner shall further be conclusively deemed to have agreed that such Bonds shall be

incontestable in the hands of a bona fl4~ registered owner for value.

So long as the Series 2010 A Bonds remain outstanding, the Issuer, through the

Bond Registrar as its agent, shall keep and maintain books for the registration and transfer of

the Bonds.
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The registered Bonds shall be transferable only upon the books of the Bond

Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in

writing, upon surrender thereto, together with a written instrument of transfer satisfactory to

the Bond Registrar, duly executed by the Registered Owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the

registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions of
this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall

forthwith be canceled by the Bond Registrar. For every such exchange or transfer of Bonds,

the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other

governmental charge required to be paid with respect to such exchange or transfer and the

cost of preparing each new Bond upon each exchange or transfer, and any other expenses of

theBondRegithcurredinconnectiontherewith.whichsumorsumsshallbepthdbythe
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of

Bonds during the period commencing on the 15th day of the month next preceding an interest

payment date on the Bonds or, in the case of any proposed redemption of Bonds, next

preceding the date of the selection of Bonds to be redeemed, and ending on such interest

payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost In case any Bond

shall become mutilated orbe destroyed, stolen or lost, the Issuer may, in its discretion, issue,

and the Bond Registrar shall, if so advised by the Issuer, authenticate, register and deliver, a

new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen or

lost, in exchange and substitution for such mutilated Bond, upon surrender and cancellation

of such mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost,

and upon the Registered Owner’s furnishing the Issuer proof of ownership thereof and

satisfactory indemnity and complying with such other reasonable regulations and conditions

as the Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar

may incur. All Bonds so surrendered shali be canceled by the Bond Registrar and held for

the account of the Issuer. if any such Bond shall have matured or be about to mature, instead

of issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as

aforesaid, and if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds Not to be Indebtedness of the Issuer The Series 2010 A

Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the

meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No

Registered Owner of the Series 2010 A Bonds shall ever have the right to compel the

exercise of the taxing power of the Issuer, if any, to pay the Series 2010 A Bonds or the

interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with

Respect to Prior Bonds The payment of the debt service of the Series 2010 A Bonds shall be
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secured by a first lien on the Net Revenues derived from the System on a parity with the lien

on the Net Revenues in favor of the Registered Owners of the Prior Bonds. Such Net

Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 2010 A Bonds and the Prior Bonds and to make all other payments provided
for in the Bond Legislation and the Prior Resolutions, are hereby intvocably pledged to such

payments as they become due.

Section 3.09. Delivery of Bonds The Issuer shall execute and deliver the

Series 2010 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,

register and deliver the Series 2010 A Bonds to the original purchasers upon receipt of a

request and authorization to the Bond Registrar on behalf of the Issuer, signed by an

Authorized Officer, to authenticate, register and deliver the Series 2010 A Bonds to the

original purchasers.

Section 3.10. Form ofBonds The text of the respective Series 2010 A Bonds

shall be in substantially the following form, with such omissions, insertions and variations as

may be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

(C1671 124.11
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(FORM OF SERIES 2010 A BOND)

UNFFED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BOND, SERIES 2010 A

(VIRGINIA INFRASTRUCTURE FUND

No. AR-i $______

KNOW ALL MEN BY THESE PRESENTS: That on this
—

thy of

______,2010, LUBECKPUBLIC SERVICE DISTRICT, a public service district public

corporation and political subdivision of the State of West Virginia in Wood County of said

State (the “Issue?’), for value received, hereby promises to pay, solely from the special funds

provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER

DEVELOPMENT AUTHORITY (the “Authority’) or registered assigns, the sum of

______________________

DOLLARS ($ ), in quarterly installments on

March 1, June 1, September 1 and December 1 of each year, commencing
_________

1,

2O0~ as set forth on the “Debt Service Schedule” attached as EXHIBiT A hereto and

incorporated herein by reference.

This Bond shall bear no interest. Principal installments of this Bond are

payable in any coin or currency which, on the respective dates of payment of such

installments, is legal tender for the payment of public and private debts under the laws of the

United States of America, at the office of the West Virginia Municipal Bond Commission,

Charleston, West Virginia (the “Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or in

part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and

conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and

between the Issuer and the Authority, on behalf of the Council, dated
______,

2010.

This Bond is issued to pay a portion of the refunding of the Issuer’s Sewerage

System Bond Anticipation Notes, Series 2005 (West Virginia Infrastructure Fund) (the “Prior

Notes”). The existing public sewerage facilities of the Issuer and any further improvements
or extensions thereto are herein called the “System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article l3A and Chapter 31, Article 15A of the Code of
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West Virginia, 1931, as amended (collectively, the “Act), a Resolution duly adopted by the

Issuer on
______________

2010, and a Supplemental Resolution duly adopted by the

Issuer on .
2010 (collectively, the “Bond Legislation”), and is subject to all

the terms and conditions thereof. The Bond Legislation provides for the issuance of

additional bonds under certain conditions, and such bonds would be entitled to be paid and

secured equally and ratably from and by the funds and revenues and other security provided
for this Bond under the Bond Legislation.

TillS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURiTY FOR PAYMENT, AND IN ALL

RESPECTS WITH THE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS,

SERIES 1999 A (WEST VIRGINIA SRFPROGRAM), DATEDMARCH 9,1999, ISSUED

IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2)

SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED MARCH 9, 1999, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNTOF $2,000,000; (3) SEWER REVENUE BONDS,

SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER

27, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

$7,879,443; AND (4) SEWER REVENUE BONDS, SERIES 2005 B (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED SEPTEMBER 27, 21005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,411,178 (COLLECTIVELY,
THE ‘PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues

(as defmed in the Bond Legislation) to be derived from the operation of the System, on a

parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds and from

monies in the reserve account created under the Bond Legislation for this Bond (the “Series

2010 A Bonds Reserve Account”) and unexpended proceeds of this Bond. Such Net

Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which

may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for

such purpose. This Bond does not constitute an indebtedness of the Issuer within the

meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be

obligated to pay the same, or the interest, if any, hereon, except from said special fund

provided from the Net Revenues, the monies in the Series 2010 A Bonds Reserve Account

and unexpended proceeds of this Bond. Pursuant to the Bond Legislation, the Issuer has

covenanted and agreed to establish and maintain just and equitable rates and charges for the

use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and

maintenance of the System, and to leave a balance each year equal to at least 115% of the

maximum amount payable in any year for principal of and interest, if any, on this Bond and

all other obligations secured by a lien on or payable from such revenues on a parity with this

Bond, including the Nor Bonds; provided however, that so long as there exists in the Series
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2010 A Bonds Reserve Account an amount at least equal to the maximum amount of

principal and interest, if any, which will become due on this Bond in the then current or any

succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with this Bond, including the Prior Bonds, an amount at least equal to

the requirement therefor, such percentage may be reduced to 110%. The Issuer has entered

into certain further covenants with the registered owners of this Bond for the terms of which

reference is made to the Bond Legislation. Remedies provided the registered owners of this

Bond are exclusively as provided in the Bond Legislation, to which reference is here made

for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is

transferable, as provided in the Bond Legislation, only upon the books of the Registrar (as
defined in the Bond Legislation) by the registered owner, or by its attorney duly authorized in

writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act, is and has all the qualities and incidents of a negotiable instrument

under the Uniform Commercial Code of the State of West Virginia.

All monies received from the sale of this Bond, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law and the

Bond Legislation, shall be applied solely to payment of the costs ofrefunding the Prior Notes

as described in the Bond Legislation, and there shall be and hereby is created and granted a

lien upon such monies, until so applied, in favor of the registered owner of this Bond.

IT IS HEREBY CERTIHED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the

issuance of this Bond do exist, have happened, and have been performed in due lime, form
and manner as required by law, and that the amount of this Bond, together with all other

obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes

of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the

same extent as if written fully herein.
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IN WITNESS WHEREOF, LIJEECK PUBLIC SERVICE DISTRI~ has

causedi s Bond to be signedbyits Chairperson and its corporateseal to behereunto affixed

and attested by its Secretary, and has caused this Bond to be dated as of the date first written

above.

SEAL]
__________

Chairperson

AUEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-

mentioned Bond Legislation and has been duly registered in the name of the registered owner

set forth above, as of the date set forth below.

Date:
.
2010.

as Registrar

Authorized Officer

1C1671124.I}
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EXHIBIT A

DEBT SERVICE SCHEDULE
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ASSIGNMENT

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

____________________________________the within Bond and does hereby
irrevocably constitute and appoint
Attorney to transfer the said Bond on the books kept for registration of the within Bond of

the said Issuer with full power of substitution in the premises.

Dated:
___

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan

Agreements The Loan Agreement for the Series 2010 A Bonds, including all schedules and

exhibits attached thereto, are hereby approved and incorporated into this Resolution. The

Series 2010 A Bonds shall be sold to the Authority; pursuant to the terms and conditions of

the Loan Agreement. If not so authorized by previous resolution, the Chairperson is

specifically authorized and directed to execute the Loan Agreement and the Secretary is

directed to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the

Authority, and any such prior execution and delivery is hereby authorized, approved, ratified

and confirmed.

Section 3.12. Filing of Amended Schedule The Issuer will file with the

Council and the Authority a schedule for the Series 2010 A Bonds and the Series 2010 Notes,

the form of which will be provided by the Council, setting forth the sources and uses of funds

therefor.
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ARTICLE IV

AUTHORIZATION, TERMS, EXECUTION,

REGISTRATION AND SALE OF NOTES; AUTHORIZATION

AND EXECUTION OF LOAN AGREEMENT

Section 4.01. Authorization of Notes For the purposes of refunding the Prior

Notes and paying certain costs of issuance of the Notes and related costs, there shall be and

hereby are authorized to be issued negotiable Notes of the Issuer. The Notes shall be issued

as a single note, designated “Sewerage System Bond Anticipation Notes, Series 2010 (West

Virginia Infrastructure Fund),” in the aggregate principal amount of not more than

$4,141,959, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution.

Section 4.02. Terms of Notes The Notes shall be issued in such principal
amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum rate, payable on such dates; shall mature on such dates and in such amounts; and

shall be redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Loan Agreement. The Notes shall be payable as

to principal at the principal office of the Paying Agent, in any coin or currency which, on the

date of payment of principal is legal tender for the payment of public and private debts under
the laws of the United States of America (US Dollars $).

Unless otherwise provided in the Supplemental Resolution, the Notes shall be

issued in the form of a single note, fully registered to the Authority, all as provided in the

Loan Agreement and the Supplemental Resolution. The Notes shall be exchangeable at the

option and expense of the Registered Owner for other fully registered Notes in aggregate

principal amount equal to the amount of said Notes then Outstanding, with a maturity

corresponding to the dates of maturity of the Notes; provided that the Authority shall not be

obligated to pay any expenses of such exchange.

Section 4.03. Execution of Notes The Notes shall be executed in the name of

the Issuer by the Chairperson, and the seal of the Issuer shill be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have

signed or sealed the Notes shall cease to be such officer of the Issuer before the Notes so

signed and sealed have been sold and 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. The Notes maybe signed and sealed on behalf of

the Issuer by such person as, at the actual time of the execution of the Notes, shall hold the
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proper office in the Issuer, although at the date of the Notes such person may not have held

such office or may not have been so authorized.

Section 4.04. Authentication and Registration No Note shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Resolution unless

and until the Certificate of Authentication and Registration on such Note, substantially in the

form set forth in Section 4.10, shall have been duly manually executed by the Notes

Registrar. Any such executed Certificate of Authentication and Registration upon any such

Note shall be conclusive evidence that such Note has been authenticated, registered and

delivered under this Resolution. The Certificate of Authentication and Registration on any

Note shall be deemed to have been executed by the Notes Registrar if manually signed by an
authorized officer of the Notes Registrar, but it shall not be necessary that the same officer

sign the Certificate of Authentication and Registration on all the Notes issued hereunder.

Section 4.05. Negotiability. Transfer and Registration Subject to the

provisions for transfer of registration set forth below, the 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 Registered Owner, in accepting any of the Notes

shall be conclusively deemed to have agreed that such Notes shall be and have all of the

qualities and incidents of negotiable instruments under the Uniform Commenñal Code of the

State of West Virginia, and each sudcessive Registered Owner shall further be conclusively
deemed to have agreed that such Notes shall be incontestable in the hands of a bona fi~

registered owner for value.

So long as the Notes remain Outstanding, the Issuer, through the Notes

Registrar as its agent, shall keep and maintain books for the registration and transfer of the

Notes.

The registered Notes shall be transferable only upon the books of the Notes

Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in

writing, upon surrender thereto, together with a written instrument of transfer satisfactory to

the Notes Registrar, duly executed by the Registered Owner or his duly authorized attorney.

In all cases in which the privilege of exchanging the Notes or transferring the

Notes is exercised, the Notes shall be delivered in accordance with the provisions of this

Resolution. All Notes surrendered in any such exchanges or transfers shall forthwith be

canceled by the Notes Registrar. For every such exchange or transfer of Notes, the Notes

Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
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each new Note upon each exchange or transfer, and any other expenses of the Notes

Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer.

Section 4.06. Notes Mutilated, Destrowd. Stolen or Lost In case any Note

shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue,

and the Notes Registrar shall, if so advised by the Issuer, authenticate, register and deliver a

new Note of the same series and of like tenor as the Notes so mutilated, destroyed, stolen or

lost, in exchange and substitution for such mutilated Note, upon surrender and cancellation of

such mutilated Note, or in lieu of and substitution for the Note destroyed, stolen or lost, and

upon the Registered Ownefs furnishing the Issuer proof of ownership thereof and

satisfactory indemnity and complying with such other reasonable regulations and conditions

as the Issuer may prescribe and paying such expenses as the Issuer and the Notes Registrar

may incur. All Notes so surrendered shall be canceled by the Notes 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 therefor.

Section 4.07. Pledge of Security for the Notes The Notes shall be payable
solely from proceeds of any additional sewerage system revenue bonds or refunding revenue

bonds of the Issuer, any additional grants which the Issuer may receive and any additional

bond anticipation notes which the Issuer may issue from time to time upon maturity of the

Notes.

Section 4.08. Notes Not to be Indebtedness of Issuer The Notes shall be

special obligations of the Issuer, payable solely from the sources set forth in Section 4.07

hereof. 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, if any, of the

Issuer is pledged for the payment of the Notes. The Registered Owner 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 encwnbrance upon

any property of the Issuer or upon any of its income, receipts or revenues.

Section 4.09. Covenants of Resolution Aonlicable to Notes All covenants and

restrictions contained in the Resolution, where appropriate and to the extent required by the

Council, the Authority or the Loan Agreement for the Notes, are recognized and agreed by
the Issuer to be applicable to the Notes.

Section 4.10. 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
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desirabLe and authorized or permitted hereby or by any Supplemental Resolution adopted

prior to the issuance thereof:
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(FORM OF NOTE)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

LUBECK PUBLIC SERVICE DISTRICT

SEWERAGE SYSTEM BOND ANTICIPATION NOTE, SERIES 2010

(WEST VIRGINIA INFRASTRUCTURE FUND)

No.R-1 $____________

KNOW ALL MEN BY THESE PRESENTS: That on this
___

day of

_______________

2010, LUBECKPUBLIC SERVICE DISTRICT, a public service

district, public corporation and political subdivision of the State of West Virginia, in Wood

County of said State (the “Issue?’), for value received, hereby promises to pay, solely from

the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA

WATER DEVELOPMENT AUTHORiTY (the “Authority”) or registered assigns, the sum

of
________________________

DOLLARS (S 1, in annual installments of One

Hundred Dollars ($100) on June 1,2010, June 1,2011, June 1,2012, June 1,2013, and June

1,2014, and with the entire outstanding principal amount payable in full on March 1,2015.

This Note shall bear no interest. The principal of this Note is payable in any

coin or currency which on the date of payment thereof is legal tender for the payment of

public and private debts under the laws of the United States of America, at the office of the

West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying

Agent”).

This 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 under the terms and

conditions prescribed by, and otherwise in compliance with, the Loan Agreement dated

_______________,2010, between the Issuer and the Authority, on behalf of the Council.

This Note is issued to pay a portion of the refunding of the Issuer’s Sewerage
System Bond Anticipation Notes, Series 1999 (West Virginia Infrastructure Fund) (the “Prior

Notes”) and to pay certain 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 I 3A and Chapter 31, Article l5A of

the Code of West Virginia, 1931, as amended (collectively, the “Act”), a ResoLution duty
adopted by the Issuer on

____________________,
2010, and a Supplemental Resolution
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duly adopted by the Issuer on
____________________

2010 (collectively, the

“Resolution”), and is subject to all the terms and conditions thereof.

THIS NOTE IS ISSUED JUNIOR AND SUBORDINATE WITH RESPECT

TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN

ALL RESPECTS TO THE ISSUER’S (1) SEWERAGE SYSTEM REVENUE BONDS,

SERIES 1999 A (WEST VIRGINIA SRFPROGRAM), DATEDMARCH 9,1999, ISSUED

IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,950,000; (2)
SEWERAGE SYSTEM REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED MARCH 9, 1999, ISSUED IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNTOF $2,000,000; (3) SEWER REVENUE BONDS,
SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED SEPTEMBER

27, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF

$7,879,443; (4) SEWER REVENUE BONDS, SERIES 2005 B (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED SEFI’EMBER 27, 21005, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,411,178; and (5) SEWER

REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED

__________

2010, ISSUED CONCURRENTLY HEREWITH IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $_____

This Note is payable solely from proceeds of any additional sewerage system

revenue bonds or refunding revenue bonds of the Issuer, any additional grants which the

Issuer may receive and any additional bond anticipation notes which the Issuer may issue

from time to time upon maturity of this Note. Money from these sources shall be deposited
in the Series 2010 Notes Payment Fund established under the Resolution for the prompt

payment of this Note.

This Note does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to

pay the same, except from the sources set forth above. Pursuant to the Resolution, the Issuer

has entered into certain covenants with the Authority, for the terms of which reference is

made to the Resolution. Remedies provided the Authority are exclusively as provided in the

Resolution, to which reference is here made for a detailed description thereof.

This Note is transferable, as provided in the Resolution, only upon the books of

the Registrar (as defined in the Resolution) by the registered owner or its attorney duly
authorized in writing, upon the surrender of this Note, together with a written instrument of

transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney

duly authorized in writing.
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This Note, under the pmvision of the Act, is and has all the qualities and

incidents of a negotiable instrument under the Uniform Commercial Code of the State of

West Virginia.

All money received from the sale of this Note, after reimbursement and

repayment of all amounts advanced for preliminary expenses as provided by law, shall be

applied solely to the payment of the costs of refunding the Prior Notes and costs of issuance

hereof as described in the Resolution, and them 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.

IT IS HEREBY CERTIFIW, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and at the

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 amount of this Note, together with all other

obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes

of the State of West Virginia.

All provisions of the Resolution and the statutes under which this Note is

issued shall be deemed to be a part of the contract evidenced by this Note, to the same extent

as if written fully herein.
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IN WITNESS WHEREOF, LUBECK PUBLIC SERVICE DISTRICT has

causedthisNoetobesignedbyitsChairpersonanditscorporatesealtobehereuntoafflxed
or imprinted hereon and attested by its Secretary, and has caused this Note to be dated as of

the date first written above.

SEAL]
__________

Chairperson

AflEST:

Secretary

10671124.1)
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Note is one of the Notes described in the within-mentioned Resolution and

has been duly registered in the name of the registered owner set forth abovç as of the date set

forth below.

Date: .

as Registrar

Authorized Officer

(C1611 124.1
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ASSIGNMENT

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

the within Note and does hereby intvocably constitute and appoint
Attorney to transfer the said Note on the books kept for registration of the within Note of the

said Issuer~ with full power of substitution in the premises.

Dated:
_______—.

In the presence of:

(Ci671124.JJ
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Section 4.11. Sale of Notes: Approval and Ratification of Execution of Loan

Agreement The Loan Agreement for the Series 2010 Notes, including all schedules and

exhibits attached thereto, are hereby approved and incorporated into this Resolution. The

Series 2010 Notes shall be sold to the Authority, pursuant to the terms and conditions of the

Loan Agreement. if not so authorized by previous resolution, the Chairperson is specifically
authorized and directed to execute the Loan Agreement and the Secretary is directed to affix

the seal of the Issuer, attest the same and deliver the Loan Agreement to the Authority, and

any such prior execution and delivery is hereby authorized, approved, ratified and confirmed.

Section 4.12. 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 Series 2010 Notes Payment Fund as set forth in Section 5.02 hereof. Upon receipt
of proceeds of any grants for the System, any sewerage system revenue bonds or refunding
revenue bonds of the Issuer, or any additional bond anticipation notes which the Issuer may

issue upon maturity of the Notes, an amount of the proceeds of such grants, revenue bonds or

bond anticipation notes sufficient to pay all or a portion of the entire outstanding principal of
the Notes shall be deposited in the Series 2010 Notes Payment Fund. All moneys so

deposited in the Series 2010 Notes Payment Fund shall be immediately paid by the

Commission to the Authority in full or partial payment of the outstanding principal of the

Notes. All moneys deposited in the Series 2010 Notes Payment Fund shall be held in trust

for the Authority, and the Issuer shall have no rights with respect thereto except to 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 Series 2010 Notes Payment Fund, after the

payment of the Notes in full and all charges of the Paying Agent, shall be used as directed in

writing by the Authority and the Infrastructure Council.

Section 4.13. Prohibition of Other Debt So long as the Notes are outstanding,
no bonds, notes or other evidences of indebtedness secured by the System or the proceeds of

any grants, revenue bonds or bond anticipation notes for the System, shall be issued by the

Issuer without the prior written consent of the Authority and the Council.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank

The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank separate and

apart from all other funds or accounts of the Depository Bank and the Issuer and from each

other:

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

(2) Renewal and Replacement Fund (established by the Prior

Resolution).

Section 5.02. Establishment of Funds and Accounts with Commission The

following special funds or accounts are hereby created with and shall be held by the

Commission, separate and apart from all other funds or accounts of the Commission and the

Issuer and from each other

(1) Series 2010 A Bonds Sinking Fund;

(2) Series 2010 A Bonds Reserve Account; and

(3) Series 2010 Notes Payment Fund.

Section 5.03. System Revenues; flow of Funds A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in

this Bond Legislation and shall be kept separate and distinct from all other funds of the Issuer

and the Depository Bank and used only for the purposes and in the manner herein provided.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the

following manner and order of priority

(1) The Issuer shall first, each month, pay from the Revenue Fund all

Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and simultaneously remit to the Commission (i) for deposit in the Sinking
Funds for the Prior Bonds, the amounts required to pay principal of the Prior Bonds as

required by the Prior Resolution; and (ii) commencing 3 months prior to the first date of
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payment of principal of the Series 2010 A Bonds, for deposit in the Series 2010 A Bonds

Sinking Fund, an amount equal to lI3rd of the amount of principal which will mature and

become due on the Series 2010 A Bonds on the next ensuing quarterly principal payment
date; provided that, in the event the period to elapse between the date of such initial deposit
in the Series 2010 A Bonds Sinking Fund and the next quarterly principal payment date is

less than 3 months, then such monthly payment shall be increased proportionately to provide,
1 month prior to the next quarterly principal payment date, the required amount of principal
coming due on such date.

(3) The Issuer shall next, (i) on the first clay of each month, transfer from

the Revenue Fund and remit to the Commission for deposit in the Reserve Accounts for the

Prior Bonds, the amounts required by the Prior Resolution to be deposited therein; and (ii) on
the first day of each month, commencing June 1, 2010, transfer from the Revenue Fund and

remit to the Commission for deposit in the Series 2010 A Bonds Reserve Account, an amount

equal to 1/120th of the Series 2010 A Bonds Reserve Requirement, until the amount in the

Series 2010 A Bonds Reserve Account equals the Series 2010 A Bonds Reserve

Requirement; provided that, no further payments shall be made into the respective Series

2010 A Bonds Reserve Accounts when there shall have been deposited therein, and as long
as there shall remain on deposit therein, an amount equal to the respective Series 2010 A

Bonds Reserve Requirement In the event any amount is withdrawn from any of the Series

2010 A Bonds Reserve Account, the Issuer shall transfer from the Revenue Fund and restore

the deficient Series 2010 A Bonds Reserve Account to an amount equal to the Series 2010 A

Bonds Reserve Requirement.

(4) The Issuer shall next, on the first day of each month, transfer from the

Revenue Fund and remit to the Depository Bank, for deposit in the Renewal and

Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues each month (as previously
set forth in the Prior Resolution and not in addition thereto), exclusive of any payments for

account of any Reserve Account All funds in the Renewal and Replacement Fund shall be

kept apart from all other funds of the Issuer or of the Depository Bank and shall be invested

and reinvested in accordance with Article VIII hereof. Withdrawals and disbursements may

be made from the Renewal and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that any deficiencies in any Reserve

Account (except to the extent such deficiency exists because the required payments into such

account have not, as of the date of determination of a deficiency, funded such account to the

maximum extent required hereof) shall be promptly eliminated with monies from the

Renewal and Replacement Fund.

Monies in the Series 2010 A Bonds Sinking Fund shall be used only for the

purposes of paying principal of and interest, if any, on the Series 2010 A Bonds as the same

shall become due. Monies in the Series 2010 A Bonds Reserve Account shall be used only
~CI67Il24.II
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for the purposes of paying principal of and interest, if any, on the Series 2010 A Bonds as the

same shall come due, when other monies in the Series 2010 A Bonds Sinking Fund are

insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund
and the Series 2010 A Bonds Reserve Account shall be returned, not less than once each

year, by the Commission to the Issuer, and such amounts shall be deposited in the Revenue

Fund and applied in full, fast to the next ensuing interest payment due on the Series 2010 A

Bonds, respectively, and then to the next ensuing principal payment due thereon, all on a pm

rata basis.

Any withdrawals from the Series 2010 A Bonds Reserve Account which result

in a reduction in the balance of such accounts to below the respective Reserve Requirements
thereof, shall be restored from the first Net Revenues available after all required payments
have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A

Bonds are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay the interest on such additional parity Bonds and accomplish retirement

thereof at maturity and to accumulate a balance in the respective reserve accounts in an

amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the

respective Series 2010 A Bonds Sinking Funds or the respective Series 2010 A Bonds

Reserve Accounts therein when the aggregate amount of funds therein are at least equal to

the aggregate principal amount of the Series 2010 A Bonds issued pursuant to this Bond

Legislation then Outstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve account payments, whether made for a deficiency
or otherwise, shall be made on a panty and pro ram, with respect to the Series 2010 A Bonds

and the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration

of the respective Series 2010 A Bonds Sinking Funds and the respective Series 2010 A

Bonds Reserve Accounts created hereunder, and all amounts required for said accounts shall

be remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein, if required by the Authority at any time, the Issuer shall make the necessary

arrangements whereby required payments into the Series 2010 A Bonds Sinking Funds and

the respective Series 2010 A Bonds Reserve Accounts shall be automatically debited from

the Revenue Fund and elecironically transferred to the Commission on the dates required
hereunder.
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Monies in the respective Series 2010 A Bonds Sinking Funds and the

respective Series 2010 A Bonds Reserve Accounts shall be invested and reinvested by the

Commission in accordance with Section 8.01 hereof.

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve

Account shall be used solely and only for, and are hereby pledged for, the purpose of

servicing the Series 2010 A Bonds under the conditions and restrictions set forth herein.

B. TheLssuershallonthefirstdayofeachmonth(ifthefirstdayisnota
business day, then the first business day of each month) deposit with the Commission the

required principal, interest and reserve account payments with respect to the Series 2010 A

Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of

this Bond Legislation.

C. The Issuer shall complete the “Monthly Payment Form,” a form of

which is attached to the Loan Agreements, and submit a copy of said form along with a copy

of its payment check to the Authority by the ? day of each calendar month.

D. Whenever all of the required and provided transfers and payments from

the Revenue Fund into the several special funds, as bereinbefore provided, are current and

there remains in the Revenue Fund a balance in excess of the estimated amounts required to

be so transferred and paid into such funds during the following month or such other period as

required by law, such excess shall be considered Surplus Revenues. Surplus Revenues may
be used for any lawful purpose of the System.

• E. The Issuer shall remit from the Revenue Fund to the Commission, the

Registrar, the Paying Agent or the Depository Bank, on such dates as such parties shall

require, such additional sums as shall be necessary to pay their respective charges and fees

thendue. lnthecaseofpaymentstotheCommissionunderthisparagraph,thelssuershall,if
required by the Authority at any time, make the necessary arrangements whereby such

required payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The monies in excess of the maximum amounts insured by FDIC in any

ofthefusndsandaccounts shallatalltimesbesecured,tothefullextentthereofinexcessof
such insured sum, by Qualified Investments as shall be eligible as security for deposits of

state and municipal funds under the laws of the State.
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G. Ifon any monthly payment date the revenues are insufficient to place the

required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would

otherwise be required to be made into the funds and accounts on the subsequent payment

dates; provided, however that the priority of curing deficiencies in the funds and accounts

hereinshallbeinthesameorderaspaymentsaretobemadepursuanttothissection5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other

payments hereunder.

H. All remittances made by the Issuer to the Commission shall clearly

identify the fund or account into which each amount is to be deposited.

I. The Gross Revenues of the System shall only be used for purposes of

the System.
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ARTICLE VI

EXCHANGE OF BONDS AND NOTES FOR PRIOR NOTES

Section 6.01. Exchange of Bonds and Notes for Prior Notes On the Closing
Date, the Issuer shall deliver the Series 2010 A Bonds and the Series 2010 Notes to the

Authority in exchange for the Prior Notes, which exchange shall release and discharge the

liens, pledges and encumbrances securing the Prior Notes.

(C1671124i p
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ARTICLE VII

ADDm0NAL COVENANTS OF THE ISSUER

Sectiob 7.01. General Covenants of the Issuer All the covenants, agreements

and provisions of this Bend Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competentjurisdiction by any
Registered Owner of the Series 2010 A Bonds and the Series 2010 Notes. In addition to the

other covenants, agreements and provisions of this Bond Legislation, the Issuer hereby
covenants and agrees with the Registered Owners of the Series 2010 A Bonds and the Series

2010 Notes as hereinafter provided in this Article VII. All such covenants, agreements and

provisions shall be irrevocable, except as provided herein, as long as the Series 2010 A

Bonds and the Series 2010 Notes or the thterest~ if any, thereon are Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer The Series 2010 A

Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any

constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from

the funds pledged for such payment by this Bond Legislation. No Registered Owner of the

Series 2010 A Bonds shall ever have the right to compel the exercise of the taxing power of

the Issuer, if any, to pay the Series 2010 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position with

Respect to Prior Bonds The payment of the debt service of the Series 2010 A Bonds shall be

secured by a first lien on the Net Revenues derived from the System on a parity with the lien

on the Net Revenues in favor of the Registered Owners of the Prior Bonds. Such Net

Revenues in an amount sufficient to pay the principal of and interest on and other payments
for the Series 2010 A Bonds and the Prior Bonds and to make all other payments provided
for in the Bond Legislation, are hereby irrevocably pledged to such payments as they become

due.

Section 7.04. Initial Schedule of Rates and Charges The Issuer has obtained

any and all approvals of rates and charges required by State law and has taken any other

action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient

to comply with the requirements of the Loan Agreements. The initial schedule of rates and

charges for the services and facilities of the System shall be as set forth and approved by the

PSC Order and such rates are hereby adopted.

So long as the Series 2010 A Bonds are outstanding, the Issuer covenants and

agrees to fix and collect rates, fees and other charges for the use of the System and to take all

such actions necessary to provide funds sufficient to produce the required sums set forth in
(C1671124.fl
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sale, lease or other disposition of such property upon public bidding. The proceeds derived

from any such sale shall be deposited in the Renewal and Replacement Fund. The payment
of such proceeds into the Renewal and Replacement Fund shall not reduce the amounts

required to be paid into said fund by other provisions of this Bond Legislation. No sale, lease

or other disposition of the properties of the System shall be made by the Issuer if the

proceeds to be derived therefrom, together with all other amounts received during the same

Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in excess

of $50,000 and insufficient to pay all Bonds then Outstanding without the prior approval and

consent in writing of the Registered Owners, or their duly authorized representatives, of the
Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent for

execution by the then Registered Owners of the Bonds for the disposition of the proceeds of
the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and

General Covenant Against Encumbrances Except as provided in this Section 7.06 and

Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the

revenues of the System which rank prior to, or equally, as to lien on and source of and

security for payment from such revenues with the Series 2010 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2010 A Bonds and payable from the

revenues of the System, except such additional parity Bonds, shall contain an express

statement that such obligations are junior and subordinate, as to lien on, pledge and source of

and security for payment from such revenues and in all other respects, to the Series 2010 A

Bonds; provided, that no such subordinate obligations shall be issued unless all payments

required to be made into all funds and accounts set forth herein have been made and are

current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2010 A Bonds, and the interest thereon, if

any, upon any or all of the income and revenues of the System pledged for payment of the

Series 2010 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the

System or any part thereof.

The Issuer shall give the Authority and the Council prior written notice of its

issuance of any other obligations to be used for the System, payable from the revenues of the

System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds So long as the Prior Bonds are outstanding, the

limitations on the issuance of parity obligations set forth in the Prior Resolution shall be

applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be

issued after the issuance of the Series 2010 A Bonds pursuant to this Bond Legislation,
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except with the prior written consent of the Authority and the Council under the conditions

and in the manner herein provided.

All P yBonds issuedhereundershall be on aparityin all respects with the

Series 2010 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the

costs of the design, acquisition, or construction of extensions and improvements to the

System or refunding any outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been

procured and ified with the Secretary a written statement by the Independent Certified Public

Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the

adjustments hereinafter provided for, from the System during any 12 consecutive months,

within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of

the 3 succeeding years after the issuance of such Parity Bonds, if any, shall not be less than

115% of the largest aggregate amount that will mature and become due in any succeeding
Fiscal Year for principal of and interest, if any, on the following:

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions
contained

in this Resolution then Outstanding; and

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

The “estimated average increased annual Net Revenues to be received in each

of the 3 succeeding years,” as that term is used in the computation provided in the above

paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the

improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer and approved by the PSC, the period for appeal of which has expired prior to the

date of delivery of such Parity Bonds, and shall not exceed the amount to be stated in a

certificate of the Independent Certified Public Accountants, which shall be filed in the office

of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-

month period hereinabove referred to may be adjusted by adding to such Net Revenues such

additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
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System adopted by the Issuer, the period for appeal of which has expired prior to issuance of

such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to

details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Registered Owners of the Bonds and the Registered Owners ofany Parity
Bonds subsequently issued from time to time within the limitations ofand in compliance with

this section. Bonds issued on a parity, regardless of the tune or times of their issuance, shall

rank equally with respect to their lien on the revenues of the System and theft source of and

security for payment from said revenues, without preference of any Bond of one series over

any other Bond of the same series. The Issuer shall comply fully with all the increased

payments into the various funds and accounts created in this Bond Legislation required for

and on account of such Parity Bonds, in addition to the payments required for Bonds

theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other

obligations subsequently issued, the lien of which on revenues of the System is subject to the

prior and superior liens of the Series 2010 A Bands on such revenues. The Issuer shall not

issue any obligations whatsoever payable from revenues of the System, or any part thereof,

which rank prior to or, except in the manner and under the conditions provided in this

section, equally, as to lien on and source of and security for payment from such revenues,

with the Series 2010 A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into

the respective funds and accounts provided for in this Bond Legislation with respect to the

Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall

have been made in full as required to the date of delivery of such Parity Bonds, and the Issuer

shall then be in full compliance with all the covenants, agreements and tenns of this Bond

Legislation.

Section 7.08. Books: Records and Audit The Issuer shall keep complete and

accurate records of the cost of acquiring the Project site and the cost of designing, acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the Council,

or their agents and representatives, to inspect all books, documents, papers and records

relating to the Project and the System at all reasonable times for the purpose of audit and

examination. The Issuer shall submit to the Authority and the Council such documents and

information as it may reasonably require in connection with the design, acquisition,
construction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any grants or other sources of financing for the Project.
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The Issuer shall permit the Authority and the Council, or their agents and

representatives, to inspect all records pertaining to the operation and maintenance of the

System at any reasonable time following completion of construction of the Project and

commencement of operation thereof, or if the Project is an improvement to an existing

system, at any reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and

correct entries shall be made of all transactions relating to the System. and any Registered
Owner of the Bonds issued pursuant to this Bond Legislation shall have the tight at all

reasonable times to inspect the System and all parts thereof and all records, accounts and data

of the Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the PSC.

Separate control accounting records shall be maintained by the Issuer. Subsidiary records as

may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Governing Body shall prescribe and

institute the manner by which subsidiary records of the accounting system which may be

installed remote from the direct supervision of the Governing Body shall be reported to such

agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2010 A Bonds, and shall mail in each year to any Registered Owner

of the Series 2010 A Bonds, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and

Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the funds and

accounts provided for in this Bond Legislation, and the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and

accounts of the System to be audited by Independent Certified Public Accountants in

compliance with the applicable 0MB Circular or any successor thereto, and the Single Audit

Act, or any successor thereto, to the extent legally required, and shall mail upon request, and

make available generally, the report of the Independent Certified Public Accountants, or a

summary thereof, to any Registered Owner of the Series 2010A Bonds, and shall submit said

report to the Council and the Authority, or any other original purchaser of the Series 2010 A
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Bonds. Such audit report submitted to the Council and the Authority shall include a

statement that notes whether the results of tests disclosed Stances ofnoncompliance that are

required to be reported under government auditing standards and, if they are, describes the

Stances of noncompliance and the audited financial statements shall include a statement

that notes whether the revenues of the System are adequate to meet the Issuer’s Operating
Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreements and the

Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of

the Project and shall do, is doing orhas done all things necessary to construct the Project in

accordance with the plans, specifications and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constituting the Project
and the Project site heretofore or hereafter acquired shall at all tunes be and remain the

property of the Issuer.

The Issuer shall permit the Council and the Authority, or their agents and

representatives, to enter and inspect the Project site and facilities at all reasonable times.

Prior to, during and after completion of construction and commencementof operation of the

Project, the Issuer shall also provide the Council and the Authority, or their agents and

representatives, with access to the System site and facilities, as may be reasonably necessary
to accomplish all of the powers and rights of the Council and the Authority with respect to

the System pursuant to the Act.

Section 7.09. Rates Prior to the issuance of the Series 2010 A Bonds,

equitable rates or charges for the use of and service rendered by the System have been

established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to

inspection by all interested parties. The schedule of rates and charges shall at all times be

adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of

rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and

continuous performance of this covenant, with a margin for contingencies and temporary

unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that

the schedule of rates or charges horn time to time in effect shall be sufficient, together with

other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any

year forpayment of principal of and interest; if any, on the Series 2010 A Bonds andallother

obligations secured by a lien on or payable from such revenues on a parity with the Series

2010 A Bonds, including the Prior Bonds; provided that, in the event that amounts equal to or

in excess of the reserve requirements are on deposit in the respective Series 2010 A Bonds
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Reserve Accounts and any reserve accounts for obligations on a parity with the Series 2010

A Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such

balance each year need only equal at least 110% of the maximum amount required in any

year for payment of principal of and interest, if any, on the Series 2010 A Bonds and all other

obligations secured by a lien on or payable from such revenues on a parity with the Series

2010 A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the rates

or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report The Issuer

shall annually, at least 30 days preceding the beginning of each Fiscal Year, prepare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall

submit a copy of such budget to the Council and the Authority within 30 days of adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in

any Fiscal Year in excess of the amounts provided therefor in such budget without a written

fmding and recommendation by a professional engineer which finding and recommendation

shall state in detail the purpose of and necessity for such increased expenditures for the

operation and maintenance of the System, and no such increased expenditures shall be made

until the Issuer shall have approved such finding and recommendation by a resolution duly

adopted. No increased expenditures in excess of 10% of the amount of such budget shall be

made except upon the further certificate of a professional engineer that such increased

expenditures are necessary for the continued operation of the System. The Issuer shall mail

copies of such annual budget and all resolutions authorizing increased expenditures for

operation and maintenance to the Council and the Authority and to any Registered Owner of

the Series 2010 A Bonds, within 30 days of adoption thereof, and shall make available such

budgets and all resolutions authorizing increased expenditures for operation and maintenance
of the System at all reasonable times to the Council and the Authority and to any Registered
Owner of the Series 2010 A Bonds, or anyone acting for and on behalf of such Registered
Owner.

Commencing on the date contracts are executed for the acquisition and

construction of the Project and for two years following the completion of the Project, the

Issuer shall each month complete a “Monthly Financial Report,” a form of which is attached

to the Loan Agreements, and forward a copy of such report to the Council and the Authority
by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel The Issuer will

obtain a certificate of the Consulting Engineers in the form attached to the Loan Agreements,
stating, among other things, that the Project has been or will be constructed in accordance

with the approved plans, specifications and designs as submitted to the Council and the

Authority, the Project is adequate for the purposes for which it was designed, the funding
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plan as submitted to the Council and the Authority is sufficient to pay the costs of acquisition
and construction of the Project, and ali permits required by federal and state laws for

construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Council and the Authority covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of assuring
that construction conforms to the plans, specifications and designs prepared by the

Consulting Engineers, which have been approved by all necessary governmental bodies.

Such engineer shall certify to the Council and the Authority and the Issuer at the completion
of construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer shall employ qualified operating personnel properly certified by the

State to operate the System during the entire term of the Loan Agreements.

Section 7.12. No Competing Franchise To the extent legally allowable, the

Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to

any person, firm, corporation, body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections The Issuer will diligently enforce

and collect all fees, rentals or other charges for the services and facilities of the System, and

take all steps, actions and proceedings for the enforcement and collection of such fees,
rentals or other charges which shall become delinquent to the full extent permitted or

authorized by the Act, the rules and regulations of the Public Service Commission of

West Virginia and other laws of the State of West Virginia

Whenever any fees, rates, rentals or other charges for the services and facilities

of the System shall remain unpaid for a period of 20 days after the same shall become due

and payable, the user of the services and facilities shall be delinquent until such time as all

such rates and charges are fully paid. To the extent authorized by the laws of the State and

the rules and regulations of the PSC, rates, rentals and other charges, if not paid, when due,
shall become a lien on the premises served by the System. The Issuer further covenants and

agrees that, it will, to the full extent pennitted by law and the rules and regulations
promulgated by the PSC, discontinue and shut off the services of the System to all users of

the services of the System delinquent in payment of charges for the services of the System
and will not restore such services until all delinquent charges for the services of the System,

plus reasonable interest and penalty charges for the restoration of service, have been fully
paid and shall take all further actions to enforce collections to the maximum extent permitted
(C)67)Jz4.iJ

52



by law. If the water facilities are not owned by the Issuer, the Issuer will use diligent efforts

to enter into a termination agreement with the provider of such water, subject to any required
approval of such agreement by the PSC and all its rules, regulations and orders.

Section 7.14. No Free Services The Issuer will not render or cause to be

rendered any free services of any nature by the System, nor will any preferential rates be

established for users of the same class; and in the event the Issuer, or any department,

agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of

the facilities or services provided by the System, or any part thereof, the same rates, fees or

charges applicable to other customers receiving like services under similar circumstances

shall be charged the Issuer and any such department, agency, instrumentality, officer or

employee. The revenues so received shall be deemed to be revenues derived from the

Operation of the System, and shall be deposited and accounted for in the same manner as

other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds A. The Issuer hereby
covenants and agrees that so long as the Series 2010 A Bonds remain Outstanding, the Issuer

will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the

following amounts:

(1) FIRE~ LIGHTNING, VANDAUSM, MALICIOUS MISCHIEF AND

EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the

System in an amount equal to the actual cost thereof. In time of war the Issuer will also carry

and maintain insurance to the extent available against the risks and hazards of war. The

proceeds of all such insurance policies shall be placed in the Renewal and Replacement Fund

and used only for the repairs and restoration of the damaged or destroyed properties or for the

other purposes provided herein for the Renewal and Replacement Fund. The Issuer will

itself, or will require each contractor and subcontractor to, obtain and maintain builder’s risk

insurance (fire and extended coverage) to protect the interests of the Issuer, the Authority, the

prune contractor and all subcontractors as their respective interests may appear, in

accordance with the Loan Agreements, during construction of the Project on a 100% basis

(completed value form) on the insurable portion of the Project, such insurance to be made

payable to the order of the Authority, the Issuer, the contractors and subcontractors, as their

interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than

$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or death

and not less than $500,000 per occurrence fixm clnim~ for damage to property of others

which may arise from the operation of the System, and insurance with the same limits to
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protect the Issuer from claims arising out of operation or ownership of motor vehicles of or

for the System.

(3) WORKER’S COMPENSATLON COVERAGE FOR ALL

EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND

PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts of 100% of

the construction contract and to be required of each contractor contracting directly with the

Issuer, and such payment bonds will be ified with the Clerk of The County Commission of

the County in which such work is to be performed prior to commencement of construction of

the Project in compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE. if the facilities of the System are or will be

located in designated special flood or mudslide-prone areas and to the extent available at

reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at

reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer, member and

employee of the Issuer or the Governing Body having custody of the revenues or of any other

funds of the System, in an amount at least equal to the total funds in the custody of any such

person at any one time.

B. The Issuer shall require all contractors engaged in the construction of

the Project to furnish a performance bond and a payment bond, each in an amount equal to

100% of the contract price of the portion of the Project covered by the particular contract as

security for the faithful performance of such contract. The Issuer shall verify such bonds

prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the

Project to carry such worker’s compensation coverage for all employees working on the

Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect to

works and properties similar to the Project; provided that the amounts and terms of such

coverage are satisfactory to the Council and the Authority. In the event the Loan Agreements
so requite, such insurance shall be made payable to the order of the Authority, the Issuer, the

prime contractor and all subcontractors, as their interests may appear. The issuer shall verify
such insurance prior to commencement of construction.
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Section 7.16. Mandatory Connections The mandatory use of the System is

essential and necessary for the protection and preservation of the public health, comfort,

safety, convenience and welfare of the inhabitants and residents of, and the economy of, the

Issuer and in order to assure the rendering harmless of sewage and water-borne waste matter

produced or arising within the territory served by the System. Accordingly, every owner

tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State

Department of Health from such house, dwelling or building into the System, to the extent

penuitted by the laws of the State and the rules and regulations of the Public Service

Commission ofWest Virginia, shall connect with and use the System and shall cease the use

.of all other means for the collection, treatment and disposal of sewage and waste matters

from such house, dwelling or building where there is such gravity flow or transportation by
such other method approved by the State Department of Health and such house, dwelling or

building can be adequately served by the System, and every such owner, tenant or occupant

shall, after a 30-day notice of the availability of the System, pay the rates and charges
established therefor.

Any such house, dwelling or building from which emanates sewage or water-

borne waste matter and which is not so connected with the System is hereby declared and

found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer

and a public nuisance which shall be abated to the extent permitted by law and as promptly as

possible by proceedings in a court of competent jurisdiction.

Section 7.17. Completion of Project: Permits and Orders The Issuer shall

complete the Project as promptly as possible and operate and maintain the System as a

revenue-producing utility in good condition and in compliance with all federal and state

requirements and standards.

The Issuer has obtained all permits required by state and federal laws for the

acquisition and construction of the Project, all orders and approvals from the PSC and the

Council necessary for the acquisition and construction of the Project and the operation of the

System and all approvals for issuance of the Series 2010 A Bonds required by state law, with

all requisite appeal periods having expired without successful appeal.

Section 7.18 (Reserved]

Section 7.19. Statutory Mortgaze Lien For the further protection of the

Registered Owners of the Series 2010 A Bonds, a statutory mortgage lien upon the System is

granted and created by the Act; which statutory mortgage lien is hereby recognized and

declared to be valid and binding, shalt take effect immediately upon delivery of the Series
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2010 A Bonds, provided however, that the statutory mortgage lien of the Series 2010 A

Bonds shall be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.20. Comnjiance with Loan Agreements and Law The Issuer shall

perform, satisfy and comply with all the terms, conditions and requirements of the Loan

Agreements and the Act Notwithstanding anything herein to the contrary, the Issuer will

provide the Council with copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Council and the Authority or other state, federal or local bodies in regard to the

acquisition and construction of the Project and the operation, maintenance and use of the

System.

Section 7.21. Securities Laws Comoliance The Issuer will provide the

Authority, in a timely manner, with any and all information that may be requested of it

(including its annual audit report, financial statements, related information and notices of

changes in usage and customer base) so that the Authority may comply with the provisions of
SEC Rule 15c2-12 (17 CFR Part 240).

(0671124.1)

56



ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment of Funds Any monies held as a part of the funds

and accounts created by this Bond Legislation other than the Revenue Fund, shall be invested

and reinvested by the Commission, the Depository Bank, or such other bank or national

banking association holding such fund or account, as the case may be, at the written direction

of the Issuer in any Qualified Investments to the fullest extent possible under applicable laws,

this Bond Legislation, the need for such monies for the purposes set forth herein and the

specific restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or

account in which such monies were originally held, and the interest accruing thereon and any

profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower

of cost or then current market value, or at the redemption price thereof if then redeemable at

the option of the holder, including the value of accrued interest and giving effect to the

amortization of discount, or at par if such investment is held in the “Consolidated Fund.”

The Commission shall sell and reduce to cash a sufficient amount of such investments

whenever the cash balance in any fund or account is insufficient to make the payments

required from such fund or account, regardless of the loss on such liquidation. The

Depository Bank may make any and all investments permitted by this section through its own

bond department and shall not be responsible for any losses from such investments, other

than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,

accounts and investments, and shall distribute to the Issuer, at least once each year, or more

often as reasonably requested by the Issuer, a summary of such funds, accounts and

investment earnings. The Issuer shall retain all such records and any additional records with

respect to such funds, accounts and investment earnings so long as any of the Series 2010 A

Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of interest,

if any, on the Series 2010 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds The Issuer shall deliver a

certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2010 A

Bonds as a condition to issuance of the Series 2010 A Bonds. In addition, the Issuer

covenants (i) tø comply with the Code and all Regulations from time to tune in effect and

applicable to the Series 2010 A Bonds as may be necessary in order to maintain the status of

the Series 2010 A Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer
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to be taken, any action with respect to the Issuer’s use of the proceeds of the Series 2010 A

Bonds which would cause any bonds, the interest on which is exempt from federal income

taxation under Section 103(a) of the Code, issued by the Authority or the Council, as the case

may be, front which the proceeds of the Series 2010 A Bonds are derived, to lose their status

as tax-exempt bonds; and (iii) to take such action, or refrain from hiking such action, as shall

be deemed necessary by the Issuer, or requested by the Authority or the Council, to ensure

compliance with the covenants and agreements set forth in this Section, regardless of whether

such actions may be contrary to any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority, information with respect to

the Issuer’s use of the proceeds of the Series 2010 A Bonds and any additional infonnation

requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default Each of the following events shall constitute

an “Event of Default” with respect to the Series 2010 A Bonds and the Serils 2010 Notes:

(1) 1! default occurs in the due and punctual payment of the principal of or

interest, if any, on the Series 2010 A Bonds or the Series 2010 Notes; or

(2) If default occurs in the Issuefs observance of any of the covenants,

agreements or conditions on its part relating to the Series 2010 A Bonds or the Series 2010

Notes set forth in this Bond Legislation, any supplemental resolution or in the Series 2010 A

Bonds or the Series 2010 Notes, and such default shall have continued for a period of 30 days
after the Issuer shall have been given written notice of such default by the Commission, the

Depository Bank, the Registrar, the Paying Agent or a Registered Owner; or

(3) lIthe Issuer files a petition seeking reorganization or arrangement under

the federal bankruptcy laws or any other applicable law of the United States of America; or

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

Resolutions.

Section 9.02. Remedies Upon the happening and continuance of any Event of

Default, any Registered Owner of the Series 2010 A Bonds or the Series 2010 Notes may

exercise any available remedy and bring any appropriate action, suit or proceeding to enforce

his or her rights and, in particular, (i) bring suit for any unpaid principal or interest then due,

(ii) by mandamus or other appropriate proceeding enforce all rights of such Registered
Owners including the right to require the Issuer to perform its duties under the Act and the

Bond Legislation relating thereto, including but not limited to the making and collection of

sufficient rates or charges for services rendered by the System, (iii) bring suit upon the Series

2010 A Bonds or the Series 2010 Notes, (iv) by action at law or bill in equity require the

Issuer to account as if it were the trustee of an express Dust for the Registered Owners of the

Series 2010 A Bonds or the Series 2010 Notes, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2010 A Bonds or the

Series 2010 Notes, or the rights of such Registered Owners;provided that, all rights and

remedies of the

Registered Owners of the Series 2010 A Bonds shall be on a parity with the ofthe Registered
Owners of the Prior Bonds and provided further that, all rights and remedies of the

Registered Owners of the Series 2010 Notes shall bejunior and subordinate to the Registered
Owners of the Prior Bonds and the Series 2010 A Bonds.
(0671 124.1 I
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Section 9.03. Appointment of Receiver Any Registered Owner of a Series

2010 Bond may, by proper legal action, compel the performance of the duties of the Issuer

under the Bond Legislation and the Act, including, the completion of the Project and after

commencement of operation of the System, the making and collection of sufficient rates and

charges for servicS rendered by the System and segregation of the revenues therefrom and

the application thereof. If there be any Event of Default with respect to such Series 2010 A

Bonds, any Registered Owner of a Series 2010 Bond shall, in addition to all other remedies

or rights, have the right by appropriate legal proceedings to obtain the appointment of a

receiver to administer the System or to complete the Project on behalf of the Issuer, with

power to charge rates, rentals, fees and other charges sufficient to provide for the payment of

Operating Expenses of the System, the payment of the Series 2010 A Bonds and interest and

the deposits into the funds and accounts hereby established, and to apply such rates, rentals,

fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of all facilities of said System and

shall hold, operate and maintain, manage and control such facilities, and each and every part

thereof, and in the name of the Issuer exercise ali the rights and powers of the Issuer with

respect to said facilities as the Issuer itself might exercise.

Whenever all that is due upon the Series 2010 A Bonds and interest thereon

and under any covenants of this Bond Legislation for reserve, sinking or other funds and

upon any other obligations and interest thereon having a charge, lien or encumbrance upon

the revenues of the System shall have been paid and made good, and all defaults under the

provisions of this Bond Legislation shall have been cured and made good, possession of the

System shall be surrendered to the Issuer upon the entry of an order of the court to that effect.

Upon any subsequent default, any Registered Owner of any Bonds shall have the same right
to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon

him or her or it, shall be under the direction and supervision of the court making such

appointment, shall at all times be subject to the orders and decrees of such court and may be

removed thereby, and a successor receiver may be appointed in the discretion of such court.

Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such

other and further orders and decrees as such court may deem necessary or appropriate for the

exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in

the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
1C167 1124. I)
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Owners of the Series 2010 A Bonds. Such receiver shall have no power to sell, assign,

mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining.
to the System, but the authority of such receiver shall be limited to the completion of the

Project and the possession, operation and maintenance of the System for the sole purpose of

the protection of both the Issuer and Registered Owners of such Series 2OlOABonds and the

curing and making good of any Event of Default with respect thereto under the provisions of
this Bond Legislation, and the title to and ownership of said System shall remain in the

Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or

requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the

System.

(C1671124.I)
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ARTICLE X

PAYMENT OF BONDS AND NOTES

Section 10.01. Payment of Bonds If the Issuer shall pay or cause to be paid,
or there shall otherwise be paid, to the Registered Owners of the Series 2010 A Bonds, the

principal of and interest, if any, due or to become due thereon, at the times and in the manner

stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and other

monies and securities pledged under this Bond Legislation and all covenaa agreements and

other obligations of the Issuer to the Registered Owners of the Series 2010 A Bonds shall

thereupon cease, terminate and become void and be discharged and satisfied, except as may

otherwise be necessary to assure the exclusion of interest, if any, on the Series 2010 A Bonds

from gross income for federal income tax purposes.

Section 10.02. Payment ofNotes If the Issuer shall pay or cause to be paid, or
there shall otherwise be paid, to the Registered Owners of the Series 2010 Notes, the

principal of and interest, if any, due or to become due thereon, at the times and in the manner

stipulated therein and in this Bond Legislation, then the pledge of proceeds from any

additional sewerage system revenue bonds or refunding revenue bonds, any additional bond

anticipation notes or any additional grants pledged under this Bond Legislation and all

covenants, agreements and other obligations of the Issuer to the Registered Owners of the

Series 2010 Notes shall thereupon cease, terminate and become void and be discharged and

satisfied, except as may otherwise be necessary to assure the exclusion of interest, if any, on

the Series 2010 Notes from gross income for federal income tax purposes.

(CI671 124.1)
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ARTICLE XL

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation Prior to

issuance of the Series 2010 A Bonds, this Resolution may be amended or supplemented in

any way by the Supplemental Resolution. Following issuance of the Series 2010 A Bonds,

no material modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2010 A Bonds shall be made without the consent in writing of the

Registered Owners of the Series 2010 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of the Series 2010 A Bonds or the rate of

interest, thereon, or in the principal amount thereof, or affecting the unconditional promise of

the Issuer to pay such principal and interest, if any, out of the funds herein respectively
pledged therefor without the consent of the Registered Owner thereof. No amendment or

modification shall be made that would reduce the percentage of the principal amount of the

Series 2010 A Bonds, required for consent to the above-permitted amendments or

modifications. Notwithstanding the foregoing, this Bond Legislation may be amended

without the consent of any Registered Owner as may be necessary to assure compliance with

Section 148(0 of the Code relating to rebate requirements or otherwise as may be necessary

to assure the exclusion of interest, if any, on the Series 2010 A Bonds from gross income of

the Registered Owner thereof.

Section 11.02. Bond Legislation Constitutes Contract The provisions of the

Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of

the Series 2010 A Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided.

Section 11.03. Severability of Invalid Provisions If any section, paragraph,
clause or provision of this Resolution should be held invalid by any court of competent

jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any

of the remsining provisions of this Resolution, the Supplemental Resolution, the Series 2010

A Bonds or the Series 2010 Notes.

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

any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Revealed; Prior Resolutions All orders

or resolutions, or parts thereof, in conflict with the provisions of this Resolution are, to the
(C1671124.IJ
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extent of such conflict, hereby repealed; provided that, in the event of any conflict between

this Bond Legislation and the Prior Rtsolutions, the Prior Resolutions shall control (unless
less restrictive), so long as the Prior Bonds are outstanding.

Section 11.06. Covenant ofDue 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 at the adoption of this Resolution do exist, have happened, have been

performed and have been taken in regular and due time, form and manner as required by and

in full compliance with the laws and Constitution of the State of West Virginia applicable
thereto; and that the Chairman, Secretary and members of the Governing Body were at all

times when any actions in connection with this Resolution occurred and are duly in office

and duly qualified for such office.

Section 11.07. Effective Date This Resolution shall take effect immediately

upon adoption.

f0671 124.11
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Adopted this 11th day ofFebruary, 2010.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board

of LUBECK PUBLIC SERVICE DISTRI~ on the I!~ day of February. 2010.

Dated this 25th day of February, 2010.

SEAL]

Secretary

1C1671124.J I
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LUBECK PUBLIC SERVICE DISTRICT 2.5

SEWER REVENUE BONDS, SERIES 2010 A

(WEST VIRGINIA INFRASTRUCTURE FUND)
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES 2010

(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE

PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST RATE,
PAYMENT SCHEDULE, SALE PRICE AND OTHER TERMS OF THE

LUBECK PUBLIC SERVICE DISTRICT SEWER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND) AND
SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES 2010

(WEST VIRGINIA INFRASTRUCTURE FUND); AUTHORIZING AND

APPROVING TI-lB SALE AND DELIVERY OF SUCH BONDS AND

NOTES TO THE WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY; APPROVING AND RATIFYING THE LOAN

AGREEMENTS WITH RESPECT TO SUCH BONDS AND NOTES;

DESIGNATING A REGISTRAR, PAYING AGENT AND DEPOSITORY

BANK; AND MAKING OTHER PROVISIONS AS TO THE BONDS

AND NOTES.

WHEREAS, the Public Service Board (the “Governing Body”) of

Lubeck Public Service District (the “Issuer”) has duly and officially adopted a

Resolution on February 11,2010 (the “Resolution”), entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE

SEWERAGE SYSTEM BOND ANTICIPATION NOTES, SERIES 2005

(WEST VIRGINIA INFRASTRUCTURE FUND) OF LUBECK PUBLIC

SERVICE DISTRICT AND THE FINANCING OF THE COST, NOT

OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE BY

THE DISTRICT OF NOT MORE THAN $2,136,720 IN AGGREGATE

PRINCIPAL AMOUNT OF SEWER REVENUE BONDS,

SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND); AND
NOT MORE THAN $4,141,959 IN AGGREGATE PRINCIPAL

AMOUNT OF SEWERAGE SYSTEM BOND ANTICIPATION NOTES,

SERIES 2010 (WEST VIRGINIA INFRASTRUCTURE FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND

SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;

AUTHORIZING EXECUTION AND DELIVERY OF ALL
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DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;

APPROViNG, RATIFYING AND CONFIRMING THE LOAN

AGREEMENTS RELATING TO SUCH BONDS; AUTHORIZING THE

SALE AND PROVIDING FOR ThE TERMS AN) PROVISIONS OF

SUCH BONDS AN]) ADOPTING OTHER PROVISIONS RELATING

THERETO.

WHEREAS, the capitalized terms used herein and not otherwise defined

herein shall have the same meaning set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of the Sewer Revenue

Bonds, Series 2010 A (West Virginia Infrastructure Fund) and the Sewerage System
Bond Anticipation Notes, Series 2010 (West Virginia Infrastructure Fund), of the Issuer,

in the respective aggregate principal amounts not to exceed $2,136,720 and $4,141,959

(collectively, the “Bonds” and the “Notes” or individually, the “Series 2010 A Bonds”

and the “Series 2010 Notes”), and has authorized the execution and delivery of loan

agreements relating to the Bonds and the Notes, including all schedules and exhibits

attached thereto (collectively, the “Loan Agreement”), by and between the Issuer and the

West Virginia Water Development Authority (the “Authority”), on behalf of the West

Virginia Infrastructure and Jobs Development Council (the “Council”), all in accordance

with Chapter 16, Article 13A and Chapter 31, Article 15A of the Code of West Virginia,
1931, as amended (collectively, the “Act”); and in the Resolution it is provided that the

exact principal amount, date, maturity date, interest rate, payment schedule, sale price
End other terms of the Bonds and the Notes should be established by a supplemental
resolution, and that other matters relating to the Bonds and the Notes be therein provided
for;

WHEREAS, the Loan Agreement has been presented to the issuer at this

meeting;

WHEREAS, the Bonds and 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 ratified, that the exact principal amount, date, maturity date,

interest rate, payment schedule, sale price and other terms of the Bonds and the Notes be

fixed hereby in the manner stated herein, and that other matters relating to the Bonds and

the Notes be herein provided for.

(C1671197.I)
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY

OF LUBECK PUBLIC SERVICE DISTRICT:

Section 1 Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the

following bonds and notes ofthe Issuer:

A. Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure

Fund), of the Issuer, originally represented by a single bond, numbered AR-i, in the

original principal amount of $2,136,720. The Series 2010 A Bonds shall be dated the

date of delivery, shall finally mature March 1, 2039, and shall bear no interest. The

principal of the Series 2010 A Bonds shall be payable quarterly on March 1, June 1,

September 1 and December 1 of each year, commencing June 1, 2010, in the amounts set

forth in the Schedule Y attached to the Loan Agreement and incorporated in and made a

part of the Series 2010 A Bonds. The Series 2010 A Bonds shall be subject to

redemption upon the written consent of the Authority and the Council, and upon payment
of the redemption premium, if any, and otherwise in compliance with the Loan

Agreement, so long as the Authority shall be the Registered Owner of the Series 2010 A

Bonds.

B. Sewerage System Bond Anticipation Notes, Series 2010 (West

Virginia Infrastructure Fund), of the Issuer, originally represented by a single note,

numbered R-l, in the original principal amount of $4,141,959. The Notes shall be dated

the date of delivery, shall finally mature March 1,2015, and shall bear no interest. The

principal of the Notes shall be payable in annual installments of One Hundred Dollars

($100) on June 1,2010, June 1,2011, June 1, 2012, June 1, 2013, and June 1, 2014, and

with the entire outstanding principal amount payable in fisH on March 1, 2015, as set

forth in the Notes and the Schedule Y 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 the redemption premium, if any, and otherwise in compliance with the

Loan Agreement, so long as the Authority shall be the Registered Owner of the Notes.

Section 2 All other provisions relating to the Bonds and the Notes and the

text of the Bonds and the Notes shall be in substantially the form provided in the

Resolution.

Section 3 The Issuer hereby ratifies, approves and accepts the Loan

Agreement, including all schedules and exhibits attached thereto, a copy of which is

incorporated herein by reference, and the execution and delivery of the Loan Agreement

by the Chairperson and the performance of the obligations contained therein, on behalf of

the Issuer, are hereby authorized, approved and directed. The Issuer hereby affirms all
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covenants and representations made in the Loan Agreement and in the applications to the

Council and the Authority. The price of the Bonds and the Notes shall be 100% of par

value, there being no interest accrued thereon.

Section 4 The Issuer hereby appoints and designates United Bank, Inc.,

Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds and the

Notes under the Resolution and approves and accepts the Registrar’s Agreement to be

dated the date of delivery of the Bonds and 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, directed and approved.

Section 5 The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as

Paying Agent for the Bonds and the Notes under the Resolution.

Section 6 The Issuer hereby appoints and designates United Bank, Inc.,

Parkersburg, West Virginia, to serve as the Depository Bank under the Resolution.

Section 7 On the Closing Date, the Issuer shall deliver the Series 2010 A

Bonds and the Series 2010 Notes to the Authority in exchange for the Prior Notes, which

exchange shall release and discharge the liens, pledges and encumbrances securing the

Prior Notes.

Section 8 The Issuer shall set aside $89,180 to find the Debt Service

Reserve Account and to pay costs of issuance of the Bonds and the Notes.

Section 9 The Chairperson and Secretary are hereby authorized and

directed to execute and deliver such other documents and certificates required or

desirable in connection with the Bonds and the Notes hereby and by the Resolution

approved and provided for, to the end that the Bonds and the Notes may be delivered

to the Authority pursuant to the Loan Agreement on or about February 25, 2010.

Section 10 The refunding of the Prior Notes and the financing thereof with

proceeds of the Bonds and the Notes are in the public interest, serve a public purpose of

the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 11 The Issuer hereby determines to invest all moneys in the funds

and accounts established by the Resolution held by the Depository Bank until expended,
in money market accounts secured by a pledge of Government Obligations, and

therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such

(C1671197.t)
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money market accounts until further directed in writing by the Issuer. Moneys in the

Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account shall

be invested by the Commission in the West Virginia Consolidated Fund.

Section 12 The Issuer hereby approves the costs of issuance and

authorizes the payment of the same.

Section 13 This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 11th day of February, 2010.

Member

$C1671197.I)
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the

Public Service Board ofLUBECK PUBLIC SERVICE DISTRICT on the 11th day of

February, 2010.

Dated this 25th day of February, 2010.

(SE..
__
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WEST VIRGINIA

DevSpnaMMtPs~
Celebrating 36 Years of ServIce 1974 - 2012

2.11

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

CONSENT TO ISSUANCE OF BONDS

In reliance upon a certificate of Philip R. Postlewait, Jr., CPA, an independent
certified public accountant and an opinion of Jackson Kelly, PLLC, bond counsel, stating that the

coverage and parity requirements have been met (copy attached), the undersigned duly
authorized representative of the West Virginia Water Development Authority, the registered
owner of the Prior Bonds and the Series 2010 Notes, hereinafter defined and described, hereby
consents (i) to the issuance of the Sewer Revenue Bonds, Series 2012 A (West Virginia Clean

Water SRF Program), in the original aggregate principal amount of $716,272 (the “Series 2012

A Bonds”), and the Sewer Revenue Bonds, Series 2012 B (West Virginia Clean Water SRF

Program), in the original aggregate principal amount of $2,000,000 (the “Series 2012 B Bonds”),
by Lubeck Public Service District (the “Issuer”), under the terms of the resolutions authorizing
the Series 2012 A Bonds and the Series 2012 B Bonds (collectively, the “Bonds”), with the

Bonds on a parity with respect to liens, pledge and source of and security for payment with the

Issuer’s Sewerage System Revenue Bonds, Series 1999 A (West Virginia SRF Program),
Sewerage System Revenue Bonds, Series 1999 B (West Virginia Infrastructure Fund) Sewer

Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund, Sewer Revenue Bonds,
Series 2005 B (West Virginia Infrastructure Fund), and Sewer Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund) (collectively, the “Prior Bonds”), and senior and prior with

respect to liens, pledge and source of and security for payment with the Issuer’s Sewerage
System Bond Anticipation Notes, Series 2010 (West Virginia Infrastructure Fund) (the “Series

2010 Notes”); and (ii) to the issuance of the Bonds without paying the Series 2010 Notes.

WITNESS my signature on this 22~’ day of June, 2012.

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

Aut rized Representative

180 Association Drive, Charleston, WV 25311-1217

Phone (304)414-6500 / fax (304) 414-0865

www.wvwda.org



LUBECK PUBLIC SERVICE DISTRICT 3.1

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

GENERAL CERTIFICATE ON

1. TERMS

2. NO LITIGATION

3. GOVERNMENTAL APPROVALS

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

5. SIGNATURES AND DELIVERY

6. PUBLIC SERVICE COMMISSION ORDER

7. RATES

8. INCUMBENCY AND OFFICIAL NAME

9. LAN]) AND RIGHTS-OF-WAY

10. MEETINGS

11. INSURANCE

12. BOND PURCHASE AGREEMENT

13. SPECIMEN BONDS

14. BOND PROCEEDS

15. CONFLICTS OF INTEREST

16. VERIFICATION OF SCHEDULE

17. PROCUREMENT OF ENGINEERING SERVICES

18. COUNTERPARTS

On this 22~ day of June, 2012, we, the undersigned CHAIRPERSON and

the undersigned SECRETARY of the Public Service Board of Lubeck Public Service

District (the “Issuer”) and the undersigned ATTORNEY for the Issuer, hereby certify in

connection with the Issuer’s Sewer Revenue Bonds, Series 2012 A (West Virginia Clean

Water SRF Program) and Sewer Revenue Bonds, Series 2012 B (West Virginia Clean

Water SRF Program), all dated the date hereof (the “Series 2012 A Bonds,” and the

“Series 2012 B Bonds” or the “Bonds”), as follows:

1. TERMS: All capitalized words and terms used in this General

Certificate and not otherwise defined herein shall have the same meaning set forth in the

Resolution duly adopted by the Issuer on June 14, 2012, the Supplemental Resolution

duly adopted by the Issuer on June 14, 2012 (collectively, the “Resolution”), the bond

purchase agreement for the Bonds by and among the Issuer, the West Virginia Water

Development Authority (the “Authority”), and the West Virginia Department of
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Environmental Protection (the “DEP”), dated June 22, 2012 (collectively, the “Bond

Purchase Agreement”).

2. NO LITIGATION: No controversy or litigation of any nature is

now pending or, to the knowledge of any of the undersigned, threatened, restraining,

enjoining or affecting in any manner the authorization, issuance, sale and delivery of the

Bonds, the acquisition and construction of the Project, the operation of the System, the

collection or use of the revenues of the System, or the pledge and security of the Net

Revenues for the Bonds; nor affecting the validity of the Bonds or any provisions made

or authorized for the payment thereof; nor questioning the existence of the Issuer or the

title of the members or officers of the Issuer or the Board thereof to their respective
offices; nor questioning any proceedings of the Issuer taken with respect to the

authorization, issuance, sale or delivery of the Bonds, the acquisition and construction of

the Project, the operation of the System, the collection or use of the revenues of the

System, or the pledge and security for the Bonds.

3. GOVERNMENTAL APPROVALS: All applicable approvals,

permits, exemptions, consents, authorizations, registrations, licenses, orders and

certificates required by law for the creation and existence of the Issuer, the acquisition
and construction of the Project, the operation of the System, the imposition of rates and

charges and the issuance of the Bonds have been duly and timely obtained and remain in

full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There

has been no adverse change in the financial condition of the Issuer since the approval,
execution and delivery of the Bond Purchase Agreement. The Issuer has met all

conditions set forth in the Bond Purchase Agreement and will provide the financial,

institutional, legal and managerial capabilities necessary to complete and operate the

Project.

There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2012 A Bonds as to liens, pledge and source of and security for payment,

being the Sewerage System Revenue Bonds, Series 1999 A (West Virginia SRF

Program), dated March 9, 1999, issued in the original aggregate principal amount of

$7,950,000 (the “Series 1999 A Bonds”); Sewerage System Revenue Bonds, Series 1999

B (West Virginia Infrastructure Fund), dated March 9, 1999, issued in the original

aggregate principal amount of $2,000,000 (the “Series 1999 B Bonds”); Sewer Revenue

Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated September 27, 2005,

issued in the original aggregate principal amount of $7,879,443 (the “Series 2005 A

Bonds”); Sewer Revenue Bonds, Series 2005 B (West Virginia Infrastructure Fund),

dated September 27, 2005, issued in the original aggregate principal amount of

{C2 1095 I 4. I)
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$2,411,178 (the “Series 2005 B Bonds”); and Sewer Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund), dated February 25, 2010, issued in the aggregate

principal amount of $2,136,720 (the “Series 2010 A Bonds”) (collectively, the “Prior

Bonds”).

The Issuer also has outstanding its Sewerage System Bond Anticipation
Notes, Series 2010 (West Virginia Infrastructure Fund), dated February 25, 2010, issued

in the original aggregate principal amount of $4,141,959 (the “Series 2010 Notes”). The

Series 2010 Notes are not secured by the Revenues of the System and shall be junior and

subordinate to the Prior Bonds and the Series 2012 A Bonds.

The Issuer has obtained (i) the certificate of an Independent Certified Public

Accountant stating that the coverage and parity tests of the Prior Bonds are met; (ii) the

written consent of the Registered Owners of the Prior Bonds to the issuance of the Series

2012 A Bonds on a parity with the Prior Bonds; and (iii) the written consent of the

Registered Owners of the Series 2010 Notes to the issuance of the Series 2012 Bonds

without paying the Series 2010 Notes. Other than the Prior Bonds, there are no other

outstanding bonds or obligations of the Issuer which are secured by revenues or assets of

the System. The Issuer is in compliance with all the covenants of the Prior Bonds and the

Prior Resolutions.

5. SIGNATURES AND DELIVERY: The undersigned Chairperson
and Secretary are the duty elected or appointed, qualified and acting officers of the Issuer

as indicated by the official titles opposite their signatures below, and are duly authorized

to execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this

Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof,

the undersigned Chairperson did officially sign all of the Bonds, consisting upon original
issuance of a single Bond for each series, dated the date hereof, by his or her manual

signature; the undersigned Secretary did officially cause the seal of the Issuer to be

affixed upon the Bonds and to be attested by his or her manual signature; the Registrar
did officially authenticate, register and deliver the Bonds to a representative of the

Authority as the original purchaser of the Bonds under the Bond Purchase Agreement.

6. PUBLIC SERVICE COMMISSION ORDER: The Issuer has

received the Recommended Decision of the Administrative Law Judge dated

November 9, 2011, as made final by the Public Service Commission of West Virginia

(the “PSC”) on November 29, 2011, and the PSC Order dated May 31, 2012, in Case No.

09-0925-PSD-CN, granting to the Issuer a certificate of public convenience and necessity
for the Project and approving the rates for the System and the financing for the Project.
The time for appeal for the November 29, 2011 Order has expired prior to the date
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hereof The time for appeal for the May 3 1, 2012 Order has not expired, however, the

Issuer does not expect an appeal. Such Order remains in full force and effect.

7. RATES: The rates for the System, as approved by the

Recommended Decision of the Administrative Law Judge dated November 9, 2011, as

made final by the PSC on November 29, 2011, and a PSC Order entered on May 31,

2012, in Case No. 09-0925-PSD-CN, are currently in effect. The time for appeal for the

November 29, 2011 Order has expired prior to the date hereof and such Order remains in

full force and effect. The time for appeal for the May 31, 2012 Order has not expired,
however, the Issuer does not expect an appeal.

8. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is “Lubeck Public Service District.” The Issuer is a public service

district and public corporation duly created by The County Commission of Wood County
and presently existing under the laws of, and a political subdivision of, the State of West

Virginia in Wood County of said State. The governing body of the Issuer is its Public

Service Board, consisting of three duly appointed, qualified and acting members, whose

names and dates of commencement and termination of their current terms are as follows:

Date of Date of

Commencement Termination

Name of Office of Office

Roger D. Martin March 18, 2004 December 31, 2013

John H. Sines January 1,2011 December 31, 2016

Jerry R. Martin January 1, 2012 December 31, 2017

The duly elected or appointed officers of the Board for 2012 are as follows:

Roger D. Martin - Chairperson

Jerry R. Martin - Secretary
John H. Sines - Treasurer

The duly appointed and acting attorney for the Issuer is C. Blame Myers,

Esquire, of Parkersburg, West Virginia.

9. LAND AND RIGHTS-OF-WAY: All land, rights-of-way and

easements necessary for the acquisition and construction of the Project and the operation
and maintenance of the System have been acquired or can and will be acquired by

purchase or, if necessary, by condemnation by the Issuer and are adequate for such

purposes and are not or will not be subject to any liens, encumbrances, reservations or

{C21095 14.1)
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exceptions that would adversely affect or interfere in any way with the use thereof for

such purposes. The costs thereof, including costs of any properties that may have to be

acquired by condemnation, are, in the opinion of all the undersigned, within the ability of

the Issuer to pay for the same without jeopardizing the security of or payments on the

Bonds.

10. MEETINGS: All actions, resolutions, orders and agreements taken,

adopted and entered into by or on behalf of the Issuer in any way connected with the

issuance of the Bonds and the acquisition, construction, operation and financing of the

Project or the System were authorized or adopted at meetings of the Board duly and

regularly or specifically called and held pursuant to all applicable statutes and the rules of

procedure of the Board, and a quorum of duly appointed, qualified and acting members of

the Board was present and acting at all times during all such meetings. All notices

required to be posted and/or published were so posted and/or published.

11. INSURANCE: The Issuer will maintain or, as appropriate, will

require all contractors to maintain worker’s compensation, public liability insurance,

property damage insurance, standard hazard insurance, builder’s risk insurance, flood

insurance and business interruption insurance, where applicable, in accordance with the

Resolution and the Bond Purchase Agreement. All insurance for the System required by
the Resolution and the Bond Purchase Agreement are in full force and effect.

12. BOND PURCHASE AGREEMENT: As of the date hereof, (i) the

representations of the Issuer contained in the Bond Purchase Agreement are true and

correct in all material respects as if made on the date hereof; (ii) the Bond Purchase

Agreement does not contain any untrue statements of a material fact or omit to state any

material fact necessary to make the statements therein, in light of the circumstances under

which they were made, not misleading; (iii) to the best knowledge of the undersigned, no

event affecting the Issuer has occurred since the date of the Bond Purchase Agreement,
which should be disclosed for the purpose for which it is to be used or which it is

necessary to disclose therein in order to make the statements and information therein not

misleading; and (iv) the Issuer is in compliance with the Bond Purchase Agreement.

13. SPECIMEN BONDS: Attached hereto as Exhibit A are specimens
of the Bonds which, except as to execution and authentication, are identical in all respects

with the Bonds this day delivered to the Authority and being substantially in the form

prescribed in the Resolution.

The Issuer will serve the additional customers at the location(s) as set forth

in the Certificate of the Engineer. The Issuer will not reduce the amount of additional

customers served by the Project without the prior written approval of the Board of the

{C2109514.1}
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Authority. Following completion of the Project, the Issuer will certify to the Authority
the number of customers added to the System.

14. BOND PROCEEDS: On the date hereof, the Issuer received (a)
$160,655 from the Authority, being a portion of the principal amount of the Series 2012

A Bonds; and (b) S-U- from the Authority, being a portion of the principal amount of the

Series 2012 B Bonds. The balance of the principal amount of the Bonds will be

advanced to the Issuer from time to time as acquisition and construction of the Project

progresses.

15. CONFLICTS OF INTEREST: No member, officer or employee of

the Issuer has a substantial financial interest, direct, indirect or by reason of ownership of

stock in any corporation, in any contract with the Issuer or the sale of any land, materials,

supplies or services to the Issuer, or to any contractor supplying the Jssuer, relating to the

Bonds or the Notes, the Resolution and/or the Project, including, without limitation, with

respect to the Depository Bank. For purposes of this paragraph, a “substantial financial

interest” shall include, without limitation, an interest amounting to more than 5% of the

particular business enterprise or contract.

16. VERIFICATION OF SCHEDULE: The final amended Schedule B

attached to the Certificate of Consulting Engineer, with the signature of the Chairperson
and the Consulting Engineer, accurately represents the estimated costs of the Project, the

sources of funds available to pay the costs of the Project and the costs of financing of the

Bonds.

17. PROCUREMENT OF ENGINEERING SERVICES: The Issuer

has complied with all the requirements of Chapter 5G, Article 1 of the Code of West

Virginia, 1931, as amended, in the procurement of the engineering services of the

Consulting Engineer.

18. COUNTERPARTS: This Certificate may be executed in

counterparts and all counterparts shall be deemed to be the Certificate.

C2 1095 14. I)
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WITNESS our signatures and the official corporate seal of Lubeck Public

Service District as of the date first written above.

SEAL]

Signature Official Title

{C2 1095 14. I)
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U

Chairperson

Secretary

Attorney

7



EXHIBIT A

See Specimen Bond (Tab No. 14)

{C2109514l}
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LUBECK PUBLIC SERVICE DISTRICT 3.2

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

CERTIFICATE OF CONSULTING ENGINEER

I, Charles R. Roberts, Jr., Registered Professional Engineer, West Virginia

License No. 10424, of E. L. Robinson Engineering Co., Charleston, West Virginia,

hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain

additions, betterments and improvements consisting of the extension of wastewater

collection and treatment facilities for Lake Washington, Vaughts Run and Ny-View

Terrace in Wood County (the “Project”) to the existing public sewerage system (the

“System”) of Lubeck Public Service District (the “Issuer”), to be constructed primarily in

Wood County, West Virginia, which acquisition and construction are being permanently

financed by the above-captioned bonds (the “Bonds”) of the Issuer. All capitalized
words used herein and not defined herein shall have the same meaning set forth in the

Bond Resolution passed by the Issuer on June 14, 2012, as supplemented by a

Supplemental Resolution adopted by the Issuer on June 14, 2012, and the Bond Purchase

Agreement by and among the Issuer, the West Virginia Water Development Authority

(the “Authority”) and the West Virginia Department of Environmental Protection

(“DEP”), dated June 22, 2012 (the “Bond Purchase Agreement”).

2. The Bonds are being issued for the purposes of (i) paying the costs

of acquisition and construction of the Project; (ii) funding the Series 2012 A Reserve

Account; and (iii) paying certain costs of issuance and related costs.

3. To the best of my knowledge, information and belief (i) within the

limits and in accordance with the applicable and governing contractual requirements

relating to the Project, the Project will be constructed in general accordance with the

approved plans, specifications and designs prepared by my firm and approved by the

DEP and any change orders approved by the Issuer, the DEP and all necessary

governmental bodies; (ii) the Project, as designed, is adequate for its intended purpose
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and has a useful life of at least 40 years, if properly operated and maintained, excepting

anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids

for the acquisition and construction of the Project which are in an amount and otherwise

compatible with the plan of financing set forth in the Schedule B attached hereto as

Exhibit A, and in reliance upon the opinion of C. Blame Myers, Esq., of even date

herewith, all successful bidders have made required provisions for all insurance and

payment and performance bonds and such insurance policies or binders and such bonds

have been verified for accuracy; (iv) the successful bidders received any and all addenda

to the original bid documents; (v) the bid documents relating to the Project reflect the

Project as approved by the DEP and the bid forms provided to the bidders contain all

critical operational components of the Project; (vi) the successful bids include prices for

every item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the

Issuer has obtained all permits required by the laws of the State of West Virginia and the

United States necessary for the acquisition and construction of the Project, to the extent

the plans were prepared by my firm, and operation of the System; (ix) in reliance upon

the certificate of the Issuer’s certified public accountant, Philip R. Postlewait, CPA, of

even date herewith, as of the effective date thereof; the rates and charges for the System

as enacted by the Issuer will be sufficient to comply with the provisions of the Bond

Purchase Agreement; (x) the net proceeds of the Bonds, together with all other moneys

on deposit or to be simultaneously deposited and irrevocably pledged thereto and the

proceeds of grants, if any, irrevocably committed therefor, are sufficient to pay the costs

of acquisition and construction of the Project approved by the DEP; (xi) attached hereto

as Exhibit A are the final amended “Schedule B - Total Cost of Project, Sources of Funds

and Cost of Financing” for the Bonds associated with the Project; and (xii) all contractors

to be awarded contracts for the construction of the Project have submitted affidavits

indicating such contractor has a drug free workplace plan pursuant to Chapter 21, Article

ID of the West Virginia Code of 1931, as amended.

4. The Project will serve 8 1 new customers in the Lake Washington
and Vaughts Run Area.
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WITNESS my signature and seal on this 14th day of June, 2012.

E.L. OBINSON

Charles R. Roberts, Jr., P.E.

West Virginia License No. 10424

{C21 IO479.I~



WEST VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECTION

SCHEDULE B

LUBECK P50 - LAKE WASHINGTONNAUGHTS RUN SS EXTENSION

SRF No. C-544453, IJDC #2009S-1 096

COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCING

A. Cost of Project

WVDEP CWSRF WVDEP CWSRF

Total (38 yrs, 0% + Debt IJDC (grant)

112%) Forgiveness

1 Construction Maximum $, )~,3S0,000 00 $ 2,00Q,0~tLQ0i $ ?TO~O00 00

Contract 1 2,123,462 123,462 2,000,000 -

2

Equipment

Technical Services

113,300 113,300

a. Design 102,000 102,000

b. Construction 24,000 24,000 - -

c. Special Services 12,000 12,000 - -

d. Inspection 120,000 120,000 - -

3 Legal

a. Project Attorney 5,000 - - 5,000

b. PSC Attorney 18,000 18,000 - -

c. Property Acquistion Legal Services 15,000 - - 15,000

4. Sites and Other Lands 20,000 - - 20,000

5 Miscellaneous I

a. Administrative 5,000 - - 5,000

b. Permits 10,000 - - 10,000

c. Accounting 15,000 - - 15,000

d. LW Pump Station Electrical - AEP 25,000 - 25,000

e. Telemetry - LW 30,000 30,000 -

f. Asphalt Overlay - Vaughts Run 100,000 100,000 -

6. Project Administrator 25,000 24,160 - 840

7. Contingency 106,173 - - 106,173

8. Total of Lines 1 through 7 2,868,935 666,922 2,000,000 202,013
1,~

9. Capitalized Interest

10 Other Costs

a. Bond Counsel 30,000 30,000 - -

b. Bank Registrar Fee 500 500

c. Funded Reserve 18,850 18,850

11. Total Cost of Financing 49,350 49,350 - -

12. TOTAL PROJECT COST (line 8 plus line 11) 2,918,285 716,272 2,000,000 202,013

~
C Sources of Funds ~——_~~
13. Federal Grants

14. State Grants 2,000,000

15. Other Sources 202,013

16. TOTAL GRANTS 2,202,013

17 Size of Bond Issue 716,272 716,272

Owner

Date:

zZJI44
Engineer”

Date:



3.3

LUBECK PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 22w’ day of June, 2012, the undersigned Chairperson of the Public

Service Board of Lubeck Public Service District in Wood County, West Virginia (the

“Issuer”), being one of the officials of the Issuer duly charged with the responsibility for

the issuance of $716,272 Sewer Revenue Bonds, Series 2012 A (West Virginia
Infrastructure Fund) and $2,000,000 Sewer Revenue Bonds, Series 2012 B (West

Virginia Clean Water SRF Program), of the Issuer, all dated June 22, 2012 (the “Bonds”

and individually, the “Series 2012 A Bonds” and the “Series 2012 B Bonds”), hereby

certif~’ as follows:

1. I am one of the officers of the Issuer duly charged with the

responsibility of issuing the Bonds. I am familiar with the facts, circumstances and

estimates herein certified and duly authorized to execute and deliver this certificate on

behalf of the Issuer. Capitalized terms used herein and not otherwise defined herein shall

have the same meanings set forth in the Resolution duly adopted by the Issuer on

June 14, 2012 (the “Resolution”), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and

expectations of the Issuer in existence on June 22, 2012, the date on which the Bonds are

being physically delivered, and to the best of my knowledge and belief, the expectations
of the Issuer set forth herein are reasonable.

4. In the Resolution pursuant to which the Bonds are issued, the Issuer

has covenanted that it shall not take, or permit or suffer to be taken, any action with

respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the

interest on which is exempt from federal income taxation under Section 103(a) of the

Internal Revenue Code of 1986, as amended, and the temporary and permanent

regulations promulgated thereunder or under any predecessor thereto (collectively, the

“Code”), issued by the West Virginia Water Development Authority (the “Authority”) or

the West Virginia Department of Environmental Protection (the “DEP”), as the case may

be, from which the proceeds of the Bonds are derived, to lose their status as tax-exempt
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bonds. The Issuer hereby covenants to take all actions necessary to comply with such

covenant.

5. The Series 2012 A Bonds were sold on June 22, 2012, to the

Authority, pursuant to a bond purchase agreement dated June 22, 2012, by and among the

Issuer, the Authority and the DEP (the “Bonds Purchase Agreement”), for an aggregate

purchase price of $716,272 (100% of par), at which time, the Issuer received $160,665
from the Authority and the DEP, being the first advance of the principal of the Bonds.

The Series 2012 B Bonds were sold on June 22, 2012, to the Authority, pursuant to the

Bond Purchase Agreement, for an aggregate purchase price of $2,000,000 (100% of par)
at which time the Issuer received $-0- from the Authority and the DEP. No accrued

interest has been or will be paid on the Bonds. The balance of the principal amount of

the Bonds will be advanced to the Issuer as acquisition and construction of the Project

progresses.

6. The Bonds are being delivered simultaneously with the delivery of

this Certificate and are issued for the purposes of (i) paying a portion of the costs of

acquisition and construction of certain imp’tovements and extensions to the existing

public sewer facilities of the Issuer (the “Project”); (ii) funding the Series 2012 A

Reserve Account; and (iii) ‘paying certain costs of issuance of the Bonds and related

costs.

7. The Issuer shall, on the date hereof or immediately hereafter, enter

into agreements which require the Issuer to expend at least 5% of the net sale proceeds of

the Bonds for the acquisition and construction of the Project, constituting a substantial

binding commitment. The acquisition and construction of the Project and the allocation

of the net sale proceeds of the Bonds to expenditures for costs of the Project shall

commence immediately and proceed with due diligence to completion and, with the

exception of proceeds deposited in the reserve account for the Bonds, if any, all of the

proceeds from the sale of the Bonds, together with any investment earnings thereon, will

be expended for payment of costs of acquisition and construction of the Project on

or before January 1, 2014. The acquisition and construction of the Project is expected to

be completed by September 1, 2013.

8. The total cost of construction of the Project, including the costs of

issuance, is estimated at $2,918,285. Sources and uses are as follows:

SOURCES

Principal of Series 2012 A Bonds $ 716,272

Principal of Series 2012 B Bonds 2,000,000

{C2 109663.1)
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Infrastructure Council Grant 202,013

Total Sources $L2i~2~

USES

Project Costs $2,868,937
Prefund Reserve Account 18,848
Costs of Issuance 30,500

Total Uses $2.9 18.285

9. Pursuant to Article V of the Resolution, the following special funds or

accounts have been created:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

(3) Series 2012 A Bonds Sinking Fund;

(4) Series 2012 A Bonds Reserve Account;

(5) Series 2012 B Bonds Sinking Fund; and

(6) Series 2012 B Bonds Reserve Account.

10. Pursuant to Article VI of the Resolution, the refunding of the Prior

Notes will occur as follows:

(1) Series 2012 A Bond proceeds in the amount of $18,848 will be

deposited in the Series 2012 A Bonds Reserve Account.

(2) The balance of the proceeds of the Series 2012 A Bonds will be

deposited in the Series 2012 Bonds Construction Trust Fund as

received from time to time and applied solely to payment of costs of

acquisition and construction of the Project, including costs of

issuance of the Bonds and related costs, and for no other purpose.

(3) Series 2012 B Bond proceeds in the amount of $-0- will be

deposited in the Series 2012 B Bonds Reserve Account.

{C2 109663.1)
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(4) The balance of the proceeds of the Series 2012 B Bonds will be

deposited in the Series 2012 Bonds Construction Trust Fund as

received from time to time and applied solely to payment of costs of

acquisition and construction of the Project, including costs of

issuance of the Bonds and related costs, and for no other purpose.

11. Moneys held in the Series 2012 A Bonds Sinking Fund will be used

solely to pay principal of and interest, if any, on the Series 2012 A Bonds. All investment

earnings on moneys in the Series 2012 A Bonds Reserve Account (if hilly funded) shall

be returned, not less than once each year, by the Commission to the Issuer, and such

amounts shall be deposited in the Revenue Fund and applied in full, first to the next

ensuing interest payment, if any, due on the Series 2012 A Bonds, and then to the next

ensuing principal payment due thereon.

12. Moneys held in the Series 2012 B Bonds Sinking Fund will be used

solely to pay principal of and interest, if any, on the Series 2012 B Bonds. All investment

earnings on moneys in the Series 2012 B Bonds Reserve Account (if fully funded) shall

be returned, not less than once each year, by the Commission to the Issuer, and such

amounts shall be deposited in the Revenue Fund and applied in full, first to the next

ensuing interest payment, if any, due on the Series 2012 B Bonds, and then to the next

ensuing principal payment due thereon

13. The Issuer will take such steps as requested by the Authority to

ensure that the Authority’s bonds meet the requirements of the Code.

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

15. The amount designated as costs of issuance of the Bonds consists

only of costs which are directly related to and necessary for the issuance of the Bonds.

16. All property financed with the proceeds of the Prior Bonds has been

and will be owned and held by (or on behalf of) a qualified governmental unit.

17. The Project will be operated solely for a public purpose as a local

governmental activity of the Issuer.

18. The Bonds are not federally guaranteed.

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

governmental or public purpose bonds.

{C2109663.I}
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20. The Issuer has either (a) funded the Series 2012 A Bonds Reserve

Account at the maximum amount of principal and interest, if any, which will mature and

become due on the Series 2012 A Bonds in the then current or any succeeding year with

the proceeds of the Series 2012 A Bonds, or (b) created the Series 2012 A Bonds Reserve

Account which will be funded with equal payments made on a monthly basis over a 10-

year period until such Series 2012 A Bonds Reserve Account hold an amount equal to the

maximum amount of principal and interest, if any, which will mature and become due on

the Series 2012 A Bonds in the then current or any succeeding year. Moneys in the

Series 2012 A Bonds Reserve Account and the Series 2012 A Bonds Sinking Fund will

be used solely to pay principal of and interest, if any, on the Series 2012 A Bonds.

21. The Issuer has either (a) funded the Series 2012 B Bonds Reserve

Account at the maximum amount of principal and interest, if any, which will mature and

become due on the Series 2012 B Bonds in the then current or any succeeding year with

the proceeds of the Series 2012 B Bonds, or (b) created the Series 2012 B Bonds Reserve

Account which will be funded with equal payments made on a monthly basis over a 10-

year period until such Series 2012 B Bonds Reserve Account hold an amount equal to the

maximum amount of principal and interest, if any, which will mature and become due on

the Series 2012 B Bonds in the then current or any succeeding year. Moneys in the

Series 2012 B Bonds Reserve Account and the Series 2012 B Bonds Sinking Fund will

be used solely to pay principal of and interest, if any, on the Series 2012 B Bonds.

22. There are no other obligations of the Issuer which (a) are to be

issued at substantially the same time as the Bonds, (b) are to be sold pursuant to a

common plan of financing together with the Bonds and (c) will be paid out of

substantially the same sources of funds or will have substantially the same claim to be

paid out of substantially the same sources of funds as the Bonds.

23. To the best of my knowledge, information and belief, there are no

other facts, estimates and circumstances which would materially change the expectations
herein expressed.

24. The Issuer will comply with instructions as may be provided by the

Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates

and rebate calculations.

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

expectations are reasonable.

(C2 109663.1)
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WITNESS my signature as of the date first written above.

C
Chairperson

{C2109663.l}
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LUBECK PUBLIC SERVICE DISTRICT 3.6

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

RECEIPT FOR BONDS

On this 22’~ day of June, 2012, the undersigned authorized representative
of the West Virginia Water Development Authority (the “Authority”), for and on behalf

of the Authority, hereby certifies as follows:

1. On the date hereof, in Charleston, West Virginia, the Authority
received from Lubeck Public Service District( the “Issuer”), (i) the Sewer Revenue

Bonds, Series 2012 A (West Virginia Clean Water SRF Program), dated June 22, 2012,
issued in the principal amount of $716,272, numbered AR-i, in the form of one bond,

fully registered to the Authority; and (ii) the Sewer Revenue Bonds, Series 2012 (West

Virginia Clean Water SRF Program), dated June 22, 2012, issued in the principal amount

of $2,000,000, numbered BR-i, in the form of one bond, filly registered to the Authority

(collectively, the “Bonds”).

2. At the time of such receipt of the Bonds, they had been executed by
the Chairperson of the Issuer and attested by the Secretary of the Issuer, by their

respective manual signatures, and the official seal of the Issuer had been impressed
thereon.

WITNESS my signature as of the date first written above.

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

Aut orized Representativb—

(C2109657.l)



LUBECK PUBLIC SERVICE DISTRICT 3.7

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

RECEIPT FOR BONDS PROCEEDS

On this 22’~” day of June, 2012, the undersigned Chairperson of Lubeck

Public Service District (the “Issuer”), for and on behalf of the Issuer, hereby certifies as

follows:

On the date hereof, in Charleston, West Virginia, the Issuer delivered to the

West Virginia Water Development Authority (the “Authority”): (i) the Sewer Revenue

Bonds, Series 2012 A (West Virginia Clean Water SRF Program) (the “Series 2012 A

Bond”), dated June 22, 2012, issued in the principal amount of $716,272, numbered AR

I, in the form of one bond, fully registered to the Authority; and (ii) the Sewer Revenue

Bonds, Series 2012 B (West Virginia Clean Water SRF Program), dated June 22, 2012,

issued in the principal amount of $2,000,000, numbered BR-I, in the form of one bond,

fully registered to the Authority (collectively the “Bonds”). The Issuer has received on

this date hereof from the Authority, the sum of $160,665, being the first advance of the

Series 2012 A Bonds. The Issuer understands that the remaining proceeds of the Bonds

will be advanced to the Issuer from the Authority from time to time as the Project

progresses.

WITNESS my signature as of the date first written above.

LUBECK PUBLIC SERVICE DISTRICT

Chairp son
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LUBECK PUBLIC SERVICE DISTRICT 3.8

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

REQUEST AND AUTHORIZATION TO

AUTHENTICATE. REGISTER AND DELIVER THE BONDS

United Bank, Inc.

Charleston, West Virginia

Ladies and Gentlemen:

We herewith hand to you, duly executed, the (i) $716,272 Sewer Revenue

Bonds, Series 2012 A (West Virginia Clean Water SRF Program), in the form of one

bond, numbered AR-I, dated June 22, 2012 ; and (ii) $2,000,000 Sewer Revenue Bonds,
Series 2012 B (West Virginia Clean Water SRF Program), in the form of one bond,
numbered BR-i, dated June 22, 2012 (collectively, the “Bonds”), of Lubeck Public

Service District (the “Issuer”), authorized to be issued under and pursuant to a Resolution

and a Supplemental Resolution duly adopted by the Issuer on June 14, 2012.

You are hereby requested and authorized to authenticate, register and

deliver the Bonds on behalf of the Issuer to the West Virginia Water Development

Authority.

WITNESS our signatures on this 22~ day of June, 2012.

CK PUBLIC SERVICE DISTRICT

Chai erson

(SEAL)

A

(C2110239.I)



LUBECK PUBLIC SERVICE DISTRICT 3.9

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

REGISTRAR’ S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 22~” day of June,

2012, by and between LUBECK PUBLIC SERVICE DISTRICT, a public corporation
(the “Issuer”), and UNITED BANK, INC., Charleston, West Virginia (the “Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its (i) 716,272 Sewer Revenue Bonds, Series 2012 A (West Virginia
Clean Water SRF Program), dated June 22, 2012, numbered AR-l, in the form of one

bond, in fttlly registered form; and (ii) $2,000,000 Sewer Revenue Bonds, Series 2012 B

(West Virginia Clean Water SRF Program), dated June 22, 2012, numbered BR-i, in the

form of one note, in fully registered form (collectively, the “Bonds”), pursuant to a

Resolution and a Supplemental Resolution adopted by the Issuer on June 14, 2012

(collectively, the “Resolution”);

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 Resolution, a copy of which is attached as Exhibit A hereto and incorporated
herein by reference;

WHEREAS, the Resolution provides for an appointment by the Issuer of a

Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Resolution and this

Registrar’s Agreement does appoint, the Registrar to act as Registrar under the

Resolution and to take certain other actions hereinafter set forth;

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

follows:

1. Upon the execution of this Registrar’s Agreement by the Issuer and

the Registrar and during the term hereof, the Registrar does accept and shall have and

carry out the powers and duties of Registrar for the Bonds, all as set forth in the

Resolution, such duties including, among other things, the duties to authenticate, register
and deliver Bonds upon original issuance and when properly presented for exchange or

transfer, and shall do so with the intention of maintaining the exclusion of interest, if any,
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on the Bonds from gross income for federal income tax purposes, in accordance with any

rules and regulations promulgated by the United States Treasury Department or by the

Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer advises

it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of

all transactions carried out by it as Registrar and to furnish the Issuer with the names and

specimen signatures of the Registrar’s authorized officers for the purposes of acting as

the Registrar and with such other information and reports as the Issuer may from time to

time reasonably require.

3. The Registrar shall have no responsibility or liability for any action

taken by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar’s

Agreement, the Issuer hereby agrees to pay to the Registrar the compensation heretofore

agreed by the parties and set forth in the attached invoice.

5. It is intended that this Registrar’s Agreement shall carry out and

implement provisions of the Resolution with respect to the Registrar. In the event of any

conflict between the terms of this Registrar’s Agreement and the Resolution, the terms of

the Resolution shall govern.

6. The Issuer and the Registrar each warrants and represents that it is

duly authorized and empowered to execute and enter into this Registrar’s Agreement and

that neither such execution nor the performance of its duties hereunder or under the

Resolution will violate any order, decree or agreement to which it is a party or by which

it is bound.

7. This Registrar’s Agreement may be terminated by either party upon

60 days’ written notice sent by registered or certified mail to the other party, at the

following respective address:

ISSUER

Lubeck Public Service District

P.O. Box 700

Washington, WV 26181

Attention: Chairperson

REGISTRAR
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United Bank, Inc.

500 Virginia Street East

Charleston, WV 25301

Attention: Corporate Trust Department

The Issuer and the Registrar shall notif5 the other in writing of any change
of address.

8. The Registrar is hereby requested and authorized to authenticate,

register and deliver the Bonds in accordance with the Resolution.
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IN WITNESS WHEREOF, the parties hereto have respectively caused this

Registrar’s Agreement to be signed in their names and on their behalf, all as of the date

first written above.

LUBECK PUBLIC SERVICE DISTRICT

UNITED~ NK, INC.

Aufh#ed Officer

Chairperson

VA
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EXHIBIT A

See Resolution (Tab No. 10)

See Supplemental Resolution (Tab No. 11)
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LUBECK PUBLIC SERVICE DISTRICT 3.10

SEWER REVENUE BONDS, SERIES 2012 A

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)
SEWER REVENUE BONDS, SERIES 2012 B

(WEST VIRGINIA CLEAN WATER SRF PROGRAM)

CERTIFICATE OF REGISTRATION

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the

“Registrar”), hereby certifies that on the date hereof, (i) the single, fully registered Sewer

Revenue Bonds, Series 2012 A (West Virginia Clean Water SRF Program), of Lubeck

Public Service District (the “Issuer”), dated June 22, 2012, in the principal amount of

$716,272, numbered AR-l; and (ii) the single, fully registered Sewer Revenue Bonds,

Series 2012 B (West Virginia Clean Water SRF Program), of the Issuer, dated June 22,

2012, in the principal amount of $2,000,000, numbered BR-i; were registered as to

principal only, in the name of “West Virginia Water Development Authority” in the

books of the Issuer kept for that purpose at our office, by a duly authorized officer on

behalf of the Registrar.

WITNESS my signature on this 22n1(~ day of June, 2012.

UNITED BANK, INC.,

as Registr

A’Gt)~rized Officer
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.11(A)
1207 Quarrier Street, Suite 401 NEW ISSUE REPORT FORM

Charleston, WV 25301 Date of Report: June 22, 2012

(304) 558-3971

ISSUE: Lubeck Public Service District Sewer Revenue Bonds. Series 2012 A(Virginia Clean Water SRF

Program)

ADDRESS: P.O. Box 700, Washington, WV 26181 COUNTY: Wood

PURPOSE OF ISSUE: New Money X

Refunding:
________

Refunds issue(s) dated:
_________________________

ISSUE DATE: June 22, 2012 CLOSING DATE: June 22. 2012

ISSUE AMOUNT: $716,272 RATE: 0% / 0.5% Admin Fee

1st DEBT SERVICE DUE: June 1.2014 1st PRINCIPAL DUE: June 1,2014

1st DEBT SERVICE AMOUNT: $4,713 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:__________________
Contact Person: Samme L. Gee, EsQuire Contact Person:

__________________________________

Phone: ( Phone:
__________________________________

CLOSING BANK: West Virginia Central Credit Union ESCROW TRUSTEE:
__________________________

Contact Person: Mike Tucker Contact Person:
_____________________________________

Phone: ( 485-4523 Phone:
_________________________________________

KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV Department of Environmental Protection

Contact Person: Randall Atkinson Contact Person: Rosalie Brodersen

Position: General Manager Function: Program Manager

Phone: ( 863-3341 Phone: ( 926-0449 ext 1608

E-Mail: ra.lubecknsch7i~cascable.net

DEPOSITS TO MBC AT CLOSE:
_____

Accrued Interest: $____________________

_______

Capitalized Interest: $__________________________

By
______

Wire X Reserve Account: $18,848

______

Check
______

Other:
_________

$______________________

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By
______

Wire
______

To Escrow Trustee: $_________________________

_____

Check
______

To Issuer: $________________________

_____

IGT
______

To Cons. Invest. Fund $________________________

______

To Other:_________ $_______________________

NOTES: Reserve Fund will be fully funded from proceeds.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.11(B)
1207 Quarrier Street, Suite 401 NEW ISSUE REPORT FORM

Charleston, WV 25301 Date of Report: June 22, 2012

(304) 558-3971

ISSUE: Lubeck Public Service District Sewer Revenue Bonds, Series 2012 B (West Virginia Clean Water

SRF Program)

ADDRESS: P.O. Box 700, Washington, WV 26181 COUNTY: Wood

PURPOSE OF ISSUE: New Money X

Refunding: Refunds issue(s) dated:
_____________

ISSUE DATE: June 22, 2012 CLOSING DATE: June 22, 2012

ISSUE AMOUNT: $2,000,000 RATE: Principal Forgiveness

1st DEBT SERVICE DUE: N/A 1st PRINCIPAL DUE: N/A

1st DEBT SERVICE AMOUNT: $N/A PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL:__________________
Contact Person: Samme L. Gee, Esquire Contact Person:

____________________________________

Phone: ( Phone:
_________________________________

CLOSING BANK: West Virginia Central Credit Union ESCROW TRUSTEE:
_______________________

Contact Person: Mike Tucker Contact Person:
________________________________

Phone: ( 485-4523 Phone:
____________________________________

KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV Department of Environmental Protection
Contact Person: Randall Atkinson Contact Person: Rosalie Brodersen

Position: General Manager Function: Program Manager

Phone: ( 863-3341 Phone: ( 926-0449 ext 1608

E-Mail: ra.lubeckpsd(Zi~cascable.net

DEPOSITS TO MBC AT CLOSE: ___________Accrued Interest: $______________________
______________________________________________Capitalized Interest: $__________________________

By _______Wire _____________Reserve Account: $_________________________
_________Check Other: $_______________________

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By ______Wire ________To Escrow Trustee: $_______________________
________Check ________To Issuer: $_______________________
________IGT ________To Cons. Invest. Fund $_______________________
___________________________________To Other: $_______________________

NOTES: Principal forgiveness.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:
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SWEEP RESOLUTION

WHEREAS. Litheck Public Service District (the “Issuer”) a public service

district, public corporation and political subdivision of the State of West Virginia:

WHEREAS. the Issuer has issued bonds, as more specifically set forth on Exhibit

A. anaclied hereto and incorporated herein b relerence (the’’l3onds’’);

WHEREAS. the Issuer makes or will make monthly debt service payments on

and transfers reserve fitnds for the Bonds by check to the West Virginia Municipal liond

Commission (the “M BC’’) which iii turn pays the owners of’ the Bonds and deposits funds

in the reserve accounts;

WHEREAS. the MI3C may accept such monthly payments by electronic funds

transfer, thereby eliminating delay in payments and lost checks:

\VH EREAS. the Issuer inch and determines that it is in the best interest ol’ the

Issuer, its citizens and the owners of’ the Bonds that the nionthl~ debt service and reserve

lurid payments he made 1w electronic ftinds transfer with the Stale Treasurer sweeping
the Issuer’s account.

NOW THEREFORE BE IT RESOLVEI) AS FOLLOWS:

I ) Ihe nionthlv debt service payments on the Bonds. us set firtli in Exhibit A.

shall he made to the MI3C by an electronic transfer by the State Treasurer from the

accounts set lbrth in Exhibit A in such form and at such directions as are provided by the

MI.IC.

2) The Chairperson anti Secretary are hereby authorized to sign and execute

all such documents as are necessary lo facilitate the electronic transfer of the Bond debt

service and reserve litnd payments.

3) This resolution shall be effective iinnicdiatelv upon adoption.

Adopted this 9ih day of August. 20 I

e
(Authorized Officer)

c1347570 I
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ATTORNEYS AT LAW PtLC

500 LEE STREET EAST • SUITE 1600. P0. Box 553’ CHARLESTON, WEST VIRGINIA 75322 • TELEPHONE: 304.340-1000 • TELECOPIER: 304-340-I 130

w-a-w.jacksonkefiycani

4.1

June 22, 2012

Lubeck Public Service District

Washington, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Lubeck Public Service District Sewer Revenue Bonds,
Series 2012 A (West Virginia Clean Water SRF Program

Ladies and Gentlemen:

We have served as bond counsel to Lubeck Public Service District (the

“Issuer”) in connection with the issuance of its Sewer Revenue Bonds, Series 2012 A (West
Virginia Clean Water SRF Program), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating to

the authorization of (i) a bond purchase agreement for the Bonds, dated June 22, 2012,

including all schedules and exhibits attached thereto (the “Bond Purchase Agreement”), by
and among the Issuer, the West Virginia Water Development Authority (the “Authority”),
and the West Virginia Department of Environmental Protection (the “DEP”), and (ii) the

Bonds to be purchased by the Authority in accordance with the provisions of the Bond

Purchase Agreement. The Bonds are issued in the principal amount of$7 16,272, in the form

of one bond, registered to the Authority, bearing no interest, with principal payable quarterly
on March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2014,

all as set forth in the Schedule V attached to the Bond Purchase Agreement and incorporated
in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,

Article 13A and Chapter 22C, Article 2 of the Code of West Virginia, 1931, as amended

{CZI 104981)
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 2

(collectively, the “Act”), for the purpose of(i) paying a portion of the costs of construction,
installation and acquisition of improvements and extensions to the existing public sewer

facilities of the Issuer (the “Project”); (ii) funding the Series 2012 A Reserve Account; and

(iii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Resolution

duly adopted by the Issuer on June 14,2012, as supplemented by a Supplemental Resolution

duly adopted by the Issuer on June 14, 2012 (collectively, the “Resolution”), pursuant to and

under which Act and Resolution the Bonds are authorized and issued, and the Bond Purchase

Agreement is entered into. The Bonds are subject to redemption prior to maturity to the

extent, at the time, under the conditions and subject to the limitations set forth in the

Resolution and the Bond Purchase Agreement. All capitalized terms used herein and not

otherwise defined herein shall have the same meaning set forth in the Resolution and the

Bond Purchase Agreement when used herein.

Based upon the foregoing and upon our examination of such other documents

as we have deemed necessary, we are of the opinion, under existing law, as follows:

1. The Issuer is a duly created and validly existing public service district

and is a public corporation and political subdivision of the State of West Virginia, with full

power and authority to acquire and construct the Project, to operate and maintain the System,
to adopt the Resolution and to issue and sell the Bonds, all under the Act and other applicable

provisions of law.

2. The Bond Purchase Agreement has been duly authorized by and

executed on behalf of the Issuer and is a valid and binding special obligation of the Issuer,

enforceable in accordance with the terms thereof.

3. The Bond Purchase Agreement inures to the benefit ofthe Authority and

the DEP and cannot be amended so as to affect adversely the rights of the Authority and the

DEP or diminish the obligations of the Issuer, without the written consent of the Authority
and the DEP.

4. The Issuer has legally and effectively adopted the Resolution and all

other necessary resolutions in connection with the issuance and sale of the Bonds. The
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 3

Resolution constitutes a valid and binding obligation of the Issuer, enforceable against the

Issuer in accordance with its terms thereof and contains provisions and covenants

substantially in the form of those set forth in Section 4.1 of the Bond Purchase Agreement.

5. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations
of the Issuer, payable from the Net Revenues of the System and secured by a first lien on and

a pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and

source of and security for payment with the Issuer’s Sewerage System Revenue Bonds,
Series 1999 A (West Virginia SRF Program), Sewerage System Revenue Bonds, Series 1999

B (West Virginia Infrastructure Fund), Sewer Revenue Bonds, Series 2005 A (West Virginia
Infrastructure Fund), Sewer Revenue Bonds, Series 2005 B (West Virginia Infrastructure

Fund) and Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund)

(collectively, the “Prior Bonds”) and Sewer Revenue Bonds, Series 2012 B (West Virginia
Clean Water SRF Program) issued concurrently herewith, all in accordance with the terms of

the Bonds and the Resolution.

6. Under the Act, the Bonds and the interest thereon are exempt from

taxation by the State of West Virginia and the other taxing bodies of the State.

7. The Bonds have not been issued on the basis that the interest, if any,

thereon is or will be excluded from the gross income of the owners thereof for federal income

tax purposes. We express no opinion regarding the excludability of such interest, if any,

from the gross income of the owners thereof for federal income tax purposes or other federal

tax consequences arising with respect to the Bonds.

No opinion is given herein as to the effect upon the enforceability ofthe Bonds

under any applicable bankruptcy, insolvency, reorganization, moratorium or other laws

affecting creditors’ rights or the exercise of judicial discretion or principles of equity in

appropriate cases.
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 4

We have examined the executed and authenticated Bond numbered AR-i and

in our opinion, the form of said Bond and its execution and authentication are regular and

proper.

Very truly yours,

(C21 10498.1)
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AflORNEYS AT LAW PLLC
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4.2

June 22, 2012

Lubeck Public Service District

Washington, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Lubeck Public Service District Sewer Revenue Bonds,
Series 2012 B (West Virginia Clean Water SRF Program

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Lubeck

Public Service District (the “Issuer”), a municipal corporation created and existing under

the laws of the State of West Virginia, of its $2,000,000 Sewer Revenue Bonds, Series

2012 B (West Virginia Clean Water SRF Program), dated the date hereof (the “Bonds”).

We have examined the law and certified copies of proceedings and other

papers relating to the authorization of a Bond Purchase Agreement dated as of the date

hereof, including all schedules and exhibits attached thereto (the “Bond Purchase

Agreement”), by and among the Issuer, the West Virginia Water Development Authority
(the “Authority”) and the West Virginia Department of Environmental Protection (the
“DEP”), and the Bonds, which are to be purchased by the Authority in accordance with

the provisions of the Bond Purchase Agreement. Bonds are originally issued in the form

of one Bond, registered to the Authority. The principal amounts advanced under the

Series 2012 B Bonds will be deemed forgiven on the 30th day of June in the fiscal year in

which advanced. The Series 2012 B Bonds shall be deemed no longer outstanding after

the last advance is forgiven.

The Bonds are issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly. Chapter 16,

Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended

(collectively, the “Act”), for the purposes of (i) paying a portion of the costs of

acquisition and construction of improvements and extensions to the existing public
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 2

combined waterworks and sewerage system of the Issuer (the “Project”); and (ii) paying
certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and the Bond

Resolution duly passed by the Issuer on June 14, 2012, as supplemented by a

Supplemental Resolution duly adopted by the Issuer on June 14, 2012 (the “Bond

Legislation”), pursuant to and under which Act and Bond Legislation the Bonds are

authorized and issued, and the Bond Purchase Agreement has been entered into. The

Bonds are subject to redemption prior to maturity to the extent, at the time, under the

conditions and subject to the limitations set forth in the Bond Legislation and the Bond

Purchase Agreement. All capitalized terms used herein and not otherwise defined herein

shall have the same meanings set forth in the Bond Legislation and the Bond Purchase

Agreement when used herein. Based upon the foregoing, and upon our examination of

such other documents as we have deemed necessary, we are of the opinion, under

existing law, as follows:

I. The Issuer is a duly created and validly existing public service district

and is a public corporation and political subdivision of the State of West Virginia, with

full power and authority to acquire and construct the Project, to operate and maintain the

System, to adopt the Bond Legislation and to issue and sell the Bonds, all under the Act

and other applicable provisions of law.

2. The Bond Purchase Agreement has been duly authorized by and

executed on behalf of the Issuer, is a valid and binding special obligation of the Issuer

enforceable in accordance with the terms thereof; and inures to the benefit of the

Authority and the DEP and cannot be amended by the Issuer so as to affect adversely the

rights of the Authority or the DEP or diminish the obligations of the Issuer without the

written consent of the Authority and the DEP.

3. The Bond Legislation and all other necessary resolutions in connection

with the sale of the Bonds have been duly and effectively adopted by the Issuer and

constitute valid and binding obligations of the Issuer enforceable against the Issuer in

accordance with their terms. The Bond Legislation contains provisions and covenants

substantially in the form of those set forth in Section 4.1 of the Bond Purchase

Agreement.

4. The Bonds have been duly authorized, issued, executed and

delivered by the Issuer to the Authority and are valid, legally enforceable and binding
special obligations of the Issuer, payable from the Net Revenues of the System referred to

in the Bond Legislation and secured by a first lien on and pledge of the Net Revenues of
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 3

the System, on a parity with respect to liens, pledge and source of and security for

payment from the Net Revenues with the Issuer’s Prior Bonds (as defined in the Bond

Legislation) and the Series 2012 B Bonds (as defined in the Bond Legislation) issued

simultaneously herewith, all in accordance with the terms of the Bonds and the Bond

Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of

West Virginia and the other taxing bodies of the State. The Bonds bear no interest.

It is to be understood that the rights of the holders of the Bonds and the

enforceability of the Bonds, the Bond Purchase Agreement and the Bond Legislation, and

the liens and pledges set forth therein, may be subject to and limited by bankruptcy,

insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent constitutionally applicable and that their

enforcement may also be subject to the exercise of judicial discretion and the application
of equitable remedies in appropriate cases.

We have examined the executed and authenticated Bond numbered BR-i,

and in our opinion the form of said Bond and its execution and authentication are regular
and proper.

Very truly yours,

J/ p~fl~
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• 201 Third Street

RO. Box 287MYERS LAW OFFICES Parkersburg, WV 26102

(304) 485-3600
C. BLAINE MYERS Fax (304) 485-0667

JESSICA E. MYERS
June 22, 2012

Lubeck Public Service District

Washington, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Jackson Kelly PLLC

Charleston, West Virginia

Re: Lubeck Public Service District

Sewer Revenue Bonds, Series 2012 A

(West Virginia Clean Water SRF Program),
Sewer Revenue Bonds, Series 2012 B

(West Virginia Clean Water SRF Program)

-

Ladies and Gentlemen:

I am counsel to Lubeck Public Service District (the “Issuer”). As such

counsel, I have examined copies of the approving opinion of Jackson Kelly PLLC, as

bond counsel, relating to the above-captioned bonds of the Issuer (collectively, the

“Bonds”), a bond purchase agreement for the Bonds, all dated June 22, 2012, including
all schedules and exhibits attached thereto (collectively, the “Bond Purchase

Agreement”), by and among the Issuer, the West Virginia Water Development Authority
(the “Authority”) and the West Virginia Department of Environmental Protection (the
“DEP”), a Resolution duly adopted by the Public Service Board of the Issuer (the
“Board”) on June 14, 2012, as supplemented by a Supplemental Resolution duly
adopted on June 14, 2012 (collectively, the “Resolution”), orders of The County
Commission of Wood County relating to the Issuer and the appointment of members of

the Board, and other documents relating to the Bonds and the Issuer. All capitalized
terms used herein and not otherwise defined herein shall have the same meaning set forth

in the Bond Purchase Agreement and the Resolution when used herein.

I am of the opinion that:
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
Jackson Kelly PLLC
June 22, 2012

Page 2

1. The Issuer is a duly created and validly existing public service

district and is a public corporation and political subdivision of the State of West Virginia,
with full power and authority to acquire and construct the Project, to operate and

maintain the System and to adopt the Resolution, all under the Act and other applicable
provisions of law.

2. The members and officers of the Board have been duly and properly
appointed and elected, have taken the requisite oaths and are thereby authorized to act on

behalf of the Issuer in their respective capacities.

3. The Bond Purchase Agreement has been duly authorized, executed

and delivered by the Issuer and, assuming due authorization, execution and delivery by
the Authority, constitutes a valid and binding agreement of the Issuer, enforceable in

accordance with its terms.

4. The Resolution has been duly adopted by the Board and is in full

force and effect.

5. The execution and delivery of the Bonds and the Bond Purchase

Agreement and the consummation of the transactions contemplated by the Bonds, the

Bond Purchase Agreement and the Resolution, and the carrying out of the terms thereof,
do not and will not, in any material respect, conflict with or constitute, on the part of the

Issuer, a breach of or default under any resolution, agreement or other instrument to

which the Issuer is a party or any existing law, regulation, court order or consent decree

to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents,

exemptions, orders, certificates, registrations and authorizations necessary for the

creation and existence of the Issuer, the issuance of the Bonds, the acquisition and

construction of the Project, the operation of the System and the imposition of rates and

charges for the use of the System, including, without limitation, all requisite permits,
approvals, orders and certificates from The County Commission of Wood County, the

West Virginia Department of Environmental Protection and the Public Service

Commission of West Virginia (the “PSC”).

7. To the best of my knowledge, there is no litigation, action, suit,

proceeding or investigation at law or in equity before or by any court, public board or
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
Jackson Kelly PLLC

June 22, 2012

Page 3

body, pending or threatened, wherein an unfavorable decision, ruling or finding would

adversely affect the transactions contemplated by the Bond Purchase Agreement, the

Bonds and the Resolution, the operation of the System, the validity of the Bonds, the

collection of the Gross Revenues or the pledge of the Net Revenues for the payment of

the Bonds.

8. All successful bidders have made the required provisions for all

insurance and payment and performance bonds and such insurance policies or binders

and such bonds have been verified for accuracy. Based upon my review of the contracts,

the surety bonds and the policies or other evidence of insurance coverage in connection

with the Project, I am of the opinion that such surety bonds and policies: (1) are in

compliance with the contracts; (2) are adequate in form, substance and amount to protect
the various interest of the Issuer; (3) have been executed by duly authorized

representatives of the proper parties; (4) meet the requirements of the Act, the Ordinance

and the Loan Agreement; and (5) all such documents constitute valid and legally binding
obligations of the parties thereto in accordance with the terms, conditions and provisions
thereof.

9. The contracts contain language requiring the contractors to provide
affidavits from all contractors and subcontractors indicating that each contractor and

subcontractor have a drug free workplace policy pursuant to Chapter 21, Article 1D of

the West Virginia Code of 1931, as amended. The contractor has submitted a plan to

implement the drug free workplace policy prior to the awarding of the contract pursuant
to Chapter 21, Article 1 D of the West Virginia Code of 1931, as amended.

All counsel to this transaction may rely upon this opinion as if specifically
addressed to them.

Very truly yours,

C. Blame Myers

(C2 110510.1)
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Lubeck Public Service District

P.O. Box 700

Washington, WV 26181-0700

West Virginia Department of Environmental Protection

1560 Kanawha Boulevard, East

Charleston, West Virginia 25304

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311

Jackson Kelly PLLC
P.O. Box 553

Charleston, WV 25322

Re: Final Title Opinion for Lubeck Public Service District

Sewer Revenue Bonds, Series 2012 A

(West Virginia Clean Water SRF Program),
Sewer Revenue Bonds, Series 2012 B

(West Virginia Clean Water SRF Program)

Ladies and Gentlemen:

I am counsel for Lubeck Public Service District (the “Issuer”) in connection

with a proposed project to construct certain extensions, additions, betterments and

improvements consisting of an extension of wastewater collection and treatment facilities

for Lake Washington, Vaughts Run and Hy-View Terrace in Wood County, West

Virginia (the “Project”) to the existing sewerage system of the Issuer. I provide this fmal

title opinion on behalf of the Issuer to satisfy the requirements of the West Virginia
Department of Environmental Protection (the “DEP”) for the Project. Please be advised

of the following:

1. I am of the opinion that the Issuer is a duly created and validly
existing public service districts possessed with all the powers and authority granted to

(CI 10486.1)



Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
Jackson Kelly PLLC
June 22, 2012

Page 2

public service districts under the laws of the State of West Virginia to construct, operate
and maintain the Project as approved by the DEP.

2. The Issuer has obtained all necessary permits and approvals for the

construction of the Project.

3. I have investigated and ascertained the location of, and I am familiar

with the legal description of, the necessary sites, including easements and/or rights of

way, required for the Project as set forth in the plans for the Project prepared by E.L.

Robinson Engineering Co., the consulting engineer for the Project.

4. I have examined the records on file in the Office of the Clerk of the

County Commission of Wood County, West Virginia, the county in which the Project are

to be located, and, in my opinion, the Issuer has acquired legal title or such other estate or

interest in all of the necessary site components for the Project, including all easements

and/or rights of way, sufficient to assure undisturbed use and possession for the purpose
of construction, operation and maintenance for the estimated life of the Project.

5. All deeds, easements and rights of way which have been acquired to

date by the Issuer have been duly recorded in the Office of the Clerk of the County
Commission of Wood County to protect the legal title to and interest of the Issuer.

Very truly yours,

C. Blame Myers,

(C21 10486. I)
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Lubeck Public Service District

Washington, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Lubeck Public Service District

Sewer Revenue Bonds, Series 2012 A

(West Virginia Clean Water SRF Program),
Sewer Revenue Bonds, Series 2012 B

(West Virginia Clean Water SRF Program)

Ladies and Gentlemen:

We are special counsel to Lubeck Public Service District (the “Issuer”). As

such counsel, we have represented the Issuer before the Public Service Commission of

West Virginia in connection with the issuance of the above-referenced bonds, and the

acquisition and construction of the Project. All capitalized terms used herein and not

otherwise defined herein shall have the same meaning set forth in the Bond Legislation
and the Loan Agreement when used herein.

We are of the opinion that:

1. The Issuer has received all orders, certificates and authorizations

from the Public Service Commission of West Virginia necessary for the issuance of the

Bonds, the acquisition and construction of the Project, and the operation of the System.
The Issuer has taken all actions required for the imposition of such rates and charges,
including, without limitation, the adoption of a resolution prescribing such rates and

charges. The Issuer has received the Recommended Decision of the Administrative Law

Judge dated November 9, 2011, as made final by the PSC on November 29, 2011 and the

PSC Order entered on May 31, 2012, in Case No. 09-0925-PSD-CN, granting the Issuer a

{C2338463.I
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Lubeck Public Service District

West Virginia Department of Environmental Protection

West Virginia Water Development Authority
June 22, 2012

Page 2

Certificate of Convenience and Necessity for the Project, approving the financing of the

Project and approving the rates for the System. The Order is in full force and effect.

All counsel to this transaction may rely upon this opinion as if specifically
addressed to them.

Very truly yours,

\ui ~~?- ,P~45£~

(C2338463.l)
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