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MALDEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE PAYMENT IN FULL OF THE
DISTRICT'S SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2006 A (WEST VIRGINTA INFRASTRUCTURE FUND) AND
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 2006 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), THE
ACQUISITION AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE FACILITIES
OF MALDEN PUBLIC SERVICE DISTRICT AND THE FINANCING
OF A PORTION OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $2,834,985 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF
PROGRAM); NOT MORE THAN §6,614,965 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA); AND NOT MORE THAN
$2,175,000 IN AGGREGATE PRINCIPAL. AMOUNT OF SEWER
REVENUE BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT
OF AGRICULTURE); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS
OF SUCH BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS:; APPROVING, RATIFYING AND CONFIRMING THE ARRA
ASSISTANCE 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 MALDEN PUBLIC
SERVICE DISTRICT:

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together with any
order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation”) is
adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 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:
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A, Malden Public Service District (the "Issuer") is a public service district and a
public corporation and political subdivision of the State of West Virginia in Kanawha
County of said State.

B. The Issuer presently owns and operates a public sewerage system. However, it
is deemed necessary and desirable for the health, safety, advantage, convenience and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
improvements and extensions to the existing public sewerage system of the Issuer,
consisting of construction of certain additions and improvements to its existing sanitary
sewer and collection and pumping system to correct problems with high inflow and
infiliration to eliminate the District’s sanitary sewer overflow and to meet the requirements
of the NPDES permit together with all appurtenant facilities (collectively, the “Project”),
which constitute properties for the collection, treatment, purification or disposal of liquid or
solid wastes, sewage or industrial wastes (the existing public sewerage system of the Issuer,
the Project and any further additions, betterments and improvements thereto or extensions
thereof are herein called the “System™), in accordance with the plans and specifications
prepared by the Consulting Engineers, which plans and specifications have heretofore been
filed with the Issuer.

C. The Issuer has heretofore issued its Series 2006 A Bonds and its Series 2006 B
Bonds (collectively, the "Design Bonds"), as wmore fully described herein, to temporarily
finance a portion of the cost of design of the Project and hereby determines that it is
necessary and desirable to permanently finance and pay in full the Design Bonds.

D.  The Issuer intends to permanently finance a portion-of the costs of acquisition
and construction of the Project through the issuance of its revenue bonds to the West
Virginia Water Development Authority (the “Authority”) on behalf of the West Virginia
Department of Environmenta! Protection and the United States Department of Agriculture
(the “Purchaser”) pursuant to the Act. '

"E.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all Operating Expenses of
the System, the principal of and interest on the Bonds (as hereinafter defined) and payments
into all funds and accounts and other payments provided for herein.

E. The estimated maximum cost of the acquisition and construction of the Project
is $12,558,939, of which $2,834,985 will be obtained from the proceeds of sale of the
Seres 2009 A Bonds, $6,614,965 will be obtained from the proceeds of the sale of the
Series 2009 B Bonds, $2,175,000 will be obtained form the proceeds of the sale of the
Series 2009 C Bonds, all herein authorized, $800,000 will be obtained as a grant from the
Purchaser and $133,989 will be obtained as a grant from the West Virginia Infrastructure
and Jobs Development Council.

(3. Tt is deemed necessary for the Issuer to issue its Sewer Revenue Bonds,
Series 2009 A (West Virginia SRF Program), in the aggregate principal amount of not more
than $2,834,985 (the "Series 2009 A Bonds"), Sewer Revenue Bonds, Series 2009 B (West
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Virginia SRF Program/ARRA), in the aggregate principal amount of not more than
$6,614,965 (the "Series 2009 B Bonds"} and Sewer Revenue Bonds, Series 2009 C (United
States Department of Agriculture), in the aggregate principal amount of not more than
$2,175,000 (the “Series 2009 C.Bonds™ and, together with the Series 2009 A Bonds and the
Series 2009 B Bonds, the "Series 2009 Bonds"), to permanently finance a portion of the
costs of acquisition and construction of the Project and to pay the Design Bonds in full.
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 2009
Bonds prior to and during acquisition and construction of the Project and for a period not
exceeding six (6) months afier completion of acquisition and construction of the Project;
amounts which may be deposited in the respective Reserve Accounts (as hereinafter
defined); the costs of paying the Design Bonds m full; 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 2009 Bonds and such other expenses as may be necessary or
incidental to the financing herein authorized, the cost of design, acquisition and construction
of the Project, and the performarnce 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 2009 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deeined Costs of the Project,
as hereinafter defined. :

H. The period of usefulness of the System after completion of the Project is not
iess than 40 years.

I. It is in the best interests of the Issuer that the Series 2009 A Bonds and the
Series 2009 B Bonds be sold to the Authority pursuant to the terms and provisions of an
. ARRA assistance agreement by and among the Issuer, the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), in form satisfactory to the Issuer, the
Authority and the DEP (the "ARRA Assistance Agreement"), and that the Series 2009 C
Bonds be sold to the Purchaser, pursuant to the terms and provisions of the Letter of
Conditions, dated March 10, 2009, and all amendments thereto, if any (collectively, the
"Tetter of Conditions™, all of which are approved hereby if not previousty approved by
resolution of the Issuer.

J.  Upon payment of the Design Bonds, there are outstanding obligations of the
Issuer which will rank on a parity with the Series 2009 Bonds as to liens, pledge and source
of and security for payment, being the Sewer Revenue Bonds, Series 1978, dated December
21, 1978, issued in the original aggregate principal amount of $7,040,000, currently held by
the West Virginia Water Development Authority (the “Series 1978 Bonds™). The Series
1978 Bonds may hereinafter be referred to as the “Prior Bonds.”
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Prior to the issuance of the Series 2009 Bonds, the Issuer will obtain (i) a certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of
the Prior Bonds are met; and (ii) obtain the written consent of the Holders of the Prior
Bonds to the issuance of the Series 2009 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.

K.  The estimated revenues to be derived in each year following completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System and the principal of and interest on the Bonds, and to make
payments into all Sinking Funds, Reserve Accounts and other payments provided for herein,
all as such terms are hereinafter defined.

L. The Issuer has complied with all requirements of West Virginia law, the Letter
of Conditions and the ARRA Assistance Agreements relating to authorization of the design,
acquisition, construction and operation of the Project and the System and issuance of the
Series 2009 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
hereof by the West Virginia Infrastructure and Jobs Development Council and the obtaining
of a certificate of public convenience and necessity and approval of this financing and
necessary user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2009 Bonds or such final order will not be subject
to appeal or rehearing.

K. The Project has been approved by the West Virginia Infrastructure and Jobs
" Development 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 2009 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
sccurity of the Registered Owners of any and ail of such Series 2009 Bonds, ali which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended and in effect on the date of adoption hercof.
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"ARRA. Assistance Agreement” means the ARRA assistance agreement heretofore
entered, or to be entered, into by and among the Authority, the DEP and the Issuer,
providing for the purchase of the Series 2009 A Bonds and the Series 2009 B Bonds from
the Issuer by the Authority, the form of which shall be approved, and the execution and
delivery by the Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2009 A Bonds and
the Series 2009 B Bonds, or any other agency of the State of West Virginia that succeeds to
the fimctions of the Authority. -

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

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

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

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

"Bonds" means, collectively, the Series 2009 Bonds, the Prior Bonds, and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the Series 2009
Bonds for all or a portion of the proceeds of the Series 2009 A Bonds from the Authority on
behalf of the DEP, for all or a portion of the proceeds of the Series 2009 B Bonds from the
Authority on behalf of the DEP and for all or a portion of the proceeds of the Series 2009 C
Bonds from the Purchaser.

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

"Completion Date" means the completion date of the Project, as defined in the SRF
Regulations.

"Consulting Engineers” means Thrasher Engineering, Inc., Clarksburg, West
Virginia, or any qualificd engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended; provided however, that the Consulting Engineers shall not be a regular,
full-time employee of the State or any of its agencies, commissions, or political
subdivisions.

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

"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.

"Design Bonds" means, collectively, the Series 2006 A Bonds and Series 2000 B
Bonds.

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

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

"Governing Body" or "Board" means the public service board of the Issuer, as it
may now or hereafter be constituted.

"Government Obligations" means direct obligations of, or obligations the timely
payment of the principal of and nterest on which is guaranteed by, the United States of
America.

"Grants" means, collectively, all grant monies received by the Issuer 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
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assets (including Qualified Investments, as hercinafter defined, purchased pursuant to .
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Teguer" or “Borrower” means Malden Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in
Kanawha 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 2009 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the respective Series 2009 Bonds Reserve Accounts. For purposes of the
Private Business Use limitations set forth herein, the term Net Proceeds shall include any
amounts resulting from the investment of proceeds of the Series 2009 Bonds, without regard
to whether or not such investment is made in tax-exempt obligations.

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

"Operating Expenses" means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without 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 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.

"Qutstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which monies, equal to its principal amount and redemption premium, if
applicable, with interest to the datc 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
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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.

"Parjty 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 2009 A Bonds and the Series 2009 B Bonds in the Supplemental Resolution with the
written consent of the Authority and the DEP.

"Prior Bonds" means the Series 1978 Bonds.

"Prior Resolutions” means the resolution of the Issuer, as supplemented, authorizing
the Prior Bonds.

"Project" means the Project as described in Section 1.02B hereof.

"purchaser" or "Government" means United States Department of Agriculture,
Rural Utilities Service, and any successor thereof, acting for and on behalf of the
United States of America, which is expected to be the original purchaser and Registered
Owner of the Series 2009 C Bonds.

"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b) Government Obligations which have been stripped of their unmatured
interest coupons, interest coupons stripped from Government Obligations, and
receipts or certificates evidencing payments from Govemment Obligations or
interest coupons stripped from Govemnment 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 Govemment 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
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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
feast 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 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 ejther 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 coliateral; 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, including, without limitation,
authorized pools of investments operated by such State Board of Investments;
and '

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

"Registrar" means the Bond Registrar.

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

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

"Reserve Accounts" means, collectively, the respective reserve accounts established
for the Series 2009 Bonds and the Prior Bonds.
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"Reserve Requirement” means, collectively, the respective amounts required to be
on deposit in any reserve account for the Series 2009 Bonds and the Prior Bonds.

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

"Secretary" means the Secretary of the Governing Body of the Issuer.

“Serjes 1978 Bonds™. means the Issuer’s Sewer Revenue Bonds, Series 1978, dated
December 21, 1978, issued in the original aggregate principal amount of $7,040,000,
currently held by the West Virginia Water Development Authority.

"Series 2006 A Bonds” means the Sewerage System Design Revenue Bonds, Series
2006 A (West Virginia Infrastructure Fund), dated October 5, 2006, issued in the original
ageregate principal amount of $200,000.

"Series 2006 B Bonds” means the Sewerage System Design Revenue Bonds, Series
2006 B (West Virginia Water Development Authority), dated October 5, 2006, issued in the
original aggregate principal amount of $694,500.

"Series 2009 Bonds" means, collectively, the Series 2009 A Bonds, the Series 2009
B Bonds and the Series 2009 C Bonds, authorized by this Resolution.

"Series 2009 Bonds Construction Trust Fund" means the Series 2009 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2009 A Bonds" means the Sewer Revenue Bonds, Series 2009 A (West
Virginia SRF Program), of the Issuer, authorized by this Resolution.

‘ "Series 2009 A Bonds Reserve Account" means the Series 2009 A Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2009 A Bonds Reserve Requirement" means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2009 A
Bonds in the then current or any succeeding year.

"Series 2009 A Bonds Sinking Fund” means the Series 2009 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Series 2009 B Bonds" means the Sewer Revenue Bonds, Series 2009 B (West
Virginia SRF Program/ARRA), of the Issuer, authorized by this Resolution.

"Series 2009 B Bonds Reserve Account™ means the Series 2009 B Bonds Reserve
Account established by Section 5.02 hereof.
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"Series 2009 B Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2009 B
Bonds in the then current or any succeeding year.

“Series 2009 B Bonds Sinking Fund” means the Series 2009 B Bonds Sinking Fund
established by Section 5.02 hereof. :

“Series 2009 C Bonds” means the Sewer Revenue Bonds, Series 2009 C (United
States Department of Agriculture), of the Issuer, authorized by this Resolution.

“Seres 2009 C Bonds Reserve Account” means the Series 2009 C Bonds Reserve
Account established by Section 5.02 hereof.

“Series 2009 C Bonds Reserve Requirement” means, as of any date of caiculation,
the maximum amount of principal and interest which will become due on the Series 2009 C
Bonds in the then current or any succeeding year.

"Sinking Funds" means, collectively, the respective sinking funds established for
the Series 2009 Bonds and the Prior Bonds.

"SRF Administrative Fee" means any administrative fee required to be paid under
the ARRA Assistance Agreement.

"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 2009 Bonds; provided, that any matter intended by this Resolution to be included in
the Supplemental Resolution with respect to the Series 2009 Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond Legislation
to be set aside and held for the payment of or security for the Series 2009 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.
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"System" means the complete properties of the Issuer for the collection, treatment,
purification or disposal of liquid or solid wastes, sewage or industrial wastes, as presently
existing in its entirety or any integral part thereof, and shall inctude 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 mamber in each case and vice versa,
words mporting persons shaifl 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 attested by an Acting Chairman or Acting Secretary.
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ARTICLE I
AUTHORIZATION OF THE ACQUISITION
AND CONSTRUCTION OF THE PROJECT

AND THE PAYMENT OF THE DESIGN BONDS

Section 2.01.  Authorization of the Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project,
including the payment of the Design Bonds, at an estimated cost of $12,558,939, which will
be paid from proceeds of the Series 2009 Bonds, a grant of $300,000 from the Purchaser and
$133,989 a grant from the West Virginia Infrastructure and Jobs Development Council, 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 2009 Bonds hereby authorized shall be applied as provided in Article VI hereof,
respectively. The Issuer has received bids and will enter into contracts for the acquisition
and construction of the Project, in an amount and otherwise compatible with the financing
plan submitted to the Purchaser, the Authority and the DEP.

Section 2.02.  Authorization of Payment of Design Bonds. The Design Bonds
Outstanding as of the date of issuance of the Series 2009 Bonds are hereby ordered to be
paid in full, and the pledge of Net Revenues in favor of the Holders of the Design Bonds,
jmposed by the Design Bonds' Resolutions and the monies in the funds and accounts created
by the Design Bonds pledged to payment of the Design Bonds, and any other funds pledged
by the Design Bonds' Resolutions to payment of the Design Bonds are hereby ordered
terminated, discharged and released upon the payment fo the Holder of the Design Bonds
from the proceeds of the Series 2009 Bonds and from other monies available therefor, of the
following: an amount equal to the fiscal and paying agent charges to become due and
payable in connection with the Design Bonds and an amount which will provide for the
payment of the entire outstanding principal of and all accrued interest on the Design Bonds,
plus the premium, if any, on the Closing Date.
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ARTICLE X
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF
ARRA ASSISTANCE AGREEMENTS

Section 3.01.  Authorization of Bonds. For the purposes of paying the Design
Bonds in full, capitalizing interest on the Series 2009 Bonds, funding reserve accounts for
the Series 2009 Bonds, paying a portion of the Costs of the Project not otherwise provided
for and paying certain costs of issuance of the Series 2009 Bonds and related costs, or any or
all of such purposes, as determined by the Supplemental Resolution, there shail be and .
hereby are authorized to be issued negotiable Series 2009 Bonds of the Issuer. The
Series 2009 A Bonds shall be issued as a single bond, designated as "Sewer Revenue Bonds,
Series 2009 A (West Virginia SRF Program)," in an aggregate principal amount of not more
than $2,834,985, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 2009 B Bonds shall be issued as a single bond, designated as "Sewer
Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA),"in an aggregate
principal amount of not more than $6,614,965, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The Series 2009 C Bonds shall be issued as
a single bond, designated as “Sewer Revenue Bonds, Series 2009 C (United States
Department of Agriculture),” in an aggregate principal amount of note more than
$2,175,000, and shall have such terms as set forth hereinafter and in the Supplemental -
Resolution. The proceeds of the respective Series 2009 Bonds remaining after funding of
the respective Series 2009 Bonds Reserve Account (if fanded from Bond proceeds), and
capitalizing interest on the respective Series 2009 Bonds, if any, shall be deposited in or
credited to the Series 2009 Bonds Construction Trust Fund established by Section 5.01
hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. A, The Series 2009 A Bonds and Series 2009 B
Bonds shall be issued in such principal amounts; shall bear interest, if any, at such rate or
rates, not exceeding the then legal maximum rate, payable on such dates; shali 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 ARRA Assistance Agreements. The Series 2009 A Bonds and Series 2009 B
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of
public or private debts under the laws of the United States of America. Interest on the
Series 2009 A Bonds and Series 2009 B Bonds, if any, shall be paid by check or draft of the
Paying Agent mailed to the Registered Owner thereof at the address as it appears on the
books of the Bond Registrar, or by such other method as shall be mutually agreeable so long
as the Authority is the Registered Owner thereof.

B. The Series 2009 C Bonds shall be issued in such principal amounts; shall bear
interest at such rate or rates, not exceeding the then legal maximum rate, payable monthly
on such dates; shall mature on such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the issuer shall prescribe in the Supplemental Resolution or as
specifically provided in the Series 2009 C Bonds.
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Unless otherwise provided by the Supplemental Resolution, the Series 2009 A
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2009 A Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 2009 B Bonds shall be issued in the
form of a single bond, fully registered to the Authority, with a record of advances and a debt
service schedule attached, representing the aggregate principal amount of the Series 2009 B
Bonds, and shall mature in principal installments, all as provided in the Supplemental
Resolution. The Series 2009 C Bonds shall initially be issued in the form of a single bond,
fully registered to.the Purchaser, with a record of advances attached, representing the
aggregate principal amount of the Series 2009 C Bonds. The Series 2009 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 neither the Purchaser nor the Authority shall be obligated ¢ pay any expenses
of such exchange.

Subsequent serjes 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 bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03.  Execution of Bonds. The Series 2009 Bonds shall be executed in
the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Secretary. In case any one or more of the officers who
shall have signed or sealed the Series 2009 Bonds shall cease to be such officer of the Issuer
before the Series 2009 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 2009 Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual tilne 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. A. The Bond Registrar with
respect to the Series 2009 A Bonds and Series 2009 B Bonds shall be the bank or other
entity to be designated as such in the Supplemental Resolution and its successors and
assigns. No Series 2009 A Bonds nor Series 2009 B Bonds shall be valid or obligatory for
any purpose or entitled to any security or benefit under this Bond Legislation unless and
until the Certificate of Authentication and Registration on such Bond, substantially in the
form set forth in Section 3.10 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 2009 A Bonds or Series 2009 B Bonds shall be deemed to have been executed by the
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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.

B. The Issuer shall be the Bond Registrar with respect to the Series 2009 C Bonds
and will keep or causc to be kept at its office by its agent, sufficient books for the
registration and transfer of the Series 2009 C Bonds, and upon presentation for such
purpose, the Bond Registrar shall, under such reasonable regulations as it may prescribe,
register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2009 C Bonds as hereinbefore provided. :

Section 3.05. Negotiability, Transfer and Registration.. Subject to the provisions
for transfer of registration set forth below, the Series 2009 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 2009 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 said Bonds shall be incontestable in the hands of a bona fide holder for
value. ‘

So long as the Series 2009 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 Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his aftomey 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 cancelled by the Bond Registrar. For every such exchange or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmenta) charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or fransfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending on
such interest payment date or redemption date.

Section 3.06. Bonds Mutilated. Destroyed. Stolen or Lost. In case any Series
2009 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
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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 indermnity 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 substifute
Bond, the Issuer may pay the same, upon being indemmified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2009 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 respective Series 2009 Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the respective Series 2009 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 2009 Bonds ghall be
secured by a first lien on the Net Revenues derived from the System, on a parity with the
lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest on and other payments for the
Prior Bonds and the Series 2009 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. A. The Issuer shall execute and deliver the
Series 2009 A Bonds and the Series 2009 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2009 A Bonds and the Series
2009 B Bonds to the original purchasers upon receipt of the documents set forth below:

(1) If other than the Authority, a list of the names in which the
Series 2009 A Bonds and the Series 2009 B Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
respective Series 2009 A Bonds and the Series 2009 B Bonds to the original
purchasers;

(3) An executed and certified copy of the Bond Legislation;

(4) Executed copies of the ARRA Assistance Agreements; and
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(5) The unqualified approving opinion of bond counsel on the Series 2009
A Bonds and the Series 2009 B Bonds.

B. With respect to the Series 2009 C Bonds, the Chairman is hereby authorized and
directed to cause such Bonds, hereby awarded to the Purchaser pursuant to the Letter of
Conditions, to be delivered to the Purchaser on the date of delivery.

Section 2.10. Form of Bonds. The text of the respective Series 2009 Bonds shail
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 Supplemenial
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA SRE PROGRAM)

No. AR- b

KNOW ALL MEN BY THESE PRESENTS: This _____dayof , 2009, that
MALDEN PURBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Kanawha County of said State (the
"Issuer™), for value received, hereby promises to pay, solely from the 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 kave been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 200 to and including 1,
20, as set forth on the "Debt Service Schedule" aftached as EXHIBIT B hereto and
incorporated herein by reference. The SRF Administrative Fee (as defined in the hereinafter
described Bond Legislation) shall also be payable quarterly on March 1, Junel,
September 1 and December 1 of each year, comtuencing 1,200, as
set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal instaliments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such installments, is legal
tender for the payment of public and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent").

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 ARRA Assistance Agreement by and
among the Issuer, the Authority and the DEP, dated , 2009,
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This Bond is issued (i) to pay a portion of the outstanding principal of, interest on, if
any, and administrative fee, if any, for the Sewerage System Design Revenue Bonds, Series
2006 B (West Virginia Water Development Authority); (ii) to pay a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public
sewerage facilities of the Issuer (the "Project”); and (iii) to pay certain costs of issuance of
the Bonds of this Series (the "Bonds") and related costs. The existing public sewerage
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”), a Bond Resolution duly adopted by the Issuer
on ,2009, and a Supplemental Resolution duly adopted by the Issuer on
, 2009 (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) SEWER REVENUE BONDS, SERIES 1978, DATED DECEMBER
21, 1978, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7.040,000 (THE "SERIES 1978 BONDS"); (2) SEWER REVENUE BONDS, SERIES
2009 B (WEST VIRGINIA SRF PROGRAM/ARRA), DATED 2009, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $ _ (THE “SERIES 2009 B BONDS”); AND (3) SEWER
REVENUE BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED . 2009, ISSUED CONCURRENTLY HEREWITH
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$ , (THE “SERIES
2009 C 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 1978 Bonds, Series
2009 B Bonds and Series 2009 C Bonds and from monies in the reserve account created
under the Bond Legislation for the Bonds (the "Series 2009 A Bonds Reserve Account™) and
unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on 21l 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 montes in
the Series 2009 A 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, 1o
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provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by a
lien on or payable from such revenues on a parity with or junior to the Bonds, including the
Series 1978 Bonds, the Series 2009 B Bonds and the Series 2009 C Bonds; provided
however, that so long as there exists in the Seres 2009 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, including the Series 1978 Bonds, the Series 2009 B Bonds and the Series 2009
C 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 Huntington National Bank,
Charleston, West Virginia (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 Virgima.

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 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, unti! so applied, in favor of the registered owner of
this Bond.

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

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

[SEAL]

Chairman

ATTEST:

Secrelary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 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: , 2009,

HUNTINGTON NATIONAL BANK
as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
L $ (19)
2) (20)
(3) (21)
4) (22)
©) (23)
(6) (24)
Q) (25)
(8) (26)
©) 27)
(10) (28)
(11) (29)
(12) (30)
(13) 31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

Ci4973239.1

TOTAL §
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hersby imrevocably constitute and appoint

, Attorney to transfer the said Bond

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

substitution in the premises.

Dated:

In the presence of:
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(FORM OF SERIES 2009 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINJA SRF PROGRAM/ARRA)

No.BR- $

KNOW ALL MEN BY THESE PRESENTS: This __ day of ,
2009, that MALDEN PUBLIC SERVICE DISTRICT, a public service district, a public
corporation and political subdivision of the State of West Virginia in Kanawha County of
said State (the "Issuer"), for value received, hereby promises to pay, solely from the 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” aftached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1,20 toand including 1,20 , as
set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herein by reference. This Bond shall not be subject to the SRF Administrative fee (as
defined in the hereinafter describe Bond Legislation).

This Bond shall bear no interest. Principal installments of this Bond are
100% forgivable as set forth in the ARRA Assistance 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 condifions
prescribed by, and otherwise in compliance with, the ARRA Assistance Agreement by and
among the Issuer, the Authority and the DEP, dated , 2009,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage
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 sewerage 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”), a Bond Resolution duly adopted by the Issuer on
, 2009, and a Supplemental Resolution duly adopted by the Issuer on
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, 2009 (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 ISSUBR’S (1) SEWER REVENUE BONDS, SERIES 1978,
DATED DECEMBER 21, 1978, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $7,040,000 (THE "SERIES 1978 BONDS"); (2) SEWER
REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF PROGRAM), DATED
. 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $ . (THE “SERIES 2009 A BONDS™); AND (3)
SEWER REVENUE BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED . 2009, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § , (THE “SERIES
2009 C 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
1978 Bonds, Series 2009 A Bonds and Series 2009 C Bonds and from monies in the reserve
account created under the Bond Legislation for the Bonds (the "Series 2003 B Bonds
Reserve Account”) 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 1ssued 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 2009 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 Systemn, 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 on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with or junior to the Bonds, including the Series
1978 Bonds, the Series 2009 A Bonds and Series 2009 C Bonds; provided however, that so
long as there exists in the Series 2009 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, including the
Prior Bonds and the Series 2009 A 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
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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
detaited description thereof,

Subject to the registration reguirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, or by its attorney duly authorized in writmg, 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 reéistrati’on requirernehts 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 recejved from the sale of this Bond, after retmbursement 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 Design Bonds, 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 in 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, MALDEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated the day and year first
written above.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is onc of the Series 2009 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: 2009,

HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

31
CH4973239.1



(Form of)

EXHIBIT A

RECORD OF ADVANCES

CHA4973239.1

AMOUNT DATE AMOUNT DATE

() § (19)
@) 20)
3) 21)
@) 22)
) 23)
(©) (24)

G (25)
®) (26)
©) @7)
(10) (28)
(11) 29)
(12) (B3O
(13) (3D
(14) (32)
(15) (33)
(16) (34
(7 (35)
(18) (36)

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby

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

Dated;

In the presence of:
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(FORM OF SERIES 2009 C BOND)

UNITED STATES OF AMERICA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2009 C
(UNITED STATES DEPARTMENT OF AGRICULTURE}

$

No. CR-1 : Date:

FOR VALUE RECEIVED, MALDEN PUBLIC SERVICE DISTRICT This _____
day of , 2009 (herein called "Borrower") promises to pay to the order of the United
States of America (the "Government"), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the Government may hereafter
designate n writing, the principal sum of
DOLLARS (% ), plus
interest on the unpaid principal balance at the rate of % per annum. The said principal
and interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month for the first 24 months affer the date
hereof, and § , covering principal and interest, thereafter on said corresponding
day of each month, except that the final installment shall be paid at the end of 40 years from
the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof,
and except that prepayments may be made as provided hereinbelow, The consideration
herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall continue to make payments to the Government as collection agent for the
holder.
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While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Goverrument to
the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except payments retained
and remitted by the Government on an annua! installment due date basis, shall be the date of
the United States Treasury check by which the Government remits the payment to the
holder. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual installment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the interest to which the holder is entitled accruing
between the effective date of any such prepayment and the date of the Treasury check to the
holder.

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

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

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

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article [3A of
the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted , 2009, and a Supplemental Resolution of the Borrower duly
adopted on , 2009, authorizing issuance of this Bond (collectively, the
“Resolution™).

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

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH
THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1978, DATED DECEMBER
21, 1978, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$7.040,000 (THE "SERIES 1978 BONDS™); (2) SEWER REVENUE BONDS, SERIES
2009 A (WEST VIRGINIA SRF PROGRAM), DATED , 2009, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § , (THE “SERIES 2009 A BONDS”); AND (3) SEWER
REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA SRF PROGRAM/ARRA),
DATED . 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $ . (THE “SERIES 2009 B BONDS”).

In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.
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IN WITNESS WHEREOF, MALDEN PUBLIC SERVICE DISTRICT has caused
this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or
imprinted hereon and attested by its Secretary, all as of the date hereinabove writtern.

MALDEN PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman
Malden Public Service District
Post Office Box 350
Tad, West Virginia 25201
ATTEST:

Secretary, Public Service Board
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

DATE

AMOUNT DATE AMOUNT
L $ (19)
2) (20)
3) 21)
) (22)
©) 23)
(6) 24)
Q) 25)
(&) (26)
%) 27)
(10) (28)
(11) 29)
(12) (30)
(13) 31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of ARRA
Assistance Agreements. A. The Series 2009 A Bonds and Series 2009 B Bonds shall be
sold to the Authority, pursuant to the terms and conditions of the ARRA Assistance
Agreements. If not so authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the ARRA Assistance Agreements in the form attached
hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed to affix the
seal of the Issuer, attest the same and deliver the ARRA Assistance Agreements to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed. The ARRA Assistance Agreements, including all schedules and
exhibits attached thereto, are hereby approved and incorporated into this Bond Legislation.

B. The Series 2009 C Bonds shall be sold to the Purchaser, pursuant to the
terms and conditions of the Letter of Conditions. The Letter of Conditions, including all
attachments, are hereby approved and incorporated into this Bond Legislation.

Section 3.12. Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Purchaser, the
Authority, and the DEP a schedule for the Series 2009 Bonds, the form of which will be
provided by the Purchaser, the Authority, and the DEP, setting forth the actual costs of the
Project and sources of funds therefore.
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ARTICLE IV
[RESERVED]
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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 Resoltutions) and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other:

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

(2) Renewal and Replacement Fund (established by the Pror
Resolutions); and

(3)  Series 2009 Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the
Commission, separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 1978 Bonds Sinking Fund (established by the Prior Resolutions);

(2) Series 1978 Bonds Reserve Account (established by the Prior
Resolutions);

(3)  Series 2009 A Bonds Sinking Fund;

(4)  Series 2009 A Bonds Reserve Account;

(5)  Series 2009 B Bonds Sinking Fund;

(6)  Series 2009 B Bonds Reserve Account; and
(7)  Series 2009 C Reserve Account.

Seetion 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:
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(1)  The Tssuer shall first, each month, pay from the Revenue Fund aft
Operating Expenses of the System.

(2)  The Issuer shall next, each month, on or before the due date thereof,
transfer from the Revenue Fund and simultaneously remit (i) to the
Commission for deposit in the Series 1978 Bonds Sinking Fund the amount
required by the Prior Resolutions to be deposited in the Sinking Funds to pay
interest on the Series 1978 Bonds; and (ii) to the National Finance Office the
amounts required to pay interest on the Series 2009 C Bonds. ‘

(3)  The Issuer shall next, on the first day of each month, on or before the
due date transfer from the Revenue Fund and simultaneously remit (i) to the
Commission the amounts required by the Prior Resolutions to be deposited in
the Series 1978 Bonds Sinking Fund to pay principal of the Series 1978
Bonds; (ii) commencing 3 months prior to the first date of payment of
principal of the Series 2009 A Bonds, to the Commission for deposit in the
Series 2009 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 2009 A Bonds on
the next ensuing quarterly principal payment date; (iif) commencing 3 months
prior to the first date of payment of principal of the Series 2009 B Bonds, to
the Commission for deposit in the Series 2009 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2009 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 deposits in the Series 2009 A Bonds Sinking
Fund and the Series 2009 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; and (iv) on or before the due date thereof, remit to the National
Finance Office, commencing 24 months following the date of delivery of the
Series 2009 C Bonds, the amount required to amortize the principal of the
Series 2009 C Bonds over the life of the bond issue.

(4)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) to the Commission the amounts
required by the Prior Resolutions to be deposited in the Series 1978 Reserve
Account; (ii) commencing 3 months prior to the first date of payment of
principal of the Series 2009 A Bonds, if not fully funded upon issuance of the
Series 2009 A Bonds, to the Commission for deposit in the Series 2009 A
Bonds Reserve Account, an amount equal to 1/120th of the Series 2009 A
Bonds Reserve Requirement; provided that, no further payments shall be made
into the Series 2009 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 2009 A Bonds Reserve Requirement; (iif)
commencing 3 months prior to the first date of payment of principal of the
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Series 2009 B RBonds, if not fully funded upon issuance of the Series 2009 B
Bonds, to the Commission for deposit in the Series 2009 B Bonds Reserve
Account, an amount equal to 1/120th of the Series 2009 B Bonds Reserve
Requirement; provided that, no further payments shall be made into the Series
2009 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 2009 B Bonds Reserve Requirement; and (iv) beginning on the date
specified by the Purchaser, but in any event not later than the 24th monthly
anniversary of the Closing Date, and continuing on each monthly anniversary
of the Closing Date thereafter, to the Commission, for deposit in the Series
2009 C Bonds Reserve Account, an amount equ.al to 10% of the monthly
payment amount, until the amount in the Serics 2009 C Bonds Reserve
Account equals the Series 2009 C Bonds Reserve Requirement; provided that,
no further payments shall be made into the Series 2009 C 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 2009 C Bonds
Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month, from the monics
remaining in the Revenue Fund, transfer to the Renewal and Replacement
Fund, a sum equal to21/2% of the Gross Revenues each month (as
previously set forth in the Prior Resolutions and not in addifion 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.

(6)  After the foregoing provisions for use of monies in the Revenue Fund
have been fully complied with, any monies remaining therein and not
permitted to be retained therein may be used to prepay installments of the
Bonds, pro rata, or for any lawful purpose of the System.

Monies in the Seres 2009 A Bonds Sinking Fund and Series 2009 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest on, if
any, the Series 2009 A Bonds and Series 2009 B Bonds, respectively, as the same shall
become due. Monies in the Series 2009 A Bonds Reserve Account and the Series 2009 B
Bonds Reserve Account shall be used only for the purpose of paying principal of and
interest on, if any, the Series 2009 A Bonds and Series 2009 B Bonds, respectively, as the
same shall come due, when other monies in the Series 2009 A Bonds Sinking Fund and the
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Series 2009 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.
Whenever the monies in the respective Series 2009 A Bonds Reserve Account and Series
2009 B Bonds Reserve Account shall be sufficient to prepay the Series 2009 A Bonds and
Series 2009 B Bonds, respectively, in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay, at the earliest practical date and
in accordance with applicable provisions hereof, the Series 2009 A Bonds and Series 2009
B Bonds, respectively, and accrued interest, if an, thereon to such prepayment date.

Monies in the Series 2009 C Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2009 C Bonds as the same shall
come due, when other monies are insufficient therefor, and for no other purpose. Whenever
the monies in the Series 2009 C Bonds Reserve Account shall be sufficient to prepay the
Series 2009 C Bonds in full, it shall be the mandatory duty of the Issucr, anything to the
contrary herein notwithstanding, to prepay, at the earliest practical date and in accordance
with applicable provisions hereof, the Series 2009 C Bonds, together with accrued interest
thereon to such prepayment date.

All investrment earnings on monies in the Series 2009 A. Bonds Sinking Fund,
the Series 2009 A Bonds Reserve Account, the Series 2009 B Bonds Sinking Fund, the
Series 2009 B Bonds Reserve Account, and the Series 2009 C Bonds Reserve Account shall
be returned, not less than once each year, by the Commission to the Issuer, and such
amounts shall, during construction of the Project, be deposited in the Series 2009 Bonds
Construction Trust Fund and following completion 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 2009 Bonds, respectively, and then to the next ensuing principal payment due
thereon, all on a pro rata basis.

Any withdrawals from the Series 2009 A Bonds Reserve Account, the Series
2009 B Bonds Reserve Account or the Series 2009 C 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 2009 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 2009 Bonds Sinking Funds or the respective Series 2009 Bonds Reserve
Accounts therein when the aggregate amount of funds therein are at least equal to the
aggregate principal amount of the Series 2009 Bonds issued pursuant to this Bond
Legislation then QOutstanding and all interest, if any, to accrue until the maturity thereof.
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Principal, interest or reserve account payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the Series 2009 Bonds
and the Prior Bonds in accordance with the respective principal amounts then Outstanding.

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

The Commission is hereby designated as the fiscal agent for the administration
of the respective Series 2009 Bonds Sinking Funds and the respective Series 2009 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 2009 A Bonds Sinking Funds,
Series 2009 B Bonds Sinking Funds and the respective Series 2009 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 2009 Bonds Sinking Funds and the respective
Series 2009 Bonds Reserve Accounts shall be invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve
Account, the Series 2009 B Bonds Sinking Fund, the Series 2009 B Bonds Reserve
Account, and the Series 2009 C Bonds Reserve Account shall be used solely and only for,
and are hereby pledged for, the purpose of servicing the Series 2009 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 s not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2009
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. 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 ARRA Assistance
Agreement.

C. The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the ARRA Assistance Agreements, and submit a copy of said form
along with a copy of its payment check to the Authority by the 5th day of each calendar
month.
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D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System. :

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at any time, make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The monies in excess of the sum insured by the maximum amounts
insured by FDIC in any of the 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 fo place
the required amount in any of the funds and accounts as herein above provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, 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 Revepues 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.

L The Gross Revenues of the System shall only be used for purposes of
the System.

J. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2009 Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE V]
BOND PROCEEDS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. A.  From the monies received from the sale of the Series 2009 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a)  From the proceeds of the Series 2009 A Bonds, there shall first
be deposited with the Commission in the Series 2009 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest.

(b)  Next, from the proceeds of the Series 2009 A Bonds, there shall
be deposited with the Commission in the Series 2009 A Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding the Series 2009 A
Bonds Reserve Account.

(¢c)  Next, from the proceeds of the Series 2009 A Bonds, there shall
be deposited with the Commission an amount sufficient to pay the outstanding principal of,
interest on, if any and administrative fee, if any, for the Design Bonds on the Closing Date.

(d)  As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2009 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2009 Bonds Construction Trust Fund and applied solely to
payment of Costs of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2009 A Bonds.

(¢)  After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2009 A Bonds shall be used to fund the Series 2009 A Bonds Reserve Account, if not
funded upon issuance of the Series 2009 A Bonds, m an amount not to exceed the
Series 2009 A Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 2009 A Bonds be deposited in the Series 2009 A Bonds
Reserve Account. Any remaining proceeds thereafter shall be used as directed by the DEP.

B. From the monies received from the sale of the Series 2009 B Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a) From the proceeds of the Series 2009 B Bonds, there shail first
be deposited with the Commission in the Series 2009 B Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest.

(b}  Next, from the proceeds of the Series 2009 B Bonds, there shall
be deposited with the Commission in the Series 2009 B Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding the Series 2009 B
Bonds Reserve Account.
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(c)  As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2009 B Bonds, such monies, shall be deposited with the
Depository Bank in the Series 2009 Bonds Construction Trust Fund and applied solely to
payment of Costs of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additionat security for the Series 2009 B Bonds.

(d)  After completion of construction of the Project, as certified by
the Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2009 B Bonds shall be used as directed by the DEP.

C. From the monies received from the sale of the Series 2009 C Bonds, the
foflowing amounts shall be first deducted and deposited in the order set forth below:

(a) From the proceeds of the Series 2009 C Bonds, there shall be
deposited with the Commission in the Series 2009 C Bonds Reserve Account, the amount, if
any, sct forth in the Supplemental Resolution for funding the Series 2009 C Bonds Reserve
Account.

(b)  Next, from the proceeds of the Series 2009 C Bonds, there shall
be deposited with the Commission an amount sufficient to pay the outstanding principal of,
interest on, if any and administrative fee, if any, for the Design Bonds on the Closing Date.

(c)  As the Issuer receives advances of the remaining monies derived
from the sale of the Series 2009 C Bonds, such monies shall be deposited with the
Depository Bank in the Series 2009 Bonds Construction Trust Fund and applied solely to
payment of the costs of the Project in the manner set forth in Section 6.02 hereof and until
so expended, are hereby pledged as additional security for the Series 2009 C Bonds.

Section 6.02. Disbursements from the Series 2009 Bonds Construction Trust

Fund.

A. On or before the Closing Date, the Issuer shail have delivered to the
DEP and the Authority a report listing the specific purposes for which the proceeds of the
Series 2009 A Bonds and the Series 2009 B Bonds will be expended and the disbursement
procedures for such proceeds, including an estimated monthly draw schedule. Payments
of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2009 Bonds Construction Trust Fund shall be made only after submission to and
approval from the DEP, of the following:

(1)  a completed and signed "Payment Requisition Form," a
form of which is attached to the ARRA Assistance Agreement
for the Series 2009 A Bonds and the Series 2009 B Bonds, in
compliance with the construction schedule, and
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B.  The proceeds of the Series 2009 C Bonds in the Series 2009 Bonds
Construction Trust Fund shall be used solely to pay the cost of acquisition and construction
of the Project upon vouchers and other documentation approved by the Purchaser.

Pending such application, monies in the Series 2009 Bonds Construction
Trust Funds shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bonds. In addition to the other covepants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2009 Bonds as hereinafter provided in this Article VIL. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 2009 Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2009
Bonds shail not be nor constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely
from the funds pledged for such payment by this Bond Legislation. No Holder or Holders
of the Series 2009 Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer, if any, to pay the Series 2009 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions with
Respect to Pror Bonds. The payment of the debt service of the Series 2009 Bonds shall be
secured by a first lien on the Net Revenues derived from the System, on a parity with the
Jien on such Net Revenues in favor of the Holders of the Prior Bonds. The Net Revenues in
an amount sufficient to pay the principal of and interest on the Prior Bonds and the
Series 2009 Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation, are hereby irrevocably pledged, in the
marnner provided herein, to such payments as they become due, and for the other purposes
provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by State law and has taken any other
action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal and the Issuer shall supply an opinion of
counsel to such effect. Such rates and charges shall be sufficient to comply with the
requirements of the ARRA Assistance Agreements and the Issuer shall supply a certificate
of certified public accountant to such effect. The initial schedule of rates and charges for
the services and facilities of the System shall be as set forth and approved and described in
the Recommended Decision of the Public Service Commission of West Virginia entered
August 13, 2008, in Case No.08-0022-PSD-CN, and such rates are hereby adopted.

So long as the Series 2009 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 ARRA Assistance Agreements. In the
event the schedule of rates and charges initially established for the System in connection.
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with the Series 2009 Bonds shall prove to be insufficient to produce the required sums set
forth in this Bond Legislation and the ARRA Assistance Agreements, the Issuer hereby
covenants and agrees that it will, to the extent or in the manner authorized by law,
immediately adjust and increase such schedule of rates 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 ARRA Assistance Agreements.

Section 7.05. Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System, or any part
thereof, except as provided in the Prior Resolutions. Additionally, so long as the
Series 2009 Bonds are outstanding and except as otherwise required by law or with the
written consent of the Purchaser, the Authority and the DEP, 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
Qutstanding 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 respective
Series 2009 Bonds, immediately be remitted to the Commission for deposit in the respective
Series 2009 Bonds Sinking Funds, and, with the written permission of the Purchaser, the
Authority and the DEP, 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 respective Series 2009 Bonds. Any balance remaining after the
payment of the respective Series 2009 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 mo longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the iaws of the State. The proceeds of any such sale shall be deposited
in the Renewal and Replacement Fund. Payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Bond Legislation.
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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
Qutstanding, 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 Tssuer 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 2009 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2009 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 2009 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 2009 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 2009 Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

The Issuer shall give the Purchaser, the Authority, and the DEP prior written
notice of its issuance of any other obligations to be used for the System, payable from the
revenues of the System or from any grants, or any other obligations related to the Project or
the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2009 Bonds pursuant fo this Bond Legislation,
except with the prior written consent of the Purchaser, the Authority, and the DEP without
complying with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2009 Bonds.
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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.

So long as the Series 2009 C Bonds are Outstanding, no Parity Bonds shall be
issued at any time, however, unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants, reciting the conclusion
that the Net Revenues for the Fiscal Year following the year in which such Parity Bonds are
to be issued shall be at least 120% of the average annual debt service requirements on the
following:

(1) The Bonds Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Series 2009 C Bonds, representing 75% of the then-outstanding principal
indebtedness.

So long as the Prior Bonds, Series 2009 A Bonds or Series 2009 B Bonds are
outstanding, no Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a wriften 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
cach of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall not be less than 115%.of the largest ageregate amnount that
will mature and become due in any succeeding Fiscal Year for prirnicipal 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 the
improvements to be financed by such Panity Bonds and any increase in rates adopted by the
Issuer, the time for appeal of which shall have expired prior to the issuance of such Parity
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Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-
consecutive-month period herein above referred to may be adjusted by adding to such Net
Revenues such additional Net Reverues which would have been received, in the opinion of
the Independent Certified Public Accountants, on account of increased rates, rentals, fees
and charges for the System adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 2009 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 2009 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
Tssuer shall then be in full compliance with all the covenants, agreements and terms of this
Bond Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the cost of acquiring,
constructing and installing the Project. The Issuer shall permit the Purchaser, the Authority,
and the DEP, 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 Purchaser, the Authority and the DEP such
documents and information as it may reasonably require in connection with the acquisition,
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construction and installation of the Project, the operation and maintenance of the System
and the administration of the loan or any grants or other sources of financing for the Project.

_ The Issuer shall permit the Purchaser, the Authority, and the DEP, or their
agents and representatives, to inspect all records perfaining to the operation and
maintenance of the System at all reasonable times following completion of construction of
the Project and commencement of operation thereof, or, if the Project is an Improvement to
an existing system, at any reasonable time following commencement of construction.

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

The accounting system for the System shall follow current generaliy 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 instailed 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 shal! file with the Purchaser, Authority, and the DEP, or any other
original purchaser of the respective Series 2009 Bonds, and shall mail in each year to any
Holder or Holders of the respective Series 2009 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 OMB Circular and the Single
Audit Act, or any successor thereto), and shall mail upon request, and make available
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gencrally, the report of the Independent Certified Public Accountants, or a summary thereof,
to any Holder or Holders of the Series 2009 Bonds, and shall submit said report to the
Purchaser, the Authority and the DEP, or any other original purchaser of the Series 2009
Bonds. Such audit report submitted to the Purchaser, the Authority, and the DEP shall
include a statement that notes whether the results of test disclosed instances of
noncotnpliance that are required to be reported under government auditing standards and, if
they are, describes the instances of noncompliance and the audited financial statements shall
include a statement that notes whether the revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

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

The Issuer shall permit the Purchaser, the Authority and the DEP, 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 commencement
of operation of the Project, the Issuer shall also provide the Purchaser, the DEP 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 Purchaser,
the Authority and the DEP with respect to the System pursuant to the Act.

The TIssuer 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 ARRA Assistance Agreements or as promulgated from time to
time,

Section 7.09. Rates. Prior to the issuance of the Series 2009 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 hercunder. 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
Jeave a balance cach year equal to at least 120% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2009 Bonds and all other
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obligations secured by a lien on or payable from such revenues on a parity with or junior to
the Series 2009 Bonds, including the Prior Bonds; so long as the Series 2009 C bonds are
outstanding and thereafter, 115% of such amount; provided that, when the Series 2009 C
Bonds and any reserve accounts for obligations on a parity with or junior to the Series 2009
A Bonds and Serjes 2009 B Bonds, including the Prior Bonds, are funded at least at the
requirement therefor, such balance each year need onlty equal at least 110% of the maximum
amount required in any year for payment of principal of and interest, if any, on the Series
2009 A Bonds and Series 2009 B Bonds, inchuding the Prior Bonds. In any event, subject to
any requirements of law, 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 -
subrmit a copy of such budget to the Purchaser, the Authority, and the DEP within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without a
written finding and recommendation by a professional engineer which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance within 30
days of adoption to the Purchaser, the Authority, and the DEP and to any Holder of any
Bonds, who shall file his or her address with the Issuer and request in writing that copies of
all such budgets and resolutions be furnished him or her 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 Purchaser, the Authority, and the
DEP 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 ARRA Assistance Agreements, and forward a copy of such report to the Authority,
and the DEP 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 ARRA
Assistance 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 Purchaser, the Authority, and the DEP, the Project is adequate for the purposes for
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which it was designed, the funding plan as submitted to the Purchaser, the Authority, and
the 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.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Purchaser, the Authority, 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, which have been approved by all necessary
covernmenta! bodies. Such engineer shall certify to the Purchaser, the Authority, the DEP
and the Issuer at the completion of construction that construction of the Project is
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 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,” a form of which is attached to the ARRA Assistance
Agreements, 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 defined in the SRF Regnlations, 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 ARRA Assistance Agreements. The Issuer shall
notify the DEP in writing of the certified operator employed at the 50% comipletion 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

60
CHA4973239.1



and pavable, 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 Tules 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 Tssuer 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 untif all delinquent charges for the services of the System,
plus reasonable interest and penalty charges for the restoration of service, have been fully
paid and shall take all further actions to enforce collections to the maximum extent
permitted by law. If the 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. 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 2009 Bonds remain Qufstanding, 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, LIGHINING, 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 berein for
the Renewal and Replacement Fund. The Issuer will itself, or
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will require each contractor and subcontractor to, obtain and
maintain builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Authority, the prime
contractor and all subcontractors as their respective interests may
appear, in accordance with the ARRA Assistance 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 from claims for damage to property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the
construction contract and to be required of each contractor
coniracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement
of construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

(4)  FLOOD INSURANCE, if the facilities of the System are
or will be located in designated special flood or mudslide-prone
areas and to the extent available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the
extent available at reasonable cost to the Issuer.

(6)  FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer or the Governing Body
having custody of the revenues or of any other funds of the
System, in an amount at least equal to the total funds in the
custody of any such person at any one time,

B. The Tssuer 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
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security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Tssuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority, and the DEP and the Issuer shall verify such
insurance prior to commencement of construction. In the event the ARRA Assistance
Agreements so require, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear. The
Issuer shall verify such insurance prior to commencement of construction.

Section 7.16. Mandatory Connections. The mandatory use of the System is
essentjal 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
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 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 Jjurisdiction.

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 Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
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System and all approvals for issuance of the Series 2009 Bonds required by state law, with
all requisite appeal periods having expired without successful appeal and the Issuer shall
supply an opinion of counsel to such effect. :

Section 7.18. [RESERVED]

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2009 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 2009 Bonds, and
shail be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 7.20. Compliance with ARRA Assistance Agreements, Lefter of
Conditions and Law. The Issuer shall perform, satisfy and comply with all the terms,
conditions and requirements of the ARRA Assistance Agreements, the Letter of Conditions,
the Act and this Bond Legislation. The Issuer shall also comply with all applicable laws,
rules and regulations issued by the Purchaser 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. Notwithstanding anything herein to the contrary, the
Issuer will provide the DEP with copies of all documents submitted to the Purchaser and the
Authority.

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

Section 7.22. Contracts; Change Orders; Public Releases. A. The Issuer shall,

simultaneously with the delivery of the Series 2009 Bonds immediately thereafter, enter into -

written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Purchaser and the
DEP for written approval. The Issuer shall obtain the written approval of the Purchaser and
the DEP before expending any proceeds of the Series 2009 Bonds held in “contingency” as
set forth in the schedule attached to the Certificate of the Consulting Engineer. The Issuer
shall also obtain the written approval of the Purchaser and the DEP before expending any
proceeds of the Series 2009 Bonds made available due to bid or construction or project
undercuts.

C. The Issuer shall list the funding provided by the Purchaser, the DEP and the
Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to amy 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. Amny 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 shali 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 2009
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of
interest, if any, on the Series 2009 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 2009 Bonds as a condition to issuance of the Series 2009 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 2009 Bonds as may be necessary in order to
maintain the status of the Series 2009 Bonds as governmental bonds; (ii) that it shall not
take, or permit or suffer to be taken, any action with respect to the Issuer’s use of the
proceeds of the Series 2009 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 the proceeds of the Series 2009

66
CHA4973239.1



Bonds are derived, to lose their status as tax-exempt bonds; and (iif) 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 Jssuer shall annually furmish to the Authority, information with respect to the
Issuer's use of the proceeds of the Series 2009 Bonds and any additional information
requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 2.01. Events of Default. Each of the following events shall constitute
an "Event of Default" with respect to the Series 2009 Bonds:

(1) If default oceurs in the due and pﬁnctual payment of the principal of or
interest on the Series 2009 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 2009 Bonds set
forth in this Bond Legislation, any supplementa] resolution or in the
Series 2009 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; or

(3) If the Issuer files a petition seeking reorganization or arrangement
vnder 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.

Notwithstanding anything herein to the contrary, if default occurs in the due and
punctual payment of the principal of or interest on any series of the Series 2009 Bonds or
the Prior Bonds, it shall constitute an “Event of Default” with respect to the other series of
the Series 2009 Bonds.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Series 2009 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, (i) bring suit upon the Series 2009 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 Series 2009 Bonds,
or the rights of such Registered Owners; provided that, all rights and remedies of the
Holders of the Series 2009 Bonds shall be on a parity with each other and the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Series
2009 Bond may, by proper legal action, compel the performance of the duties of the Issuer
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under the Bond Legisiation 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 Series 2009
Bonds, any Registered Owner of a Series 2009 Bond shall, in addition to all other remedies
or rights, have the right by appropriate legal procecdings 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 2009 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 ali 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 2009 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 herein above 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 Series 2009 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 2009 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 said System shall remain in the
Issuer, and no court shalt have any jurisdiction to enter any order or decree permitting or

69
CH4973239.1



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 cause to be paid, or
there shall otherwise be paid, to the Holders of the Serjes 2009 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 2009 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 2009 Bonds from gross
income for federal income tax purposes.

Except through such direct payment to the Holder of the Series 2009 A Bonds, the
Series 2009 B Bonds and the Series 2009 C Bonds, the Issuer may not defease the Series
2009 Bonds or otherwise provide for payment thereof by escrow or like manner.
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ARTICLE X1
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond legislation. Pror to
issuance of the Series 2009 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Seres 2009 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 2009 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2009 Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of the Series 2009 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 comsent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2009 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 2009 Bonds from gross income of
the hotders 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 2009 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
Legistation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2009 Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior Resolutions. 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.
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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 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 actjons 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.

73
CHA4973239.1



Adopted this 11th day of August, 2009.

ﬁ{émnan
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
MALDEN PUBLIC SERVICE DISTRICT on the 11th day of August, 2009.

Dated: August 26, 2009,

S R L. Some —

Secretary vd

08.06.09
544010.00002
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EXHIBIT A

ARRA Assistance Agreements included in bond transeript as Document 3 and 4.
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C
(Urited States Department of Agriculture)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 2009 A (WEST VIRGINIA SRF PROGRAM),
SEWER REVENUE BONDS, SERIES 2009 B (WEST
VIRGINIA. SRF PROGRAM/ARRA) AND SEWER
REVENUE BONDS, SERIES 2009 C (UNITED STATES
DEPARTMENT OF AGRICULTURE) OF MALDEN PUBLIC
SERVICE DISTRICT; APPROVING AND RATIFYING THE
ARRA ASSISTANCE AGREEMENT RELATING TO THE
SERIES 2009 A BONDS AND THE SERIES 2009 B BONDS;
AUTHORIZING AND APPROVING THE SALE OF THE
SERIES 2009 A BONDS AND THE SERIES 2009 B BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY AND THE SERIES 2009 C BONDS TO THE
UNITED STATES DEPARTMENT OF AGRICULTURE;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY  BANK; AND MAKING  OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Malden Public

Service District (the "Issuer') has duly and officially adopted a bond resofution, effective August
I1, 2009 (the "Resolution"), entitied:
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RESOLUTION AUTHORIZING THE PAYMENT IN FULL OF
THE DISTRICT'S SEWERAGE SYSTEM DESIGN REVENUE
BONDS, SERIES 2006 A (WEST VIRGINIA INFRASTRUCTURE
FUND) AND SEWERAGE SYSTEM DESIGN REVENUE BONDS,
SERIES 2006 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), THE ACQUISITION AND CONSTRUCTION OF



IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC SEWERAGE FACILITIES OF MALDEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF A PORTION OF
THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $2,834,985 IN AGGREGATE PRINCIPAI. AMOUNT OF
SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA
SRF PROGRAM); NOT MORE THAN $6,614,965 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2009 B (WEST VIRGINIA  SRF
PROGRAM/ARRA); AND NOT MORE THAN $2,175,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT OF
AGRICULTURE); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING THE ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

WHEREAS, capitalized termns 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 (i) Sewer Revenue
Bonds, Series 2009 A (West Virginia SRF Program) (the "Series 2009 A Bonds"); (i) Sewer
Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA) (the "Series 2009 B
Bonds"); and (iii) Sewer Revenue Bonds, Series 2009 C (United States Depariment of
Agriculture) (the “Series 2009 C Bonds™ and, collectively with the Series 2009 A Bonds and the
Series 2009 B Bonds, the "Series 2009 Bonds"), of the Issuer, in the aggregate principal amount
not to exceed $2,834,985, $6,614,965 and $2,175,000, respectively, and has authorized the
execution and delivery of (i) an ARRA assistance agreement relating to the Series 2009 A Bonds
and the Series 2009 B Bonds, including all schedules and exhibits attached thereto (the "ARRA
_ Assistance Agreement”), by and among the Issuer, the West Virginia Water Development
Authority (the "Authority™), and the West Virginia Department of Environmental Protection (the
"DEP"), all in accordance with Chapter 16, Axrticle 13A and Chapter 22C, Article 2 of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond Resolution. it
is provided that the form of the ARRA Assistance Agrecment and the exact principal amounts,
dates, maturity dates, redemaption provisions, interest rates, interest and principal payment dates,
sale prices and other terms of the Series 2009 Bonds should be established by a supplemental
resolution pertaining to the Series 2009 Bonds; and that other matters relating to the Series 2009
Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement has been presented to the Issuer at
this meeting;
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WHEREAS, the Series 2009 A Bonds and the Series 2009 B Bonds are proposed to
be purchased by the Authority pursuant to the ARRA Assistance Agreement; and the Series 2009
C Bonds are proposed to be purchased by the United States Department of Agriculture, acting for
and on behalf of the United Sates of America (the “Purchaser’”) pursuant to a Letfer of
Conditions, and all amendments; and

WHEREAS, the Issuer has previously issued its Sewer Revenue Bonds, Series
1978, dated December 21, 1978, issued in the original aggregate principal amount of $7,040,000,
currently held by the West Virginia Water Development Authority;

WHEREAS, the Govemning Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution™) be adopted, that the ARRA Assistance
Agreement be approved and ratified by the Issuer, that the exact principal amounts, the dates, the
maturity dates, the redemption provisions, the interest rates, the interest and principal payment
dates, the sale prices and other terms of the Series 2009 Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Series 2009 Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
MALDEN 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 of the
Issuer:

(A} Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), of the
Issuer, originally represented by a single Bond, numbered AR-1, in the principal amount of
$2,834,985. The Series 2009 A Bonds shall be dated the date of delivery thereof, shall finally
mature December 1, 2040, and shall bear no interest. The principal of the Series 2009 A Bonds
shall be payable quarterly, on March 1, June 1, September 1 and December I of each year,
commencing March 1, 2011, to and including December 1, 2040, and in the amounts as set forth
in the "Schedule Y* attached to the ARRA Assistance Agreement and incorporated in and made a
part of the Series 2009 A Bonds. The Series 2009 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 ARRA Assistance Agreement, so long as the
Authority shall be the registered owner of the Series 2009 A Bonds. The Issuer does hereby
approve and shall pay the SRF Administrative Fee equal to 0.25% of the principal amount of the
Series 2009 A Bonds as set forth in the "Schedule Y" attached to the ARRA Assistance
Agreement,

(B) Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA),
of the Issuer, originally represented by a single Bond, numbered BR-1, in the principal amount of
$6,614,965. The Series 2009 B Bonds shall be dated the date of delivery thereof, shail finally
mature December 1, 2020, and shall bear no interest. The principal of the Series 2009 B Bonds
shall be forgivable quarterly, on March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2011, to and including December 1, 2020, and in the amounts as set forth
in the "Schedule Y" attached to the ARRA Assistance Agreement and incorporated in and made a
part of the Series 2009 B Bonds. The Series 2009 B Bonds shall be subject to redemption upon
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the writien consent of the Authority and the DEP, and upon payment of the redemption premuum,
if any, and otherwise in compliance with the ARRA Assistance Agreement, as long as the
Authority shall be the registered owner of the Series 2009 B Bonds. The Series 2009 B Bonds
shail not be subject to the SRF Administrative Fee.

(C) Sewer Revenue Bonds, Series 2009 C (United States Department of
Agriculture), of the Issuer, originally represented by 2 single Bond, number CR-1 in the principal
amount of $2,175,000. The Series 2009 C Bonds shall be dated the date of delivery thereof, shail
bear interest at the rate of 4.125% per annum, interest only payable in monthly instailments for
the first 24 months commencing 30 days following delivery of the Series 2009 C Bonds and
continuing on the corresponding day of each month and, thereafter, principal and interest are
payable in monthly installments of $9,462 on the corresponding day of each month, except that
the final installment shall be paid at the end of forty (40) years from the date of the Series 2009 C
Bonds, in the sum of the unpaid principal and interest due on the date thereof, except that
prepayments may be made as hereinafter provided and as provided in the Series 2009 C Bonds,
all such payments to be made at the Natjonal Finance Office, St. Louis, Missouri 63103, or at
such other place as the Purchaser may designate after issuance of the Series 2009 C Bonds.
Prepayments of scheduled installments, or any portion thereof, may be made at any time at the
option of the Issuer.

Section2.  All other provisions relating to the Series 2009 Ronds and the text of
the Series 2009 Bonds shall be in substantially the forms as provided in the Bond Resolution.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the
ARRA Assistance Agreements, a copy of which is incorporated herein by reference, and the
execution and delivery of the ARRA Assistance Agreements by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby authorized,
directed, ratified and approved. The Issuer hereby affirms all covenants and representations made
in the ARRA Assistance Agreements and in the applications to the Authority and the DEP. The
Tssuer does hereby authorize, approve and accept the Letter of Conditions, and all amendments
thereto, and the performance of the obligations contained therein, on behalf of the lssuer, are
hereby authorized, directed and approved. The price of the Series 2009 Bonds shall be 100% of
par value, there being no interest accrued thereon, provided that the proceeds of the Series 2009
Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the Series
2009 A Bonds and the Series 2009 B Bonds under the Resolution and does approve and accept
the Registrar's Agreement to be dated the date of delivery of the Series 2009 Bonds, by and
between the Issuer and the Registrar, and the execution and delivery of the Registrar's Agreement
by the Chairman, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia

Municipal Bond Commission, Charleston, West Virginia (the "Commission™), to serve as Paying
Agent for the Series 2009 A Bonds and the Series 2009 B Bonds under the Bond Resolution.
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Section 6. The Issuer does hereby appoint and designate United Bank, Inc.,
Charleston, West Virginia, to serve as Depository Bank under the Resolution.

Section 7.  Serics 2009 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 A Bonds Sinking Fund, as capitalized interest.

Section 8.  Series 2009 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 A Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Series 2009 A Bonds shall be
deposited in or credited to the Series 2009 Bonds Construction Trust Fund as received from time
to time for payment of the costs of the Project, including, without limitation, costs of issuance
thereof and related costs.

Section 10. Series 2009 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 B Bonds Sinking Fund, as capitalized inferest.

Section 11. Series 2009 B Bonds proceeds in the amount of $—0.-‘sha11 be
deposited in the Series 2009 B Bonds Reserve Account.

Section 12. The balance of the proceeds of the Series 2009 B Bonds shall be
deposited in or credited to the Series 2009 Bonds Construction Trust Fund as received from time
to time for payment of the costs of the Project, including, without limitation, costs of issuance
thereof and related costs.

Section 13. The balance of the proceeds of the Series 2009 C Bonds shall be
deposited in or credited to the Series 2009 Bonds Construction Trust Fund as received from the
Purchaser from time to time for payment of costs of the Project, including, without limitation,
costs of issuance of the Series 2009 C Bonds.

Section 14. The Issuer will deliver a check in the amount of $179,065 to the
Municipal Bond Commission at closing to pay in full the Series 2006 A Bonds.

Section 15.  The Issuer will deliver a check in the amount of $340,827 to the
Munijcipal Bond Commission at closing to pay in full the Series 2006 B Bonds.

Section 16. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or
desirable m connection with the Series 2009 Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2009 A Bonds and the Series
2009 B Bonds may be delivered to the Authority pursuant to the ARRA. Assistance Agreements
on or about August 26, 2009, and the Series 2009 C Bonds may be delivered on or about August
26, 2009, to the Purchaser pursuant to the Letter of Conditions.

Section 17. The payment in fuull of the Series 2006 A Bonds and the Series 2006 B
Bonds, the design, acquisition and construction of the Project, and the financing thereof with
proceeds of the Series 2009 Bonds are in the public interest, serve a public purpose of the Issuer
and will promote the health, welfare and safety of the residents of the Issuer.
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Section 18.  The Issuer hereby determines that it is in the best interest of the Issuer
to invest all monies in the funds and accounts established by the Bond Resolution held by the
Depository Bank until expended, subject to any limitation of the Purchaser with respect to the
proceeds of the Bonds, in repurchase agreements or time accounts, secured by a pledge of
Government Obligations, and therefore, the Issuer hereby directs the Depository Bank to take
such actions as may be necessary to cause such monies to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Monies in the Series
2009 A Bonds Reserve Account, the Series 2009 A Bonds Sinking Fund, the Series 2009 B
Bonds Reserve Account, the Series 2009 B Bonds Sinking Fund and the Series 2009 C Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 19. The Issuer hereby approves and accepts all contracts relating to the
financing, acquisition and construction. of the Project. '

Section 20. The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A and hereby incorporated herein.

_ Section 21, The Issuer shail 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.

Section22. The Issuer shall perform an annual maintenance audit which
maintenance audit shall be submifted to the Authority and the Public Service Commission of
West Virginia.

Section 23. This Supplemental Resolution shall be effective immediately

following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 11th day of August, 2009.

=

airman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of MALDEN PUBLIC SERVICE DISTRICT on the 11th day of August, 2009,

Dated: August 26, 2009.

[SEAL] .

Secretary Uvé

08.07.09
544010.00002
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EXHIBIT A

SPECIAT, CONDITIONS
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EXHIBIT A

SPECIAL CONDITIONS - ARRA FUNDED PROJECTS

A, PUBLIC RELEASE REQUIREMENT - The Local Government agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations, groundbreaking
or project dedication program documents and other documents describing projects or programs funded in
whole or in part with Federal money, (1) 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 OMB Circular or any
successor thereto. Financial statement audits are required once all funds have been received by the Local
Government.

C. BUY AMERICAN CERTIFICATION ~ The Local Government shall cause the
contractor(s) to comply with, and provide certification of, the Buy American provisions of the ARRA in
accordance with final guidance from the EPA.

D. ASSET MANAGEMENT - The Local Government shall develop and implement
an asset management plan in accordance with guidelines issued by DEP and is approved by DEP,

E. CONTRACTS — The Local Government shall enter into contracts or commence
construction by February 17, 2010.

F. LOGO — The Local Government must display the ARRA logo in a manner that
informs the public that the project is an ARRA investment.

. G. LOBBYING - The Local Government shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying and shall submit certification and disclosure forms as required by DEP.

H. PURCHASING REQUIREMENTS - The Local Government shall comply with
Séction 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C. 6962). Regulations
issued under RCRA Section 6002 apply to any acquisition of an item where the purchase price exceeds
$10,000 or where the quantity of such items acquired in the course of the preceding fiscal year was
$10,000 or more. RCRA Section 6002 requires that preference be given in procurement programs to the
purchase of specific products containing recycled materials identified in guidelines developed by EPA.
These guidelines are listed in 40 CFR 247, '

L SUSPENSION AND DEBARMENT - The Local Government shall comply with
Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
Transactions (Doing Business with Other Persons). To the extent required by DEP, the Local
Government shall provide certifications as to compliance.



L. REPORTING — The Local Government shall comply with all requests for data
related to the use of the funds provided under this agreement, including the information required in
section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS — The Local Government shall allow any
appropriate representative of the Office of US Inspector General to (1) examine its records relating to the
Project and this ARRA Assistance Agreement and (2) interview any officer or employee of the Local
Government.

L. FALSE CLAIMS — The Local Government must promptly refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the Faise Claims Act or
has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery,
gratuity, or similar misconduct involving funds provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS - The Local Government shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming pool.

N. 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 applicable to ARRA funds,

0. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE -~ The
Local Government acknowledges and agrees that this ARRA Assistance is subject to all applicable
provisions of implementing guidance for the American Recovery and Reinvestment Act of 2009 issued by
the United States Office of Management and Budget, including the Initial Implementing Guidance for the
American Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB,

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40 CFR, Section
33.301, the Local Government agrees to make good faith efforts whenever procuring construction,
equipment, services and supplies, and to require that prime contractors also comply. The Local
Government shall provide DEP with MBE/WBE participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Government shall comply with Title VI of the Civil
Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Education Amendments
of 1972, the Age Discrimination Act of 1975, and a variety of program-specific statutes with
nondiscrimination requirements. The Local Government shall also comply with Title VII of the Civil
Rights Act of 1964 (prohibiting race, color, national origin, religion, and sex discrimination in
empioyment), the Americans with Disabilities Act (prohibiting disability discrimination in employment
and in services provided by State and local governments, businesses, and non-profit agencies), and the
Fair Housing Act (prohibiting race, color, national origin, age, family status, and disability discrimination
in housing), as well as any other applicable civil rights laws.



R. BOND DESIGNATION — Each Local Bond funded by ARRA funds shall be
designated “Series [2009] B” and shall contain “(West Virginia SRF Program/ARRA)” in the bond name.

S. USER RATES - The Local Government shall covenant that it will not reduce its
approved or enacted customer rates for at least eighteen months after completion of the Project or until
such time as a cost of service study has been completed establishing the actual operation and maintenance

expenses.



SRE-ARRA/PSD
(04/02/09)

ARRA ASSISTANCE AGREEMENT

THIS WATER POLLUTION CONTROL REVOLVING FUND ARRA
ASSISTANCE AGREEMENT (the “ARRA Assistance 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 demgnated
below (the “Local Governiment”).

MALDEN PUBLIC SERVICE DISTRICT (C-544073-01/20055-855)
(Local Government)

WITNESSETH:
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
and/or improvement of wastewater treatment facilities;

WHEREAS, the United States Congress has provided additional
capitalization grant funding under the Clean Water Act through the American Recovery
and Reinvestment Act of 2009 (the “ARRA™);

WHEREAS, pursuant to the provisions of Chapter 22C, Amcle 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-direct the distribution of loans to particular local governments pursuant to
the Clean Water Act and the ARRA;

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 to partially fund the Program;
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WHEREAS, the ARRA provides that at least fifty percent (50%) of the
funds provided through the capitalization grant be provided as negative interest loans or
principal forgiveness (the “ARRA Assistance”);

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
make loans from the Fund to local governments 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, the ARRA 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 morney 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 a Loan with attachments and exhibits and an
- Amended Application for a Loan also with attachments and exhibits (together, as further
revised and supplemented, the “Application”™), which Application is incorporated herein
by this reference; and ' ' :

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and DEP are willinig 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
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moneys held in the Fund, subject to the Local Government's satisfaction of certain legal
and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLEI
Definitions

- 1.1 Except Wh_er‘e the context clearly indicates otherwise, the terms
“Authority,” “cost,” “fund,” “local govemment,” and “project” have the definitions and
meanings ascribed to them in the Act, the ARRA. or in the SRF Regulations. -

1.2 “Consulting Engineers” means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3  “Loan” means the loan to be made by the Authority and DEP to the
Local Government through the purchase of Local Bonds, as hereinafter defined, pursuant
to this ARRA Assistance Agreement. '

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

1.5 “Local Bonds” means the revenue bonds to be issued by the Local
Government pursuant to the provisions of the Iocal Statute, as hereinafter defined, to
evidence the Loan and to be purchased by the Authority with money held in the Fund, all
in accordance with the provisions of this ARRA Assistance Agreement.

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

1.7  “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, including ARRA A351stance

1.8 “Program” means _thé wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by DEP.



1.9  “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 Local Government in whole or in part with the proceeds of bond
anticipation notes or other interim financing, Wthh is to be paid in whole or in part with
the net proceeds of the Local Bonds

1.10 “SRF Regulations” means the regulations set forth in Title 47, Series
31 of the West Virginia Code of State Regulations.

1.11  “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.

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

ARTICLE Ui

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
Progra.m

22  Subject to the terms, conditions and provisions of this ARRA
Assistance 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 actomplish 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 constructiorn, acquisition and installation
of the Project, the operation and maintenance of the System and the administration of the
Loan or of any State and federal grants or other sources of financing for the Project.

2.6 The 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 inaintain, 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 the option of the Local Government) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
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(100%) basis (completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the 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 Loan Closmg, 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 Operation and Maintenance Manual, 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 gualified operating personnel
properly certified by the State before the Project is 50% complete and shall retain such a
certified operator(s) to operate the System during the entire termm of this ARRA
Assistance Agreement. The Local Government shall notify DEP in writing of the
certified operator employed at the 50% completion stage.

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.




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 10th of each month to 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.

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

' 2.15 The Local Government shall perform an annual maintenance audit
which maintenance audit shall be submitted to the Authority and the Public Service
Commission of West Virginia.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1  The agreement of the Authority and DEP to make the Loan 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 estabhshed 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 Loan will be
expended and the procedures as to the disbursement of loan proceeds, including an
estimated monthly draw schedule;

(b)  The Local Govemnment shall have performed and satisfied all
of the terms and conditions to be performed and satisfied by it in this ARRA Assistance
Agreement;



(¢)  The Local Govermment 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 Loan will refund an interim construction financing, the Local Government
must either be constructing or have constructed its Project for a cost and as otherwise
compatible with the plan of financing described in the Application; and, in either case,
the Authority and DEP shall have received a certificate of the Consulting Engineers to
such effect, the form of which certificate is attached hereto as Exhibit D;

(¢) The Local Govermnment 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 LLocal Government, bond counsel or
special PSC counsel but must be satisfactory to the Authority and DEP, to such effect;
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(1) 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

(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 ARRA Assistance
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
including rules, regulations and procedures promulgated under the Clean Water Act
and/or the ARRA, it is hereby agreed that the Authority shall make the Loan to the Local |
Government and the Local Govermnment shall accept the Loan from the Authority, and in
furtherance thereof it is agreed that the Local Government shall sell to the Authority and
the Authority shall make the Loan by purchasing 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 Loan shall be secured and shall be repaid in the manner
hereinafter provided in this ARRA Assistance 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 Loan Closing.” Notwithstanding the foregoing, the Date of
Loan Closing shall in no event occur more than ninety (90) days after the date of
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execution of this ARRA Assistance Agreement by the Authority or such later date as is
agreed to in writing by DEP.

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 loans from
the Fund to finance wastewater treatment projects and that the obligation of the Authority
to make any such loan is subject to the Local Government's fulfilling all of the terms and
conditions of this ARRA Assistance Agreement on or prior to the Date of Loan 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 Govemnment further
specifically recognizes that all loans will be originated in conjuncuon 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 Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

4.1 The Local Government shall, as one of the conditions of the
Authority and DEP to make the Loan, 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 bé used
for purposes of the System. Such gross revenues will be used monthly, in the order of
priority listed below: '

(1) to pay Operating Expenses of the System;

(i)  unless waived or modified by Schedule X and 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
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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 L.ocal 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 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;

| (ii1)  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, if applicable); 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 Govemment 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;

(11))  Unless -waived in Schedule X, 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
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amount required in any year for debt service on the Local Bonds and any such prior or
parity obligations;

(ii1) That the L.ocal Government shall complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
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 L.ocal 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;
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(ix) That, to the extent authorized by the laws of the State
and the rules and regulations of the PSC, all delinquent rates and charges, if not paid
when due, shall become a lien on the premises served by the System;

(x) That, to the extent legally allowable, the 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;
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(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; '

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

(xvil) 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. The Local Governinent shall authorize the Commission to
electronically sweep the monthly payments from its general revenue fund or by such
other means as the Authority shall direct in writing;

(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 L.ocal 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 I.ocal 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
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(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 expending any proceeds of the Local Bonds available due to
bid/construction/project underruns.

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 Jaw. 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.

_ 42  The Loan 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 Loan 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 L.ocal Bonds exceed any statutory limitation with regard thereto.

44 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 Government's
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
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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.

4.6  The obligation of the Authority to make any loans 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 make the
Loan.

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

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

5.3 In the event the Local Government defaults in any payment due to
the Authority pursuant to this ARRA Assistance Agreement, the amount of such default
shall bear interest at the interest rate of the installment of the Loan next due, from the
date of the default until the date of the payment thereof.
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5.4  The Local Govemment 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 ARRA
Assistance 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 ARRA Assistance Agreement.

6.2 The Local Government hereby warrants and represents that all
information provided to the Authority and DEP in this ARRA Assistance Agreement, in
the Application or in any other application or documentation with respect to financing the
Project was at the time, and now 1s, true, correct and complete, and such information does
not omit any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. Prior to the Authority's
making the Loan and receiving the Local Bonds, the Authority and DEP shall have the
right to cancel all or any of their obligations under this ARRA Assistance Agreement if
(a) any representation made to the Authority and DEP by the Local Government in
connection with the Loan shall be incorrect or incomplete in any material respect or (b)
the Local Govemment 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 ARRA Assistance Agreement. '

6.3  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.

17



ARTICLE VII

Miscellaneous

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

7.2 If any provision of this ARRA Assistance 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 ARRA Assistance
Apgreement, and this ARRA Assistance Agreement shall be construed and enforced as if
such invalid or unenforceable provision had not been contained herein.

7.3 This ARRA Assistance 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 saine 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 ARRA Assistance Agreement

7.4  No waiver by any party of any term or condition of this ARRA
Assistance 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, subsectlon, paragraph,
clause, phrase or other prov131on of this ARRA Assistance Agreement.

_ 7.5 This ARRA Assistance Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

7.6 By execution and delivery of this ARRA Assistance 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 ARRA Assistance Agreement shall terminate upon the earlier
of: ' g
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. (1) written notice of termination to the lLocal Government from
either the Authority or DEP;

(i)  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
(overnment has failed to deliver the L.ocal Bonds to the Authority;

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

(iv)  unless waived or modified by Schedule X, payment in full of
the principal of and interest on the Loan and of any fees and charges owed by the Local
Government to the Authority or DEP; provided that the amount of the L.oan made under
this ARRA Assistance Agreement in any succeeding fiscal year is contingent upon funds
being appropriated by the State legislature or otherwise being available to make the Loan.
In the event funds are not appropriated or otherwise available to make all of the Loan, the
responsibility of the Authority and DEP to make all the Loan is terminated; provided
further that the obligation of the Local Government to repay the outstanding amount of
the Loan made by the Authority and DEP is not terminated due to such non-funding on
any balance of the Loan. The DEP agrees to use its best efforts to have the amount
contemplated under this ARRA Assistance Agreement included in its budget. Non-
appropriation or non-funding of the Loan shall not be cons1dered an event of default
under this ARRA Assistance Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused fhis ARRA
Assistance Agreement to be executed by their respective duly authorized officers as of
the date executed below by the Authority.

MALDEN PUBLIC SERVICE DISTRICT

(SEAL)
Its: @hairman

Attest: Date: August 26, 2009

Its: Secretary va
WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION,
DIVISION OF WATER AND WASTE
MANAGEMENT
By: M ///V%
Its: Acting Director
Date: August 26, 2009
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY '

(SEAL)

Its: Exec1ve I)n:e
Attest: Date: August 26, 2009

QQD@Q O CMM
N

Its: Secretary-Treasurer

{C1579561.1}
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EXHIBIT A

FORM OFPERFORMAN CE CERTIFICATE

[To Be Provided By DEP]
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EXHIBIT B

MONTHLY FINANCIAL REPORT

Name of Local Government
Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Item Month

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

1. Gross Revenues

2. Operating Expenses
3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TR¥F

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
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Itern 1 You will need a copy of the current fiscal year budget adopted by the Local
Government to complete ftems 1 and 2. In Item 1, provide the amount of
actual Gross Revenues for the current month and the total amount year-to-
date in the respective columns. Divide the budgeted annual Gross
Revenues by 12. For example, if Gross Revenues of $1,200 are anticipated
to be received for the year, each month the base would be increased by
$100 ($1,200/12). 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 ($900/12). 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 Govermment 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.

ftem 4Pr0V1de the amount depos1ted 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 10™ day of each month, commencing on
the date contracts are executed for the acquisition or construction of the Project and
for two years following the completion of acquisition or construction of the Project.
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EXHIBIT C

PAYMENT REQUISITION FORM

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

l. My firm 1i1s 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 ARRA Assistance 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 1n 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; (ii1) 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 Schedule A attached hereto as Exhibit
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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) the Issuer has received the
Buy American Certificate from each contractor; (x) as of the effective date thereof?, the
rates and charges for the System as adopted by the Issuer will be sufficient to comply
with the provisions of the ARRA Assistance Agreement; (xi) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the DEP; and (xii) 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.

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

+

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

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

The Local Government shall include the following covenants in its bond
authorizing documents:

A. . PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or in part with Federal
money, (1) 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 OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Government.

C. BUY AMERICAN CERTIFICATION - The Local Government
shall cause the contractor(s) to comply with, and provide certification of, the Buy
American provisions of the ARRA in accordance with final guidance from the EPA.

D. ASSET MANAGEMENT - The Local Government shall develop
and implement an asset management plan in accordance with guidelines issued by DEP
and as approved by DEP. New systems shall submit the asset management plan to DEP
when the Project is complete. Existing systems shall submnit the asset management plan
to DEP within six months following completion of the Project. ‘

E. CONTRACTS - The Local Government shall enter into contracts or
commence construction by February 17, 2010.

F. LOGO — The Local Government must display the ARRA logo in a
manner that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall comply with Title 40

CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by DEP.
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H. PURCHASING REQUIREMENTS — The Local Government shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42
U.S.C. 6962). Regulations issued under RCRA Section 6002 apply to any acquisition of
an item where the purchase price exceeds $10,000 or where the quantity of such items
acquired in the course of the preceding fiscal year was $10,000 or more. RCRA Section
6002 requires that preference be given in procurement programs to the purchase of
specific products containing recycled materials identified in guidelines developéd by
'EPA. These guidelines are listed in 40 CFR 247. '

L SUSPENSION AND DEBARMENT — The Local Governient shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
“Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Government shall provide
certifications as to compliance.

J. REPORTING - The Local Government shall comply with' all
requests for data related to the use of the funds provided under this agreement, including
the information required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS - The Local Government shall
allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L. FALSE CLAIMS ~ The Local Government must promptly refer to
EPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, loan recipient, or other person has submitted a false
claim under the False Claims Act or has committed a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M.  LIMIT ON FUNDS — The Local Government shall not use funds for
particular activities for any casino or other gambling establishment, aquanum zoo, golf
course, or swimming pool.

N.  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
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guidance and regulations implementing wage rate requirements applicable to ARRA
funds.

O. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE - The Local Government acknowledges and agrees that this ARRA
Assistance is subject to all applicable provisions of implementing guidance for the
American Recovery and Reinvestment Act of 2009 issued by the United States Office of
Management and Budget, including the Initial Implementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB, '

P. DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40
CFR, Section 33.301, the Local Government agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Government shall provide DEP with MBE/WBE
participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Government shall comply with Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title
IX of the Education Amendments of 1972, the Age Discrimination Act of 1975, and a
variety of program-specific statutes with nondiscrimination requirements. The Local
Government shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting
race, color, national origin, religion, and sex discrimination in employment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and
in services provided by State and local governments, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as Well as any other applicable civil
rights laws.

R. BOND DESIGNATION ~ Each Local Bond shall be designated
“Senes [2009] B” and shall contain “(WVCWSRF Program/ARRA)” in the bond name.

_ S. USER RATES - The Local Government shall covenant that it will
not reduce its approved customer rates for at least eighteen 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. The Local Government shall
notify the Authority and the DEP of any action to reduce rates during the eighteen
months following completion of construction of the Project.
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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:

&« s &«

Reserve Account:

Witness my signature this ___ day of

[Name of Local Government]

By:
Authorized Officer

Enclosure: copy of check(s)
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EXHIBIT G

OPINION OF BOND COUNSEL FOR LOCAL GOVERNMENT

[To Be Datéd as of Date of Loan Closing]

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

West Virginia Department of Environmental Protection
601 57 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 ARRA assistance agreement dated , , including all
schedules and exhibits attached thereto (the “ARRA Assistance 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 ARRA Assistance Agreement. The Local Bonds are issued in the principal amount of

$ , in the form of one bond, registered as to principal and interest to the
Authority, with principal and interest payable quarterly on March 1, June 1, September 1,
-and December 1 of each year, beginning 1, , and ending 1, , all as

set forth in the “Schedule Y” attached to the ARRA Assistance Agreement and
incorporated in and made a part of the L.ocal Bonds.

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

, with full power and authority to acquire and construct the Project, to operate and

mamtam 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 Section4.1 of the ARRA
Assistance 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.
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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 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 opirion the form of said bond and its execution and authentication are regular and
PIOpET.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A.  Series A Bonds (CWSRF Base Program)

Principal Amount of Local Bonds $2,834,985
Purchase Price of Local Bonds  $2,834,985

The Local Bonds shall bear no interest. Commencing March 1, 2011, principal of
the Local Bonds is payable quarterly, with an administrative fee of 0.25%. 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 commmence 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
imstruct the Commission fo 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 days' written notice to the Authority and DEP.. The Local Govemment
shall request approval from the Authority and DEP in writing of any proposed debt which
will 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.

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: none. '

Number of New Customers to Be Served: O
Location: N/A
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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: Malden Public Service District Sewer Revenue Bonds, Series 1978, dated
December 21, 1978, issued in the original aggregate principal amount of $7,040,000,
currently held by the West Virginia Water Development Authority.

B.  Series B Bonds (ARRA)

Principal Amount of Local Bonds $6,614,965
Purchase Price of Local Bonds  $6,614,965

The Local Bonds shall bear no interest. The Authority at the direction of the DEP
shall forgive the principal amount of the Local Bonds. Principal forgiveness shall begin
on March 1, 2011 and shall be made quarterly thereafter (March 1, June 1, September 1
and December 1 of each year) as set forth on Schedule Y attached hereto and
incorperated herein by reference. '

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
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Malden Public Service Disfrict

Resclution

& Resolution authorizing the construction and acquisition of
certain sewage facilities of the Malden Public Service
‘District, Kanawha County, West Virginia, and the financing
of the cost, nct otherwise provided, thereof through the
issuance by the District of not more than $7,085,000 in

principal amount of Sewer Revenue Bonds, Series 1978; providing

for the rights and remedies of and security for the holders
of such Sewer Revenue Bonds, Series 1878; authorizing the
sale of such bonds to the West Virginia Water Development
Authcrity pursuant to the terms of a loan agreement between
the District and said Authority and adopting other provisions
relating thereto. .

Be Tt Resolved by the Board of the Malden Public Serv.ce
Qéstrict, FKanawha County, West Virginia:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority of this Resolution. This
Resolution is adopted pursuant to the provisions of Article
138 of Chapter 16 of the Code of West Virginia of 1931, as
amended {(the "Act"), and other applicable provisions of law.

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

A. Malden Public -Service Dictrict {(the "District")
was established as the Dupont Public Service District by
order of the County Commission of Kanawha County, Weast
virginia, dated August 7, 1974, and was expanded and named
Malden Public Service District by order of such County Com-
mission dated August 27, 1975. ‘ ' '

B. It is deemed necessary and desirable for the
health and welfare of the inhabitants of the District that
there be constructed certain sewer facilities (the "Project")
in the District, which along with the sewer facilities pre-
viously acquired or constructed by the District, if any,



shall constitute public service properties for the collection,
treatment, purification or disposal of liguid or solid

wastes, sewage Or industrial wastes ({the rgystem”) at an
estimated cost of 22,478,327 in accordance with the plans

and specifications prepared by VIN, Inc., Consulting Engineers,
Charleston, West Virginia, which plans and specifications

have heretofore been filed in the office of the District.

C. The estimated revenues to be derived in each
year after the adoption of this Resolution from the operation
of the System will be sufficient to pay all the costs of the
operation and maintenance of said System} the principal of
and interest on the Bonds authorized to be issued pursuant
to this Resolution and all Sinking Fund, Reserve Account and
other payments provided for in this Resolution.

D. It is deemed necessary for the District to
igsue its Sewer Revenue& Bonds in the principal amount of not
more than $7,085,000 to finance costs of the construction and
acquisition of the project. Said costs shall be deemed to
include the cost of all property rights, easements and
franchises deemed necessary OI convenient therefor and for
the improvements and extensions theretoj interest upon the
Bonds prior to and during construction oI acquisition and
for six months. after completion of construction or of acgui-
sition of the improvements and extensions; engineering,
fiscal agents and legal expenses; expenses for estimates of
cost and of revenues; eXpenses for plans, specifications and
surveys; other eXpenses necessary or incident to determining
the feasibility or practicability of the enterprise; admin- -
istrative expense; and such other expenses as may be necessary :
or incident to the financing herein authorized, and the con-
struction or acquisition of the properties and the placing
of same in operation, and the performance of the things
herein required or permitted, in connection with any thereof.

E. It is in the best interests of the District
that its Bonds he <0ld to the Authority pursuant to the
terms and provisions of a loan agreement to be entered into
netween the District and the authority (the form of which
agreement is attached to this Resolution as Exhibit A, which
Exhibit, by this reference, 1is incorporated herein and made

a part hereof) ({(the "Loan Agreement”).




- " Section 1.03. Resoluticn Constitutes Contxact.

‘ Tn consideration cof the acceptance of the Bonds authorized
+o be issued hereunder by those who shall hold the same fraom
fime to time, this Resolution shall be deemed to be and
shall constitute a contract between the District and such
sondholders, and the covenants and agreements herzin set
forth to be performed by said District shall be for the

~ egual benefit, protection and security of the legal holders
.of any and all of such Bonds issued hereunder, and the
coupons attached thereto, all of which shall be of egual
rank and without preference, priority or distinction between
any one Bond and the coupons thereon and any other Bonds and
the coupons thereon 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 in this Resoluticn unless
tha context expressly reguires otherwise:

A. "Act" shall mean Article 13a of Chapter 16 of
the Code of West Virginia, 1931, as amended and in effect on
the date of adoption of this Resolution. B

B. "Authority" shall mean the West Virginia Water
Development Authority, which shall be the original purchaser
of the Bonds authorized to be issued hereunder, or any other
agency of the State of West Virginia that succeeds to the
functions of the Authority. '

C. "Board" shall mean the Public Service Board of
the District, which is the governing body of the District
pursuant to the Act. :

‘ D. "Bonds" shall mean the not 1ln excess of $7,085,000 .
Sewer Revenue Bonds, Series 1978, originally authorized to -
be issued pursuant to this Resolution, and any pari passu

additional bonds hereafter issued within the terms, restric-

tions and conditions contained in this . Resolution, and the

interest coupons to 'said Bonds.

E. "Bondholder" or “Holder of the Bonds” or any
similar term shall mean any person who shall be the bearer
or owner of any outstanding Bond or Bonds registered to
bearer or not registered, or the registered owner of any
outstanding Bond or Bonds which shall at the time be registered
other than to the bearer or of any coupons representing
intarest accrued or to accrue on said Bonds.



F. "Chairmarn" shall mean the Chairman of the
Board.

) G. "Commission" shall mean the West Virginia

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

H. "Consulting Engineers” shall mean VIN, IncC..
consulting engineers, Charleston, WestT Virginia, or any
engineer or firm of engineers that shall at any time hereafter
ve retained by the District as Consulting Engineers for the
System.

I. "cost of Works" shall mean those costs described
in Section 1.02(D) heraof to be a part of the cost of construction
and acquisiticn of the Project.

J. "pistrict® shall mean the Malden Public
Service Dis=rict, Kanawha County, West Virginia, and where
appropriate the Board thereof.

K. *"Fiscal Year” shall mean cach twelve-month
peried beginning on July 1 and ending on the succeeding June.
30.

L. “Independent Certified Public accountants”
shall mean Krisher and Krisher, Certified Public accountants,
Charleston, West virginia, oxr any certified public accountant
or Firm of certified public accountants that shall at any
time hereafter be retained by the pistrict to prepare an .
independent annual OX 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 {ts business and
affairs.

M. "Net Revenues" shall mean the halance of the
Gross Revenues, as gefined below, remaining after deduction
only of Operating Expenses, as defined below.

N. "Operating Expenses," unless qualified, shall
mean the current expenses, paid or accrued, of repair,
operation and maintenance of the System and includes, with-
out limiting the generality of the foregoing, insurance
premiums, supplies, labor, wages. the cost of materials and
supplies used for current operations, administrative expenses
of the Board relating and chargeable to the System and such



other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted
accounting practices.

0. "Project" shall mean the sewer facilities
described in Exhibit B attached hereto. |

P. "Revenues" or "Gross Revenues" shall mean all rates,
rents, fees, charges OT other income (including, without limitation,
sale proceeds and interest or other income derived from the
investment of the funds and accounts established hereunder) received
by or accrusd to the District from the operation of the System,
ag calculated in accordance with generally accepted accounting
practices.

0. ‘"Secretary" shall mean the Secretary of the
Board.

R. "Supplemental Resolution" shall mean any
resolution which is amendatory Or supplemental hereto. i,

.-‘..,.’ .

S. "System" shall mean the complete public service
properties of the District for the collection, treatment,
purification or disposal of liguid or solid wastes, sewage
or industrial wastes, 1in its entirety or any integral part
thereof, and shall include any additions, hetterments and
improvements thereto hereafter constructed or acquired for
said system from any SOUrces whatsoever.

7. Words importing singular number shall include
the plural number in each case and vice versa, and words
importing persons shall include firms and corporations.

ARTICLE II1

AUTHORIZATION OF CONSTRUCTION
AND ACQUISITION OF THE PROJECT

Section 2.0l. Authorization of Construction and
Acouisition. There is hereby authorized the construction
and acquisition of the Project described in Exhibit B hereto,
plans and specifications for which have been prepared Dby the
consulting Engineers, and heretofore f£iled in the office of
the Board. The proceecs of the Bonds hereby authorized
zhall be applied as provided in article V of this Resolution.




ARTICLE III

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

3. 0l. Authorization and Terms of Bonds. For the
purpose of financing the cost of construction and acquisition:
~of the Project, there shall be issued negotiable Sewer
Revenue Bonds, Series 1978, of the District, in the aggregate
principal amount of not in excess of $7,085,000. Said Bonds
shall be designated "Sewer Revenue Bonds, Series 1978"; and
" shall bear interest at such rate or rates, not exceeding
eight per centum {8%) per annum, and shall mature as the
Pistrict shall prescribe in the Supplemental Resolution.
Interest on the Bonds shall be payable semiannually on april
1 and October 1 in each year, commencing mpril 1, 1%79. The
Ronds shall be payable as to both principal and interest at
the office of the Commission or through a paying _ agent or
agents selected by the original purchaser or purchasers
thereof, in any coin or currency that is legal tender for
the payment of public or private debts under the laws of the
United States of America. The Bonds shall be redeemable in
whole or in part in inverse order of maturities (by lot if
jess-.than all the Bonds of the same maturity) only on or
sfter the date on which all outstanding -bonds issued by the
Authority to provide funds for the purchase of the Bonds are
redeemable and at a price egual to the aggregate of (i) the
corresponéing principal amount of the Authority's bonds to
be redeemed by the Authority as a consequence of the District’s
redemption of all or a part of its Bonds outstanding, {ii)

the interest to accrue on the authority's bonds so to be
redeemed to the next redemption .date thereof and not previously
paid, (iii} the applicable premium, if any, payable on. the
authority's bonds ‘so to be redeemed, (iv) the applicable
premium, if any, payable on additional bonds of the Authority
which also become redeemable by virtue of such redemption,

{v) the costs and expenses of the Authority in effecting
redemption of the authority's bonds so to be redeemed, and
(vi) at the direction of the Authority, an amount equal to
_ the proportionate amount of the additional bonds of the
Authority so to be redeemed, if any, less other moneys of
the Authority available therefor; provided, however, that in
the event the Authority's bonds have been refunded and the
refunding bonds were issued Dby the Authority in a principal
amount in excess of or less than such bonds remaining
unpaid at the date of issuance of such refunding bonds,

C




the District shall be obligated to pay under item (i) above
the principal amount of such refunding bonds outstanding,
and, in thé event the interest the Authority is reguired to
pay on said refunding bonds is less than the Authority was
reguired to pay on its bonds, the Dis+rict shall be obligated
to pay under item (ii) above the amount -of interest to

accrue on such outstanding refunding bonds of the Authority.

The Bonds shall be issued in the form of coupon
Bonds, registrable as to principal only, or in the foxrm of
one fully registered Bond with payment record attachad (ths
"Registered Bond").

Coupon Bonds shall be in the denomination of
$5,000 each and shall be dated as of the date which is six
months preceeding the first interest payment date specified
above. Coupon Bonds shall bear interest from their date,
pavable in accordance with, and upon surrender of, the
appurtenant interest coupons as they severally matura. The -
Registersd Bond shall be dated as of the date of its delivery™
to the original purchaser'thexeof-and shall bear interest
from such daté;} ‘

Except as otherwise provided in Section 3.04,
hefore the delivery of any coupon 3onds, all matured coupons
thersto attached, except matured coupons for which payment
in full has not been provided, shall be cut off, cancelled
and destroyed; provided, however, that if coupon Bonds are
issued in exchange for the Registered Bond upon which interest
is in default, as shown by the records of the Treasurer of
the State, such coupon Bonds shall have attached thereto all
coupons maturing after the date to which interest has been
paid in full, as shown by such records, and in case any
interest installments shall have been paid in part, appro-
priate notation shall be made on the coupons to evidence
such fact.

Section 3.02. Execution of Bonds and Coupons.
Said Ponds shall be exescuted in the name of the District by
the Chairman, and the seal of the District shall. be affixed
thereto and attested by the Secretary. In case any ©one Or
more of the officers who shall have signed or sealed any of
the Bonds shall cease to be such officer of the District
before the Bonds so signed and sealed have been actually




sold and delivered, such Bonds may nevertheless be sold and
delivered as herein provided and may be igsued as if ‘the
person who signed or sealed such Bonds had not ceased to
nold such office. Ary Bonds may be signed and sealed on
‘behalf of the District by such person as at the actual time
of the execution of such Bonds shall hold the proper office
in the District, although at the date of such Bonds such
person may not have neld such office or may not have been so

authorized.

The coupons to be attached to the Bonds shall be
authenticated with the facsimile signature of the present or
future Chairman and Secretary of the District, and the District
may adopt and use for this purpose a facsimile seal.

Section 3.03. Negotiability, Transfer and Registration.
The Bonds shall be and have all of the gualities and incidents
of negotiable instruments under the Uniform Commercial Code
of the State of West Virginia, and each successive Holder,
in accepting any of said Bonds or the coupons appertaining
thereto, shall be conclusively deemad 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
said Bonds shall be incontestable in the hands of a bcna
side holder for value in the manner provided hereinafter in
the form of said Bonds.

So long as any of the Bonds remain outstanding,
the Treasurer of the State of West Virginia shall keep and
maintain books for the registration and transfer of the .
Bonds. Coupon Bonds may be registered at the option of the
Holder as to principal only at the office of the Treasurer
of the State of West virginia, such registration to he noted
on the back of said Bonds in the space provided therefor.
After such registration as to principal only, no transfer of
the Bonds shall be valid unless made at said office by the
registered owner, OI by his duly anthorized agent or repre-
sentative, and similarly noted on the Bonds, but’ the Bonds
. may be discharged from registration by being in like manner
transferred to bearer, and thereupon transferasbility by
delivery shall be restored. At the option of the Holder the
Bonds may thereafter again from time toO time be registered
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or transferred as before. Buch registration as to orincipal
only shall not affect the negotiability of ths coupons,
which shall continue to pass by delivery.

The Registered Bond shall be transferable only
upon the books of the District, which shall be kept for the
purpose at the office of the afcresaid Treasurer, by the
registared owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereof together with
s written instrument of transfer satisfactory to the Treasurer
of the State duly executesd by the registered owner OT his
duly authorized attorney. Upon transfer of the Registered
Bond, there shall be issued in the name of the transieree,
coupon Bonds, with appropriate coupons attached, of the same
aggregate principal amount egual to the unpaid principal
amount of the Registered Bond, and having maturities corresponding
to the principal installments of such Registered Bond then
unpaid.

v

In all cases in which the privilege of exchanging ..
sonds or transferring the Registered Bond is exercised,
Bonds shall be delivered in accordance with the provisions
of this Resolution. &ll Bonds and COUPONS surrendered 1n
any such eXchanges O transfers shall forthwith be canceiled
by the said Treasurer. For every such exchange OrI transfer
of Bonds, the Treasurer ma2y make a charge sufficient to
reimburse it for any tax, fee or other governmeﬁtal charge
reguired tc be paid with respect to such exchange or trans-
fer and the cost of preparing each new coupon Bond upon each
exchange or transfer, and any other expenser 0f the said
Treasurer incurred in connection therewith, which sum or
sums shall be paid by the person requesting such exchange Or
transfer as a condition precedent to the exercise of the
privilege of making such exchange Or transfer; provided;
however, that in the event +he Authority is the Bondholder
requesting such exchange -or traznsfer, the District shall pay
all such taxes, fees, governmental charges or other expenses
incurred in making such exchange or transfer. The Treasurer
shall not be obliged to make any such exchance or transfer
of Bonds during the ten {10) days 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.

Section 3.04, Bonds Mutilated, Destroyed, Stolen
or Lost. In case any Bond shall become mutilated or be




destroyed, stolen or lost, the District may in its discretion
sesue and deliver a new Bond with all unmatured COUPORS, it
any, SO mutilated, destroyed, stolen or lost in exchange and
substitution for such mutilated Bond upon surrender and
cancellation of such mutilated Bond, and attached coupons;

if any, or in lieu of and substitution for the Bond and
coupons, if any, destroyed, stolen or lest and upon the
Holder's furnishing the District’proof of his ownership
thereof and satisfactory indemnity and complying with such
other reasonable regulations and conditions as the District
may prescribe and paying such expenses as the District may
jncur. All Bonds and coupORns 3O surrendered shall be cancelled
by the Secretary and held for the account of the District.

If such Bond or coupons shall have matured or be about to
mature, instead of issuing a substitute Bond or coupon, the
District may pay the same, upon peing indemnified as aforesaid,
and if such Bond or coupons be lost, stolen, ©OT destroyed,
without surrender therefor.

Any such duplicate Bond and coupons jgsued pur-—
suant to this section shall comstitute original, additional
contractual obligations on the part of the District, whether
or not the lost, stolen or destroyed Bond Or COUPODNS be at
any time found by any One, and such duplicate Bond and
coupons shall be antitled to egual and proportionate bene-
fits and rights as to lien and source of security for payment
from the revanues pledged herein with all other Bonds and
coupons issued hereunder.

Section 3.05. Form of Bonds and Coupons. The
text of the Bonds, and of the coupons, shall be of subscan-
tially the following tenor, with such omissions, insertions
and variations as may be necessary and desirable and authorized
or permitted by this Resclution, Or any subsegquent resolution
or ordinance adopted prior to the issuance thereof.

[Form of Coupon Bonds]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COUNTY OF KANAWHR
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1978

No. $5,000.00

KNOW ALL MEN BY THESE PRESENTS: That THE MALDIN




PUBLIC SERVICE DISTRICT, a public corporation, organized and
existing under the laws of the State of West Virginia (the
"pistrict"), for value received, hereby promises to pay,
solely from the special funds provided therefor, zs hereinafter
sat forth, to tha bearer or, if this Bond be registered as
to principal to the rsgistered holder hereof, on the first
day of October, , the sum of Five Thousand Dollears
($5,000.00) and solely from such special funds also toc pay
interest on said swm from the date hereof at the rate of

per centum ( ' %) per annum semiannually,
on the first dav of April and the first day of October in
each year beginning April'l, 1879, all such interest as may
acerue on and prior to the maturity date hersof to be payablé
only upon presentation and surrender of the annexed coupons
as they severally become due, both principal of, and Iinterest
on, this Bond being payable in any coin or currency which,
on the respective dates of payment of principal and interest,
is legal tender for the payment of public and private debts
undar the laws of the United Statass of America, at the FER
offica of the West Virginia Municipal Bond Commission, e
Charleston, West Virginia, or at the option of the holder at
the . This Bond is subject to '
redemption prior to its statad date of maturity as follows:
in whole or in part in inverse order of maturities (by lot
if less than all the Bonds of the same maturity) only on or '~
after the date on which all outstanding bonds issued by the
Authority to provide funds forx the purchase of the Beonds of
the issue of which this Bond is one are redeemable and at a
price egual to the aggregate of {i) the corresponding principal
amount of the Authority’s bonds to be redeemed by the Authority
as a conseguence of the District's redemption cof all or a
part of its Bonds outstanding, {ii) the intexest to accrue
on the Authority's bonds so to be redeemed to the next
redemption date thereof and not previcusly paid, (iii) the
applicable premium, if any, payable on the Authority's bonds
so to be redeemed, (iv) the applicable premium, if any,
payable on additional bonds of the Authority which also
become radeemable by virtue of such redemption, {v) the
costs and expenses of the Buthority in effecting redemption
of the Authority's bonds so to be redeemed, and (vi) at the
direction of the Authority, an amount egual to the proportionate
amount of the additional bonds of the Authority so to be
redeemed, if any, less other moneys of the Authority available
. therefor; provided, however, that in the event the Authority's
_*  bonds have been refunded and the refunding bonds were issued




by the Authority in a principal amount in excess of or less

than such bonds remaining unpaid at the.date'of issuance of (:j
such refunding bonds, the District shall be obligated to pay a
under item (i} above the principal amount of such refunding

bonds outstanding, and, in the event the interest the Authority

is regquired to pay on said refunding bonds is less than the

Authority was reguired to pay on its bonds, the District

shall be obligated to pay under item (ii) above the amount

of interest to accrue on such outstanding refunding bonds of

the Authority.

This Bond is .one of an authorized isste of Bonds,
in the aggregates principal amount. of $ , of like date
and of like tenor and effect, except as to principal amount,
number, date of maturity, and interest rate, issued to
finance the cost of construction and acguisition of certain
public service facilities of the District for the collection,
treatment, purification or disvposal of liguid or solid
wastes, sewage oOr industrial wastes in the District (the
"System"), under the authority of and in full compliance
with the Constitution and statutes of the State of West 7
Virginia, including particularly Article 13A of Chapter 16 <;
of the Code cf West Virginia, 1931, as amended (the “Act");
and a Resolution duly adopted by the Board of the District
on the 23th day of November, 1678 (the "Resolution“), and
is subject to all the terms and conditions of said Resolution.
The Resolution provides for the jssuance 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. ;

‘ The Bonds authorized by said Resolution are pay=-
able only from and secured by the net revenues to pe derived
from the operation of the sewage system of the bistrict,
which 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 3ond does nci.constitute
a corporate indebtedness of the District within the meaning
of any constitutional or statutory provisions or limitations,
nor shall said District be obligated to pay the same O the
interest thereon except from.said special fund provided from
the net revenues from the operation of said System. By the ,
Recsolution, the District has covenanted and agreed to establish L;
and maintain just and eguitable rates or charges for the use



of such System and the services rendered. thereby, which

shall be sufficient to provide gross revenues which will be
able to pay for the reasonable eXYpenses of operation, repair
and maintenance of said System and leave a balance each year
egual to at least 130% of the amount reguired during such
year to pay the maximum amount due in any ensuing year of
principal of and interest on all obligations payable from
such revenues. The District has entered into certain

further covenants with the holders of the Bonds for the

terms of which reference is made to said Resolution. Remedies
provided the holders of the Bonds are exclusively &s provided
in the Resolution, to which reference is here made for a
detailed description thereof.

G

This Bond is fully negotiable but may be reg-
istered as to principal only in the name of the holder on
the books in the office of the. Treasurer oi the State of
West Virginia, at Charleston, West Virginia, such regis- ol
tration to be evidenced by notation on the back hereof by '™
the Treasurer, after which no transfer shall be valid unless
made on said hooks and similarly noted hereon, but it may be
discharged from such registration by being transferred to
pearer, after which it shall be transferable by delivery,
but it may be registered again as before. The registration
of this Bond as to principal shall not restrain the nego-
tiability of the coupons by delivery merely.

This Bond shall be exempt from all taxation by the
State of West Virginia and any county or municipality
therein. -

All money received from the sale of this Bond or
other Bonds of the issue of which this Bond ‘is one, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the cost of additions, betterments
and improvements described in the Resolution, including
payment of any indebtedness incurred by the District for
such purposes which is required to be paid from the moneys
received from the sale of such Bonds, or to the "appurtenant

inking fund, and there shall be and hereby is created and
granted a lien upon such moneys, until so applied, in favor
of the holder or holders of said Eonds.



IT IS BEREBY CERTIFIED, RECITED AND DECLARED that
all acts, conditions and things reguired 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 reguired by law, and that the
amount of this Bond, together with all other obligaticns of
szid District, doss not excesd any limit prescribed by the
Constitutlcn or statutes of the State of West Virginia and
that a sufficient amount of the revenues of the System of
said District has been pledged to and will be set aside into
said special fund by said District for the prompt payment of
the priancipal of and interest on the Bonds.

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

IN WITNESS WHERECF, the said The Bistrict has
caused this Bond to be signed by the Chairman of the Board,
attested by its Secretary and its corporate seal to be
hereunto affixed, and the coupons hereto attached to be
executed with the facsimile signatures of said Chairman and
Secretary, which officials by the execution of this Bond do
adopt as their own proper signatures their facsimile signatures
appearing on said coupons, and this Bond, all as of the
first day of October, 1378.

Chairman

ATTEST:

Secretary

(FORM OF COUPON)

No. $

Cn the first day of » 18, The
Malden Public Service District, Xanawha County, West Virginia,
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——

will pay to bearer upon presentation of and surrender of

this coupon the sum shown here
provided therefor, at the offi

on, out of the special fund
ce of the West Virginia Municipal

Rond Commission or, at the option of the holder hersof, at

the

, said payment to be made

in any <¢oin or currency which
legal tender for the payment o

on caid date of payment is
f public and private debts

under the laws of the United States of America, as provided

in, and for interest then due
Series 1978, dated Octobexr 1,
attached.

on; the Sewer Revenue Rond,
1678, to which this coupon is

Chairman

Secretary

(No writing on this

Bond except by the Treasurer

of the State of West Virginia as Registrar)

Date of
Registration

In Whose Name Signature of
Registered Registrar

[Form of Fully'Registered Bond With Payment Record]

UNITED STATES OF AMERICA

STATE OF
COUNTY

WEST VIRGINIA
OF KANAWHA

MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1878

No.

$

PR

KNOW ALL MEN BY TEESE PRESENTS: That THE MALDEL
PUBLIC SERVICE DISTRICT, a municipal corporation, or-
ganized and existing under the laws of the State of West
Virginia (the "pistriet"), for values receivad, hereby promises



to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Payee") or its ragistered zssigns {the
va]rernate Payea"), the sum of $ , in installments

on October 1 of each year as set forth belew, with interest
on each installment at the rate per annuun set forth below
opposite the year in which the installment becomes due:

Year Installment ) Interest Rate

The intersst rate on each installment shall run
from the original date of delivery of this Bond to the Payee
and payment therefor and until payment of such installment,
and such interest shall be payable on the first day of
april, and the first day of October in each year beginning
Aapril 1, 1973. Both principal of and interest on this Bond
are payable .in any coin or currency which, on the respective
dates of payment of principal and interest, 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 Mpnicipal Bond Commission, Charlestcn, West Virginia,
or at the option of the Payee at the _ .
This Bond is subject to redemption prior to its stated date
of maturity as follows: ~in whole or in part in inverse
order of maturities only on or after the date on which all
outstanding bonds issued by the Authority to provide funds
for the purchase of this sond are redeemable and at a price
agqual to the aggregate of (i) the corresponding principal .
amount of the Authority's bonds to be redeemed by the Authority :
as a conseguence of the District's redemption of all or a
part of its Bond outstanding, (ii) the interest to accrue on
the Authority's bonds so to be redeemed to the next redemption
date thereof and not previously paid, (iii) the applicable
premium, if any, payable on the Authority's bonds so to be
redeemed, {iv) the applicable premium, if any, payable on
additional bonds of the Authority which also become redeemable
by viritue of such redemption, (v) the costs and expenses of
the Authority in effecting redemption of. the Authority's
bonds so to be redeem2d, and (vi) at the direction of the
Authority, an amount equal to the proportionate amount of
the additional bonds of the Authority so to be redeemed, if
any, less other moneys of the. Authority available therefor; Q;'
provided, however, that in the event the Authority's bonds =
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have been refunded and the rafunding bonds were issued by
the Authority in a principal amount in excess of or less
than such bonds remaining unpaid at the date of issuance of
such refunding bonds, the District shall be obligated to pay
snder item (i} above the principal amount of such refunding
bonds outstanding, and, in the event the interest the Authority
is required to pay on said refunding bonds is less than the
Authority was reguired to pay on its bonds, the District
shall be ohligated to pay under item (ii) above the amount
of interest to accrue on such ontstanding bonds of the
Authority. ‘ '

This Bond is issued to finance the cost of con-
struction and acquisition of certain public service facilities
of the District for the collection, treatment, purification
or disposal of liguid or solid wastes in the District (the
"system"), under the authority of and in full compliance
with the Constitution and statutes of the State of West
Virginiz, including particularly Article 13A of Chapter 16
of the Code of West Virginia, 1931, as amended (the “Aoth),
and a Resolution duly adopted by the Board of the District '
on the 28th day of November, 1978 (the "Resolution"), and
is subject to all the terms and conditions of said Resolution.
The Resolution provides for the issuance of additionazl bonds”
urder certain conditions, and such honds would be entitled
to be paid and secured egqually and ratably from and by the
funds and revenues and other security provided for the Bonds
under the Resolution.

The Bonds authorized by said Resolution are payable
only from and secured by +he net revenues to be derived from
the operation of the sewage system of the District, which
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 District within the meaning
of any constitutiecnal or statutory provisions or limitations,
nor shall said District be obligated to pay the same or the
interest thereon except Irom said special fund provided from
the net revenues from the operation of said System. By the
Resolution, the District has covenanted and agreed to establish
and maintzin just and equitable rates or charges for the use



of such System and the services rendered thereby, which

chall be sufficient to provide gross ravenues which are able
to pay for the reasonable expenses of operation, repair and
maintenance of said System and l=ave a balance each year
equal to at least 130% of the amount reguired during such
year to pay the maximum amount due in any ensulng year of
principal of and interest on all obligations payable from
such revenues. The District has entered into certain further
covenants with the holders of the Bonds for the terms of
which reference is made to said Resolution. Remedies provided
the holders 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 the District kept for
that purpose at the office of the Treasurer of the State of
West Virginia, by the Payee, oOT by its attorney duly authorized
in writing, upon the surrender of this Bond together with a
written instrument of transfer satisfactory to the Treasurer
of the Stats of West Virginie, duly executed by the Payee OI
its attorney duly authorized in writing. Upon transfer of
this Bond, there shall be issued in thes name of the transferee
coupon Bonds, with approprilate coupoOns attached, of the same
aggregate principal amount equal to the unpaid principal
amount of this Bond, and having maturities corresponding to
the principal installments of this Bond then unpaid.

This Bond shall be exempt from all taxation by the
State of West Virginia and any county OT municipality therein.

All money received from the sale of this Bond or
other Bonds of the issue of whiech this Bond is one, after
reimbursement and repayment of all amounts advanced for
preliminary expenses as provided by law, shall be applied
solely to the payment of the cost of additions, betterments
and improvements described in the Resolutioﬂ; including
payment of any indebtedness incurred by the District for
such purposes which is reguired to be paid from the moneys
received from the sale of such Bonds, or to the appurtenant
sinking fund, and there shall pe and hereby is created and
granted a lien upon. such moneys, until so applied, in favor
of the holder or holders of said Bonds.

IT IS BEREBY CERTIFIED, RECITED AND DECLARED that -
all acts, conditions and things required to exist, happen Q;,

] Qe



and be performed precedent to and in the issuance of this
Bond have existed, have happened, and have been performed 1in
due time, form and manner &as required by law, and that the
amount of this Bond, together with all other obligations of
said District, does not exceed any limit prescribed by the
Constitution or statutes of the State of West Virginia and
that a sufficient amount of the revenues of the System of
said District has been pledged to and will be set aside into
said special fund by said District for the prompt payment of
the principal of and interest on the Bonds.

All provisions of the resolutions and statutes
under which this Bond is issued shall be desmed to be a part
of the contract evidenced by +his Bond to the same extent &S5
if written fully herein.

TN WITNESS WHEREQF, the said The District has
causad this Bond to be signed by the Chairman of the Board,
attested by its Secretary and its corporate seal to be

hersunto affixed, all as of the day of .
19. . L
Chalrman
ATTEST:
Secretary

[FORM OF PAYMENT RECORD] -

PAYMENT RECORD

Principal Name of
Balance  Interest ' Paying Agent
Principal pue aAfter Payment - Date Authorized Officer
Due Date Payment Payment ( %) Paid And Title
5 $ $

SCHEDULE "A"~

Principal installments on which payments
have been made prior to maturity



Name of .
Paying Agan®

Principal Due Principal Date " Authorized Officer
Date Amount . Payment Balance Paid and Title ¢
——— - s
$ $ $

[FORM -OF ASSIGNMENT]

FOR VALUE RECEIVED the under51gncd sells, assigns,
and traensfer unto

the within BRond of the Malden Public Service District, and

does hereby irrevocably constitute and appoint - - ,
Attorney to transfer the said Bond on the books of the

within named Public Service District with full poWer of
substitution in the premises.

Dated:

In the presence of:

3.06. Sale of -Bonds; Execution of Loan Agreement
with Authority. The Bonds shall be sold to the West Virginia
Water Development Authority, Charleston, West Virginia, at
a price not less than $6,742,121, pursuant to the. terms and
conditions of the Loan Agreement to be entered into between
the District and the Authority, all of the provisions of
which are hereby ratified and confirmed herein and made a
part hereof. The Chairman is specifically authorized and
directed to execute the Loan Agreement in substantially the
form of Exhibit A, the Secretary is directed to affix the
seal of the District, attest the same and deliver the Loan
Agreement to the Authority. ' ‘

ARTICLE IV
SYSTEM REVENUES AND APPLICATION TEEREOQOF
Section 4.01. System Revenues and Application Thereof.
So long as any of the Bonds shall be outstanding and unpaid,

the District covenants with the Holders of the Bonds as
follows: )

[ i |



2. Establishment of System Revenue Fund and Disposition

of Svstem Revenues. The entire gress revenues derived from
the oparation of the System and all parts thereof shall be
deposited by the District in a special fund in a bank in the
tate of West Virginia which is eligible under the laws of
West Virginia to receive deposits of state and municipal
funds, which fund (herein called the "Revenue Pund"} is
hereby established. The Revenue Fund shall constitute a
trust fund for the purpcses provided in this Resolutien and
shall be kept separate and distinct from all other funds of
the District and used only for the purposes and in the manner
herein provided. All revenues at any time remaining on
deposit in the Revenue Fund shall be disposed of only in the
following manner and order of priority:

(1) The District shall first each month,
from the monays in the Revenue Fund, pay all reascnable
operating expenses of the System. ‘

{2} Therzafter, from the moneys in the
Revenue Fund, the District shall, on the first day of each
month commencing with and including the month of '
12, appertion and set apart out of the Revenue Fund and
remit to the Commission, for deposit in a fund to be known
as the "Sinking Fund," which is hereby created and established,
a sum egual to one-sixth (1/6)} of the amount of interest
which will become due on said Bonds cn the next ensuing
semiannual interest payment date: Provided, however, that
in the event that the period to elapse between said initial
payment date and the next semiannual interest pzyment date
is less than six (6) months, then such monthly payments ‘
shall be increased proportionately to provide the reguired
amount of interest maturing on the next semiannual interest
payment date.

‘E:\:{'_:\":’.

The District shall also, from the Revenue
rund, remit to the Commission, on such dates or at such
other times as the Commission shall require, such additional
sums as shall be necessary to pay the fiscal ageiicy charges
due for paying the Bonds and the interest thereon.

The District shall also apportion and set

apart out of the Revenue Fund and remit to the Commission
for deposit in said Sinking Fund, on the first day of each
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month, beginning on-the first day of that month which 1is
twelve (12) months prior to the first principal payment date
of said Bonds, a sum equal to one-twelfth {1/12) of the
amount of principal which will mature and become due on said
Bonds on the next ensuing principal payment date.

The Commission is hereby designated as the
fiscal agent for the administration of the Sinking Fund
created hereunder, and all amounts reguired for said Sinking
Fund shall be remitted to the Commission from said Revenue
Fund and from the procesds of the sale of the Bonds as
provided in Article V hereof by the District at the times
provided herein. '

. Moneys 1in the Sinking 'Fund shall be usead only
for the purposes of paving principal of and interest on the
Bonds as the same shall become due.

The District shall next, from the Revenue
Fund, remit to the Commission for deposit in a Reserve
account in said Sinking Fund, on the first day of each month
of each year, beginning with and including the month in
which payments from the Revenue rund for semiannual interest
are commenced, an amount equal to twenty per centum {208} of
all amounts required to be deposited for maturing principal
and interest into said Sinking Fund, as provided above, on
said dates: Provided, however, that no further payments
shall be made into said Reserve Account when there shall
have been deposited therein, and as long as there shall
remain on deposit therein, an amount equal to the maximum

amount. incipa 3 interest that will mature and become
A R S g,

du& on said Bonds in any succeeding f1Scal year. -
/ﬂ

Moneys in the Reserve Account shall be used
only for the purpose of payment of maturing principal of or
interest on the Bonds when other moneys in the Sinking Fund
are insufficient therefor and for no other purpose-

Any withdrawals from the Reserve Account
shall be subseguently restored f£rom the firs. revenue available
after all required payments to the Sinking Fund and Reserve
Account, including any deficiencies for prior payments, have
been made in full.

The District shall not be reguired to make
any further payments into said Sinking Fund or into the
Reserve Account in said Sinking Fund when the aggregate



amount of funds in both said Sinking rfund and said Reserve
rccount are at least equal to the aggragate principal amount
of Bonds issued pursuant to this Resolution then outstanding,
plus the amount of interest gue or theresafier to become due
on szid Bonds then ocutstanding.

as and when additional bonds ranking on a
parity with the Bonds herein authorized are issued, provision
chall be made for additional payments into said Sinking Fund
sufficient to pay the interest on such additicnal parity
bonds and accomplish retirement thereof at maturity and to
sccumulate a balance in the Reserve Account in said Sinking
Fund in an amount egual to the maximum provided and reguired
to be paid into the Sinking Fund in any calendar year for
Lccount of all the Boads, "including such additional bonds
which by their terms are payable firom said Sinking Fund.

The payments into the Sinking Fund shall be
made on the first day of each meonth, 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 L
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. -

: gzid Sinking Fund shall be used solely and
only and is hereby pledged for the purpose of servicing the

Bonds and any additional bonds ranking on a parity therewith
that may be issued and outstanding under the condlitions and

restrictions hereinafter set forth.

(3} Thereafter, from the moneys remaining in
said Revenue Fund, the District shall next, on the first day
of each month commencing with the first menth in which
interest shall be first payable from the Revenue Fund, remit
to a bank which is eligible under the laws of West Virginia
to receive deposits of public funds for deposit in a special
sccount to be designated "Renewal and Replacement Fund,"
which account is hereby estaplished and created, a sum equal
to two and one-half per centum (2-1/2%) of the gross xevenues each
month, exclusive cf any payments for account oi the ReseIrve
Account in the Sinking Fund. All funds in said Renewal and
Replacemeént Fund shall be kept apart from all other muanizipal
funds, and all or any part of‘said fund may be invested in

R
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honds or other direct or fully guaranteed obligations of the
United States of America maturing or being subject to retirement
at the option of the holder within not more than ten (10)

years from the date of such investment.' Withdrawals and
disbursements may be made from said Renewal and Replacement
Fund for replacemehts, emergency repairs, additions, betterments
or improvements to the System; provided, however, that any
deficiency in the 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 by

Section 4.0L(A){2)), shall be promptly eliminated with

moneys from the Renewal and Replacement Fund in amounts
sufficient to eliminate such deficiency.

(4) Whenever all of the required and provided
transfers and payments from said Revenue Fund into the
several special funds, as hereinbefore provided, are current
and there remains in said Revenue Fund = balance in eXcess -
of the estimated amounts required to be so transferred and
paid for operating expenses and into the Sinking Fund and
the Renewal and Replacement Fund during the next succeeding
three {3} months, such excess shall be considered as surplus
revenues. Saild surplus revenues shall be first used for the
construction and acquisition of improvements and extensions
to the System, and, thereafter, to the extent not needed fox
such purposes, said surplus revenues and any surplus moneys
in the Sinking Fund, exclusive of the Reserve Account, in
excess of the amount of interest to become due on the next
interest payment dste and the amount of principal to become
due within the next succeeding twelve (12} months, may be,
used to purchase Bonds upon the open market at a price not
exceeding the par value thereof plus three per centum (3%)
of such par value, or to redeem Bonds at a price not in
evcess of the redemption price thereof, or for debt service
on obldigations not on a parity with the Bonds, the proceeds
of which obligations were used to finance such additions,
betterments or improvements.

(5) The moneys in excess of the sum insured
by the maximum amounts insured by the Federal Deposit Insurance
Corporation in the Revenue Fund and for the Renewal and
Replacement Fund (unless remitted to the .Commission) shall
at all times be secured, to the full extent thereof in
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excess of such insured sum, by direct obligations of the
United States of America or such other obligations as shall
be eligible as security for deposits of state and municipal
funds under the laws of the State of West Virginia.

(6) 1If on any menthly payment date the
revenues are insufficient to place the required amount in
any of the funds as hereinabove provided, the deficiency
shall be made uc in the subseguent payments in addition to
the pavments which would otherwise be reguired to he made
into the funds on the subsequent payment dates.

(7) Moneys in the Reserve Account shall he
invested and reinvested by the commission in direct obligations
of the United States of america having maturities not longer
+than five (5) years from the date of purchase-

(8) All remittances made by the District to the
Commission shall clearly identify the fund ox account into
which each amount is to be deposited. 1 &

P

ARTICLE V
APPLICATION OF BOND PROCEEDS

Section 5.01. Construction Trust Fund. From the
moneys received from the sale of any or all of the Bonds
authorized and issued pursuant to this Resolution, the
following amounts shall be first deducted and deposited:

¢

A. All accrued interest received from the purchaser
of said Bonds shall pe deposited in the Sinking Fund and
used o pay the next maturing interest on the Bonds.

5. The remaining moneys derived from the sale of
caid Bonds shall be deposited by the District in a specisal
bank account in a fund to be known as the "Construction
Trust Fund," which is hereby created, which fund shall ke
kept separate and apart from all other funds of the District
and shall be drawn out, used and applied by *%he District solely
for the payments of the cost of the construction and acguisition
of the Project, and purposes incidental thereto, and for no.
other purposes whatsoever. The moneys in said £und shall be
secured at all times by the deposit of such pords in direct
obligations of the United Statss of America having a fair
markec valus at least equal to the balance in excess of



$100,000 in said fund. If for any reason such proceeds, Or
any part +hereof, are not necessary for, or are not applied
to, such purposes, then such unapplied proceeds shall be
deposited by the District in the Sinking Fund established
pursuant to +his Resolution and shall be used only as provided
herein. All such proceeds shall be and constitute a trust
fund for such purposes, and there is hereby created a lien
upon such moneys until so applied in favor of the Holders of
the Bonds herein authorized.

Expenditures or disbursements from said Construction
Trust Fund, except for legal, fiscal and engineering expenses
and expenses 1in connection with the issuance and sale of the
Bonds shall be made only after such expenditures or disbursements
shall have been approved in writing by the consulting Engineers.

ARTICLE VI
ADDITIONAL COVENANTS OF THE DISTRICT

Section 6.0l. General Covenants of the District.
2)l the covenants, agreements and provisions of this Resoluticn
chall be and constitute valid and legally binding covenants
of the District and shall be enforceable in any court of
compatent jurisdiction by any Holder or Holders of said
ponds. In addition to the other covenants, agreements and
provisions of this Resolution, the District hereby covenants
and agrees with the Holders of the Bonds as hereinafter
provided 1in this Article VI. All such covenants, agreemants
and provisions shall be irrevocable, except as provided
herein, as long as any of said Bonds or the interest thereon
are outstanding and unpaid. B

Section 6.02. Bonds Wot To Be Indebtedness of the
District. Neilther the Ronds nor cCoupons appertaining thereto
—hall be or constitute an indebtedness of the District within
the meaning of any constitutional, statutory ©I charter -
limitation of indebtedness but shall be payable solely from
the revenues of the System, as herein provided. '

Section 6.03. Bonds Secured by Pledge of Net Revenues.

The payment of the debt service of all of the Bonds issued
nereunder shall be secured forthwith egually and ratably by

a first lien on the net revenues derived from the operation

of the System, to the extent necessary to make the payments
regquired under Section 4.01 of this Resolution. The revenues
derived from the System, in an smount sufficient to pay the
principal of and interest on ths Bonds herein authorized and

to make the payments into the sinking Fund, including the
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Reserve Account therein, and all other payments provided for
in this Resolution are hereby irrevocably pledged, in the
manpner provided in this Resolution, to the pavment of the
principal of and interest on the Bonds herein authorized as
the same become due, and for the other purposes provided in
this Resolution.

Section 6.04. Rates. Prior ©o the issuance of
tne Bonds, eguitable rates OT charges for the use of and
service rendered by the System will be established all in
the manner and IOIm required by law, and copies of such
rates and charges so established will be continuously on
£i1e in the office of the Board, esach of which copies will
be open toO inspection by all interested parties. The schedule
of rates and charges shall at all times be adeguate to
produce Jross Irevenues from said System tO pay'operating
expenses and to make the prescribed payments into the funds
created hereunder. 5Such schedule of rates and charges shall
be changed and readjusted whenever necessary so that the
aggregate of #+he rates and charges will be sufficient for
such purposes. In order to assure full and continuous .
performance of this covenant, with a margin for contingenciess:
and temporary unanticipated reduction in income and revenues,:®
the District hereby covenants and agrees that the schedule
of rates o m time to time in effect shall be

s
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the payment of wiich such revenues have. OT shall have been
pledged, charged Or otherwise encumbered.

Section 6.05. Completion, Operation and Maintenance.
The District will use its best efforts to expeditiously
complete and maintain in good condition 5aid System and will
operate the same as & revenue-producing enterprise in an
cfficient and economical Manner. making such expenditures
for equipment and for renewal, repair and replacenment as may
be proper for the economical operation and maintenance
thereof from the revenues of said System in the manner
provided in this Resolution. -

Section 6.06. Sale of the System. The System may
not be sold, mortgaged, leased or otherwlse disposed of




except as a whole, or substantizlly as 2 whole, and only 1if
the net proceeds to b2 realized shall be sufficient to pay
fully all the Bonds outstanding. The proceeds from such
sale, mortgage, lease Or other disposition of the System C}
chall immediately be remitted to the Commission for deposit
in the Sinking Fund, and, in the event the authority is no
longer a Bondholder, the District shall direct the Commission
to apply such oroceeds to the payment of principal and
interest at maturity of Bonds about £O mature. Any balance
remaining after the payment of all the Bonds and interast
thereon shall be remitted to +he District by the Commission
unless necessary for the payment of other obligations of the
District payable out of the revenues of the System.

The foregoing provision notwithstanding, unless
otherwise prohibited by law, the District shall have and
hereby reserves the right to sell, lease or otherwise dispose
of any of the property comprising & part of the System
hereinafter determined in the manner provided herein to be
no longer necessary. nseful or profitable in the operation
thereof. Prior to any such sale, lease or ‘other disposition
of such property, 1if the amount to be received therefcr is
not in excess of Ten Thousand Dollars ($10,000) , the Board
shall, in writing, determine that such property comprising a
part of the System is no longer necessary: useful or profitable
in the operation therescf. 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 othexr
disposition of sald property shall be 1n excess of Ten
Thousand Dollars ($10,000) but not in excess of Fifty Thousand
Dollars {350,000}, the moard shall first, in writing, determine
with the written approval of the Consulting Engin&ers that
such property comprising a part of the System 1s no lenger
necessarv, useful or profitable in the operation thereof,
and then authorize such sale, lease OI other disposition of
such property upon public pidding. The proceeds derived
from any such sale, lease or other disposition of such
property, in excess of $10,000 and not in' excess of 550,000,
shall be remitted by the District to the Commission £or
deposit in the Sinking Fund and shall be applied only tc the
purchase of Bonds of the last maturities then ocutsianding at
prices not greater than the par value thereof plus three per
centum (3%) of such par value. Such payments of such proceeds
into the Sinking Fund or the Renewal and Replacement Fund
shall not reduce the amounts requirad to be paid inte said
funds by other provisions of this Resolution.
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No sale, lease or other disposition of the proper—
ties of the System shall ba made by the District if the
proceeds to be derived therefrom shall be in excess of
$50,000 and incufficient to pay zll the Bonds then outstanding
without the prior approval and consant in writing of the
Holders, or their duly authorized representatives, of sixty-six
and two-thirds per centum (66-2/3%) 1in amount of Bonds then
ourstanding. The District shall prepare the form of such
approval and consent for execution by the then Holdsrs of
tne Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

‘ szction 6.07. Issuance of Other Obligations Payable
out of Revenues and General Covenant BAgainst Fncuombrances.
The District shall not issue any other obligations whatscever,
except paril passu additional bonds provided for in Sesction
6.08 hereof, payable from the revenues of the System which
rank prior to, or equally, as to 1ien on and source of and
security for payment from such revenues with the Bonds; and
all obligations hereafter issued by the District payable from
the revenues of the System, except such additional parity
ronds, shall contain an express statement that such okbliga-
tions 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; proviced., however, that no

FA

‘such subordinate obligations shall be issued unless the

Reserve Account in the Sinking Fund is funded €O the extent
+hat no further payments are required therato as provided in
Section 4.01(&) (2).

The District shall not create, Or cause OT permit
to be created, any debt, lien, pledge, assignment, gncumbrance
or any other charge having priority over or 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 nonds and the interest thereon in this
Resolution, O¥ upon the System or any part thereof.

Section 6.08. Additional parity Bonds. No addi-
tional parity bonds., as in this section defined, payable out
of the revenues of the System, shall be issued aftexr the
jcsuance of any Bonds pursuant to the Resolution, except
sunder the conditions and in the manner herein provided.

Mo such additional parity bonds shall be issued
except for the purpose of financing the costs of the construc-
tion or acguisition of additions, betterments and improvements



to the System or refunding the entirety of ome or more
series of Bonds issued pursuant hereto, or both such purposes.

No such additional parity bonds shall ke issued at
anv time, however, unless and until there has been procured
and filed with the Board a written statement by a certified
public accountant not in the regular employ of the District,
based upon the necessary investigation and certification by -

eciting the conclusion that the
SA T EGEEGE 6, tHE. Adus tmenEs

he:following
S e TrCH RGP LR R

(1) The Bonds originally issued pursuant to
the Resoluticn then outstanding;

(2) Any additional parity bonds theretofore -
issued pursuant to the provisions contained in the Resclution
then outstanding; and

(3) The additional parity bonds then proposed
to be ilssued. ‘ )

The "estimated average increased annual net revenues
to be received in each of the three (3) succeeding years,"”
ac that term is used in the computation provided in the
above paragraph, shall refer only to the ihcreased net
revenues estimated to be derived from {a) the improvements
to be financed by such additional parity bonds and (b) any
increase in rates approved by the Public Service Commission
of West Virginia prior to the date of delivery of such
additional parity bonds and shall not exceed the amount to
be stated in a certificate of the Censulting Engineers,
which shall be filed in the office of the Roard prior to
the issuance of such additional parity bonds.
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The net revenues actually derived from the System
duxring the twelve-consacutive-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 Consvlting Engineers and the said
certified public accountant as stated in a certificate
jointly made and signed@ by the Consulting Engineers and said
certified public accountant, on account of increased rates,
rentals, fees and charges for the System approved by the
Public service Commission of West Virginia prior to issuance
of such additional parity bonds.

Not later than simultanesously with the dszlivery of
such additional parity bonds, the District shall have entered
into written contracts for the immediate construction or ac-
guisition of such additions, betterments oI improvements to
the System that are to be financed by such additional parity
bonds.

The term “"additiomal parity bonds," as used in
this section, shall be. deemed tO mean additional bonds -
issued under the provisions and within the limitations of
this section, payable from the revenues of the System on a
parity with the Sewer Revenua Bonds; Series 1578, and a1l
+he covenants and otﬁe; provisions of the Resolution (except
as to details of such additional parity bonds inconsistent
herewith) shall be for the egual benefit, protection and
security of the Holders of the Sewer Revenue Bonds, Series
1978, and the holders of ary additional parity bonds sub-
sequently issued from time to time within the limitations of
and in compliance with this section. All the Bonds, regardless
of the time or times of their issuance, skall rank egqually
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 or coupon over any other.

The Commission shall comply fully with all the increased
payments into the various funds created in the Resolution
required for and on account of such additicnal bonds, in
addition to the payments required for Bonds theretofore
issued pursuant to the Resolution.

211 additional parity bonds shall mature on October 1

of the years of maturities, and the semiannual interest
thereon shall be payable April 1 and October 1 of each year.
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 The term "additional parity bonds,"” as used in
this section, shall not be deemed to include bonds, notes,
certificates or other obligations subsequently issued the
lien of which on the revenues of the System is subject to
the prior and superior lien of the Bonds on such revenues.
The District shall not issue any obligations whatsoever payable
from the revenues of the System, or any part thereocf, which
rank prior to or equally, as to lien and source of and
security for payment from such revenues, with the Bonds,
except in the manner and under the conditions provided in
this section. '

No additional paritv bonds, as in this section
defined, shzll be created at any time, however, unless all
the payments into the respective funds and accounts provided
for in the Resolution on the Bonds then outstanding, and any
other payments provided for in the Resolution, shall have
been made in full as reguired to the date of delivery of the
additional bonds and the District shall then be in full
compliance with all the covenants, agreements and terms of

the Resolution.

Notwithstanding any of the foregoing provisions,
with the written consent in advance of the Authority and
upon compliance with the t=rms, limitations and conditions
contained in the Resolution, paril passu additional Bonds
may be authorized and issued by the District pursuant to
supplemental resolution solely to complete the Project in
accordance with the plans and specifications therefor now on
file with the Board in the event that the Bonds issued
* hereunder should be insufficient, together with other funds
lawfully available therefor, to pay all costs of construction
and a;quisition'of the Project; provided, however, that, .
prior to the issuance of such pari passu additional bonds
under the provisions of this paragraph, the Consulting
Engineers shall file with the Board a statement to the
effect that additional funds are needed and are adequate for
such purpose. All such pari pa‘ssu additional bonds author-
ized and issued under the provisions of this paragraph shall
pe limited to the aggregate principal amount reguired to
make up any deficiency in funds for payment of the construction
costs to complete the Project and the maturities of any such
pari passu additional bonds shall be in yvears and amounts
suggested by the Authority.
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Section 6.09. Insurance. The District will carry,
with a reputabls insurance carrier Or carriers, such lnsurance
as is customarily carried with respect to works and properties
similar to the System, against loss or camage by fire,
explosion, hurricane, earthguake, cyclone, OCCUpancy Qr
otner hazards and risks, which insurance shall at all times
pe in an amount or amounts egqual to the fair appraisal value
of the buildings, properties; furniture, fixtures and eguipment
of the Svstem. In time of war, the District shall also
carry in said amount such insurance as may be available
acainst loss or damage by the risks and hazards of war. The
proceeds of all such insurancsz policies shall be placed in
the Renewal and Replacement Fund and used only for the
repairs ancé reztoration of the damaged or destroyed propsrties
or for the other purpos=es provided herein for said Renewal
and Replacement Fund. The District will also carry liability
insurance for damage or injury to persons Or property in
amounts adeguate for such purposes and customarily carried

with respect to works and properties similar to the System.

Section 6.10. Services Rendered %O the Districkt.
The District will not render Or Cause to pe rendered any
free sarvices of any nature by its System; and in ths event
the District or any officer or employee of the District 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
District and any such officer or employee.

Section 6.11. Remedies and appointment of Receiver.
Any Boniholder may. by proper legal action, compel the
performance of the Juties of the District under this Resolution
=nd 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, OX in the pay-
nent of the principal of any Bond or Ronds at the specified
date of maturity thereof, or otherwise in the performance of
any covenant contained in this Resolution other than as to
such payment and such default shall continue for a period of
thirty (30} days after written notice to the District of such
default, any Bondholder shall, in addition to all other
remedies or rights, including, but not limited to, the right
of foreclosure provided in the Act, have the right by appropriate




legal proceedings to obtain the appointment of a recsiver to
administer the System on behalf of the District with powar

to charge rates, rentals, fees and other charges sufficient
to provide for the payment of the Bonds and interest COUPONS;:
the deposits into the funds and accounts hereby established
as herein provided and the payment Of operating expenses of
the System, and ©o apply such rates, rentals, fees, charges
or other revenues in conformity with the provisions of this
resolution and the Act.

The receiver so appointed shall forthwith, directly
or by his agents and attorneys, enter into and upon and take
possession of all facilities of 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
pistrict exercise all the rights and powers of the District
with respect to said facilities as the District itself might
do. :

Wwhenever all that is due upoDn the Bonds issued
pursuant to this Resolution and interest thereon and under
any covenants of this Resolution for Reserve, Sinking or
other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the rev-
enuas of thes System shall have Dbeen paid and made good, and
all defaults under the provisions of this Resolution shall
nave been cured and made good, possession of the System
shall be surrendered toO the District upon the entry of an
order of the court to that effect. Upon any subseguent .
defauls, any Holder of Bonds issued pursuant to this Resolution
shall have the same right to secure the further appointment
of a receiver upon any such supsequent default.

Such receiver, in the performance of the powers
hereinabove conferred upon him, shall be under the direction
and supervision of the court making such appointment, shall
at all times be subject to the orders and decrees of such
court and may be removed thereby, and a successor recelver
may be appointed in the discretion of such court. Nothing
herein contained shall limit or restrict the jurisdiction of
such court to cnter such other and further orders and decrees
ac such court may deem necessary OT appropriate for the
exercise by the receiver of any function not specifically
set forth herein.
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Any receiver appointed as provided herein shall
hold and operate the System in the name of the District and for
the joint protection and benefit bf the District and Holders of
Bonds issued pursuant to this resolution. Such receiver
shzll have no power to sell, assign, mortgage or otherwise
dispose 0f any assels of any kind or character melonging or
pertaining to the System, but the authority of such receiver
shall be limited to the possession, operation and maintenance
of the System for the sole purpose of the protection of both
the District and Boncéholders, and the curing and making good of
any d=fault uncder the provisions of this Resolution, and the
title tc and ownership of said System ghall remain in the
pistrictz, and no court shall have any jurisdiction to enter
anv ordar or decree permitting or requiring such receiver to

sell, mortgage oxr othearwlse dispose of any assexs of the
System.

Section 6.12. Enforcement of Collections. The
District will diligently enforce and collect all fees,

rates, rentals oxr 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 delinguent to the full
ewtent permitted or authorized by the laws oI the State of
West Virginia. ~All such fees, rates and charges, if not

paid when due, shall become a lien on the premises served by .
the System. When such fees, rates and charges have been delin-
guent for thirty (20) days, the District shall have the power
to forthwith.foreclose the lien on the premises served in the
manner provided for the fareclosure of mortgages on real prop-
erty by the laws of West Virginia. ' :

Whenever any rates, rentals or charges for services
or facilities of the System shall remain unpaild Zor a period
of thirty days aftexr the same shall become due and payable,
the property and the owner thereof, as well as the user of
the services and facilities shall be delinguent until such
+ime as all such rates and charges are fully paid. The District
further convenants and agrees that in the event 1t owns a
waterworks system (the "Water System"), 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 snut off the services and facilities of the System and
the Water System to all delinguent users of services and
facilities of the System and will nct restore such services
of either System until all delinguent charges for the services
and facilities of the System, plus reasonabhle interest
penalty charges for the restoration of service, have been
fully paid.



Section 6.13. No Competing franchise. The District
will not grant or cause, consent to or allow the granting
of, any franchise or permit to any person, firm, corporation
or body, oY agency or instrumentality whatsoever for the
providing of any services that would compete with services
provided by the System.

Section 6.14. Bocks and Records. The Board will
keep books and records of the System, which shall be separate
and apart from a1l other books, records and accounts of the
District, 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 Resolution
shall have the right at all reasonable times to inspect the
System and all parts thereof and all records, accounts and
data of the District ralating thereto.

The accounting system for the System shall follow
currently accepted accounting practices and safeguards.
Separate control accounting records shall be maintained by
the District. Subsidiary records as may be required shall
be kept in the manner and on the forms, books and other book-
keeping recoras as prescribed by the Board. The Board shall
prescribe and institute the manner by which subsidiary records
of the accounting system which may be installed remote from
tha direct supervision of the Board shall be reported tO such

agent of the District as the Board shall diract.

The District shall file with the Consulting Engineers
and the Authority, and shall mail in each year to any Holder
or Holders of Bonds requesting the same, an annual report
containing the following:

a, A statement of gross revenues, operating ex-
penses and net revenues derived from the System.

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

The District shall also, at least once a yeal, czuse
the books, records and accounts of the System tO be aundited by
2 certified public accountant 2nd shall mail upon reguest,
and make available generally, the report of said certified
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public accountant, or a summary thereof, to any Holder or
Holders of Bonds issued pursuant to +his Resolution and ghall
file said report with -the Authority.

Saction 6.15. Resarved.

gection 6.16. Operating Budget. The Board shall
annually, at least thirty (30) days preceding the beginning
of each fiscal year, PIepare and adopt by resolution a de-
tailed budget of the estimated expendltures for operaticn
and maintenance of the System during the siucceeding fiscal
year. 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 the Consulting Engineers,
which finding and recommendation shall state in detail the
purpose of and necesszity for such increased expenditures. for
the operation and maintenance of the System, and no such
increazsed expenditures shall be made until the Board shall
nave unanimously authorized the same. The Board shall mail
copies of such annual budget and all resolutions. authorizing®”
increased expenditures for operation and maintenance to any
Rondnolder who shall file his addresss with the Board and
reguest 1in writing that copies 0f all such budgets and
resolutions be furnished him and shall make available such
budgets and all resolutions authorizing increased expenditurés
for operation and maintenance of the System at all reason- -
able times to any Bondholder or anyone acting for and in
hehalf of such Bondholder.

Section 6.17. Mandatory Connections. The mandatory
use of the sewer facilities of the System is essential and
necessary for the protection and preservation of the public
health, comfort, safety;, convenience and welfare and the
economy of the inhabitants of the District 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 and occupant
of every lot, parcel and tract of land that abuts on a
street, alley or other public way in which any sewer line,
main or facility is located, or which 1is located within 2
reasonable distance thereof, not eXceeding 300 feet, and 1is
reasonably accessible thereto, and upcen which lot, parcel or
tract a building or other habitable structure has been or
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chall be erected for residentizl, commercial or industrial
use, shall connect the waste Or sewage lines of such building

or structure with the facilities of the System if sewage

will flow by gravity from such building or structure into

+he facilities of the System and shall thereupon and thereafter

refrain from using and shall ceases tO uSe any other method

for the disposal of sewage or water-borne waste matter and

shall pay all charges, fees and rates lawfully provided for
ase of the sewer facilities. '

any such building or structure from which emanates
sewage Or water-borne waste matter and not soO 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 District and a public nuisance which shall be abated
to the extent permitted by law and as promptly as possible
by procesdings in a court of competent jurisdiction.

ARTICLE VII
MISCELLANEOUS

Section 7.01. Modification or amendment. NoO
material modification or “mendment of this Resolution or
of any rasolution amendatory hereof or supplemental hereto
that would materially and adversely affect the rights of
sondholders shall be made without the consent in writing of
the Holders of two-thirds (2/3) or more in principal amount
of the Bonds then outstanding; provided, however, that no
change shall be made in the maturity of any Bond or Bonds or
the rate of interest thereon, O in the principal amount
thereof, or affezting the unconditional promise of the
pistrict to pay such principal and interest out of the net
ravenuas of the System without the consent of the Holder
thereof. ©No amendment Or modification shall be made that
would réeduce the percentage of the principal amount of Bonds
required for comnsent to the above permitted amendments Or
modifications. : T

Section 7.02. Severability of Tnvalid 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.
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Section 7.03. Repeal of Conflicting Rescluticons.
21l resolutions and orders, or parts +hereof, in conflict
with this Resolution are to the extent of such conflict
repezled.

cection 7.04. Covenant of Due Procedure, Etc.
The District 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 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, the Secretary and
members of the Board were at all times when any actions in
conpnection with this Rescolution occurred, and are, duly 1in
office and duly gualified for such offices.

section 7.05. Defeasance. If the District shall
pay or cause to De paid, or there shall otherwise be paid,

to tha Holders of all Bonds and COuUpoOns the principal of and

interest due or to beacome due trereon, at the times and in
the manner stipulated therein and in this Resolution, than
the pledge of any revenues, and other moneys and securities
pledged under the Resolution and all convenants, agreements
and other obligations of ths District to the Bondholders
shall thereupon cease, terminate and become void and be
discharged and satisfied. :

Bonds or coupons or interest installments for the
payment of which either moneys in an amount which shall bhe
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 of and interest on such Bonds shall
be geemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section.
211 Bonds and all coupons appertaining to such Bonds shall
prior to the maturity theresof be desmed to have been paid
within the meaning and with the effect expressed in the
first paragraph of this section 1f there shall have been
Geposited with the Commission either moneys in an amount
which shall be sufficient, oI securities the principal of



and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the
Commission at the same time, chall be sufficient, to pay
when due the principal of and interest due and to become due
on said Bonds on and prior to the maturity dates thereof, as
the case may be. Neither securities nor moneys deposited
with the Commission pursuant to this section nor principal
or interest payments on any such securities shall be with-
drawn or usad for any purpose other than, and shall be held
in trust for, the payment of the principal of 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 interest to become due on said Bonds on
and prior to such maturity dates thereof, as the case may
be, and interest earned from such reinvestments shall be
paid over to the District, 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
obligations of, or obligations gueranteed by the Uniteil
States of America.

Section 7.06. Restrictions as_to Arbitrage Bonds.
The District shall not permit at any ftime or times any of
the proceesds of the Bonds or any other funds of the‘District to
be usad directly or indirectly to acgulre any securities or
obligations the acquisition of which would cause any Bond to
be an "arbitrage pond" as defined in Section 103 (c) (2) of
the Internal Revenue Code, and the Chairman of the Board
shall deliver his certificate, based upon this covenant,
with regard thereto to the Authority. '

ib

Section 7.07. Effective Date. This Resoclution
shall take effect upon passage, in the manner prescribed by
law; provided, however, that the Bonds shall not be delivered
to the Authority until the West Virginia Public Service Com-
mission has given its approval of the sale of the Bonds

theretc.
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LOAN AGRIEEMENT

'THIS LOAN AGREEMENT, Made and entered into in several
counterparts, by and between WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY, a governmental inctrumentality and body corporate of’
the State of West Virginia (the "Autheority®), and MALDIN PUDBLIC
SERVICE DISTRICT, a public service district created and existing
under Chapter 16, Article 13A of the Code of West virginia, 1931,
as amended, and a public corporation and political subdivision of
the State of West Virginia (the "Governmental Agency").

WHEREAS, pursuant to the provisions of Chapter 20,
Article 5C of the Code of West Virginia, 1931, as amended (the
“Act"}, the Authority is empowered to make loans 2o governmental
agencies for the acquisition or construction of water development

projects By such governmental agencies and to issue water develop-—

ment revenue bonds of the State of West Virginia to pay the cost

*of, or finance, in whole or in part, by loans to governmental

agencies, onc or more water development projects, all subject to
such provisions and limitaztions as are contained in the Act; and

WHEREAS, the Governmental Agency is authorized and "
empowerced by the statutes of the State of West Virginia to
construct, own and operate such a water development prcject
and to finance the cost of constructing or acguiring the same
by borrowing money to be evidenced by revenue bonds issued by
such Governmental Agency; and

WHEREAS, the United States Environmental Protection
Agency f{the "EPA") has awarded a "Step III" grant offer pursuant
to the orovisions of the Federal Water Pollution Contrcl Act
(33 U.5.C. 1251 et seq.), as amended, for the construction of a
walter development project by the Governmental Agency at the
location and as more particularly described and set forth in the

ipplication for Loan wikh attachments and exhibits, dated April 4,

1978, completed by the Governmental Agency and filed with the
authority, as revised and supplemented, {the "Application™),
which Application is incorporated herein by this reference; and

. vmrm - p—— T — Al ——



WHEREAE, the Governmental Agency has alsc received
commitments for such cther grants, loans and other financial
assistance with respect to such water development project as
are described and set forth in Scheduls A of the Application;
and

WHEREAS, the Authority. intends to issue its Water
Development Revenue Bonds (Sewage Systems Loan Program), 1978
Series A (the "1978 Series A Bonds"), in the total principal
amount of not in excess of %8,200,000, in accordance with the
provisions of the Act and the resolution of the Authority duly
adopted, the proceeds of such bonds to bea used by the Authority
£o purchase the bonds of certain municipalities and public
service districts, including the Governmental Agency that is
a party to this Loan Agreement, which comply with the regquire-
ments established by the Authority, subject, however, to the
ability of the Authority to sell the 1878 'Series A Bonds and
to the extent of the availability of the proceeds of such 1978
Series A Bonds; and

' WHEREAS} the Governmental Agency has requested a loan
from the Authcority to be evidenced by revenue bonds issued by

the Govarnmental Agency (the "Local Bonds") and purchased by

the Authority, the proceeds of such loan to be used by tha’
Governmental Agency to pay the portion of the cost of such water
- development project as is not paid from the sources stated in

the aApplication, and the. Authority has made all findings raquired
by Section 5 of the Act with respect to such water development
project and is willing tc¢ make such loan to the Governmental
Agency, subject to the terms and provisions hereinafter contained.

THEREFORE, in consideration of the premises and the .
mutual agreements hereinafter contained, the Governmental Agency '
and the Authority heresby agree as fcllows: ‘ '

ARTICLE I

Definitions

1.1 Except where the context clearly indicates

otherwise, the terms "Authority,” “water development revenue
bond, " "cost," "governmental agency," and "water development
project™ have the definitions and meanings ascribed to them
in the Act. . : L&



1.2 "ronsulting Enginesrs" means the consulting engineer
g g g d
designated in the Application.

1.3 The "Loan" means the loan to be made by the Authority
to the Governmental Agency pursuant to this Loan Agreement.

1.4 The "Project" means the water development project
hereinabove referred to, to ke constructed by the Gevernmental
Agency with, among other funds, the proceeds of the Loan.

1.5 "Local Bonds" mean the revenue bonds to be issued by
the Governmental Agency pursuant to the provisions of Chapter 16,
Article 13A of the Code of West Virginia,. 1931, as amended, to
evidence the Loan, and which will be purchased by the Authority in
accordance with the provisions of this Loan Agreement.

ARTICLE II
_Tdentification of Project; Ownership

of Project; Rights of Access Thereto;
Governmental Agency Financing

a

2.1 The Project to be undertaken by the Governmental
Agency shall generally consist of the acguisition, construction

and installaticn of the facilities described in the Application

to be constructed in accordance with plans, specifications and’
designs prepared for the Governmental Agency by the Consulting’
Enginezers, the Authority having found that the Project is con-
sistent with the applicable comprehensive plan of water management
approved by the Director of the West Virginia Department of Natural
Resources {or in the process of preparation by such Director) and
consistent with the standards set by the West Virginia Watex
Resources Board for the waters of the State of West Virginia

affected thereby.

. 2.2 The Governmental 2gency agrees that the Authority
and its duly authorized agents. shall have the right at all reason-
able times to enter upon the Project sité and Project facilities
and to examine and inspect the same. The Governmental Agency
further agrees that the Authority and its duly authorized agents
shall have such rights of access to the Project .site and Project
facilities as may be reasonably necessary to accomplish all of the
powers and  rights of the Authority in respect of the Project
pursuant to the pertinent provisions of the Act.



2.3 All real estate and interests in real estate, and
all personal property constituting the Project and the PrOjECt site
heretofore or hersafter acquired shall at all times be and remain
the property of the Governmental Agency, subject to such mortgage
lien or other security interest as is provided for in the statute
authorizing the issuance of the Local Bonds.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority to make the Loan is
subject to the Authority's issuing and delivering the 1978 Series A
Bonds and subject to the requirements of Section 3.4 hereof and to
the fulfillment, to the satisfaction of the Authority, of each and
all of the following conditions precadent on or before the delivery
date for the Local Bonds, which shall be a date mutually agreed '
upon by the Authority and the Governmental Agency but in no event
later than one year f£rom the date the 1978 Series A Bonds are
delivered to tha initial purchaser thereof, provided, that if such
.Local Bonds are not delivered on or before the date so mutually
agreed upon, the Aunthority may use monies for. the purchase of local
bonds of other governmental agencies in accordance with Section 3.4
her=cf:

(i} The Governmental Agency shall have performed
and satisfied all of the terms and condltlons to be performed and
satisified by it in this Loan Agreemen

(1i) The Governmental Agency shall have received
bids for the construction of the Project which are .in an amount and
otherwise compatlble WLth the plan of flnanc1ng described in the
.Application;

(iii) The Governmen%tal Agency shall have obtained
all requisite orders of and approvals from the‘West Virginia Public
Service Commission necessary for the issuvance of the Local Bonds,
‘construction of the Project and 1mDosltlon of the rates set forth
in the Application; :

{iv)- The Governmental Agency shall have authorized
the issuance of and delivered to the Authority for purchase the
Local Bonds in the principal amount and at the price stated in
Section 3.2 hereof;



(v) The Governmental Agency shall have
received a certificate, in form and substance satisfactory
to the Authority, from the consulting engineer designated by
the Authority, regarding the engineering report fcr the
Project; : '

(vi) The Governmental Agency shall have
obtained all requisite permits necessary for .the construction
of the Project from the EPA, the West Virginia Department of
Natural Resources and the West Virginia Department of Health;
and

- (vii} The Governmental Agency shall have
obtained a Step III grant offer from the EPA.

3.2 Subject to the terms and provisions of this
Loan Agreement, the rules and regulations promulgated by the
Authority and the rules, regulations and procedures promulgated
from time to time by EPA, it is hereby agreéd that the
‘Authority shall make the Loan to the Governmental Agency and
the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the #
Governmental Agency shall sell to the Ruthority and the el
Authority shall make the Loan by purchasing the Local Bonds
in the principal amount of $7,040,000 at a price of not less
than $6,742,121, the proceeds of which Local Bonds the
Governmental Agency represents will, together with the funds
from the sources set forth in the Application, pay the
entire cost of the Preject.

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

3.4 The Governmental Agency understands and ,
acknowledges that it is one of several governmental agencies
which has applied to the Authority for a loan to finance a
water development project and that the obligation of the
Authority to make any such loan is subject to the sale, and
the availability of proceeds, of the 1978 Series A Bonds, at
the time the Governmental Agency has fulfilled all of the
terms and conditions of this Loan Agreement, and to the
right of the Authority to make such loans to other governmental
agencies as in the aggregate shall permit the fullest and
most timely utilization of such proceeds, to enable the
authority to pay debt service on the 1378 Series A Bonds.
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ARTICLE IV

Loan To Be Evidenced<by‘ (-
Local Bonds; Security for Loan;
Repayment of Loan: Interest on

Loan: Fees and Charges

4.1 The Governmental Agency shall, as one of the con-
ditions of the authority to make the Loan, authorize the issuance
of and shall issue the Local Bonds purshant to an official action
of the Governmental Agency in accordance with the applicable
statute of the State of West Virginia {the "TLocal Acit"') which
shall, as adopted, contain provisions and covenants in substan-
tially the form as follows: - ‘

. (z) The Local Act shall generally provide that the
revenues generated from the operation of its Project {the "System")
will be used monthly first to pay operation and maintenance exXxpenses
of the System, second, to the extent not otherwise limited by an
outstanding local resolution ox ordinance, to provide debt service
on the Local Bonds, which shall include the establishment of a
resexve account for the pavment of the Local Bonds into which shall
be deposited an amount equal to 20% of all amounts reguired to be
deposited for debt service until such reserve account equals the
maximum amcunt of principal and interest which will come due on
such Lecal Beonds in any vear, third, to create a renewal and
replacement, or eimilar fund, in an amount equal to 2 1/2% of the
gross revenues from the System, exclusive of the payments into the
reserve account, for the purpcse of improving, making emergency
repairs, or replacements to the System, Or eliminating any defi-
ciencies in the aforesaid reserve account, fourth, to purchase .
Iocal Bonds on the cpen market, or redeem Local Bonds, or to pay
debt service on obligations not on a parity with the Local Bonds.

The gross revenues of the System shall always be nsed for purposes
of the System. ‘ '

{b) The Local Act shall conEain covenants sub-
stantially as follows: ) :

{1 .Tﬁat fhe Local Bonds shall be ;
gsecured by the net revenues from the System;

(ii) That the schedule of rates or
charges for the services of the System shall be
cufficient to provide funds which along with other (;



revenues of the System will pay all reasonable expenses'

of operation, repair and maintenance of the System and
leave a balance each year egual to at least 130% of the
maximum amount required for debt service on all obli-
gations, including the Local Bonds, payable from the
revenues of the System;

, _ (iii) That the Governmental Agency will
complete, operate and maintain the System in good con-
dition; ‘

{(iv) That the System may not be sold,
mortgaged, leased or otherwise disposed of except as
a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to pay
fully all the Local Bonds outstanding, with further
restrictions -on the disposition of portions of the
System as ara normally contained in such covenants;

(v) That the Governmental Agency shall
not issue anvy other obligations payable from the reve-
nues of the System which rank prior to, or egqually, as
to lien and security with the Local Bonds, except
parity bonds which shall only be issued 1f net revenues
of the System pricr to issuance of such parity bonds,
plus reasonably projected revenues from rats increases
and the improvements £inanced by such parity bonds,
shall no: be less than 130% of the maximum debt service
in any succeeding year on all Local Bonds and parity
bonds tharetofore and then being issued; provided,
nowever, that additional parity bonds may be issued
to complete the Project without regard to the fore-
going; '

{(vi) That the Governmental Agency will
carry such insurance as is customarily carxried with.’
respect to works and properties similar to the System;

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

(viii) That any bondholder may., by proper
legal action, compel the performance of the duties of
the Governmental Agency under the Local Act, including

the making and collection of sufficient rates or charges

£ny services rendered by the System and shall alsc



have in the event of a default in payment of principal
or interest of the Local Bonds, the right to obtain

the appointment of a receiver to administer the System
as provided by law; '

{ix)} That all delinguent rates and charges,
if not paid when due, shall become a lien on the premises
served by the System;

(x) That in the event the Governmental
Agency owns a waterworks system (the "Water System"),
it will, to the full extent permitted by -law, discontinue
and shut off the services and facilities of the System
and the Water System to all delinguent users of services
0f the System and will not restore’ the services of either
system until all delinguent charges for the services of
the System have bean fully paid;

{(xi) That the Governmental Agency will
not grant any franchise to provide any services which
would compete with the System;

(xii) That the Governmental Agency shall’
annually cause the records of the System EO be audited
hy a certified public accountant;

{xiii) That the, Governmental Agency shall
annually adopt a detailed budget of the estimated ex-
penditures for operaulon and maintenance of the System
during the succeedlng fiscal year,

{xiv) That, to the extent authorized by
the laws of the State, prospective users of the System -
shall bg required to connect theretoy

{xv) That the prbceéds of Local Bonds,
except for accrued interest, must be d89051ted in a
construction fund on which the heolder of the Local
Bonds shall have a lien until such proceeds are applied
to the construction of a water development project.

The Governmental Agency hereby represents and warrants
that the Local Bct shall be duly adopted in compliance with all
necessary corporate and other acticn and in accordance with appli-
cable provisions of law. All legal matters incident to the




authorization, issuance, sale and delivary of the Local Bonds shall
be approved without qualification by recognized bond counsel
acceptable to the Authority in substantially the form of legal
cpinion attached hereto as Exhibit A.

4.2 The Loan shall be secured by the pledge and assign~
ment by the Governmental Agency, as effected by the Local Act, of
211 the fees, charges and other revenues of the Governmental Agency
from the Project remaining after the payment of operation and main-—
tenance expenses and as otherwise provided in the Local Act,
subject only to such reservations and exceptions as are described
in Schedule X heretc.

4.3 The principal of the Loan shall bz repaid by the
Governmental Agency annually on October 1 in the years provided in
Schedule X hereto, and interest payments on the Loan shall be made
by the Governmental Agency on 2 semi~annual basis as provided in
said Schedule X. The Authority shall have the right to make
adjustments to Schedule X, which adjustments shall be reflected
in official action of the Goverrnmental Agency supplementing the
Local Act. ’ ' :

4.4 .The Loan shall bear intarest from the date of the

" delivery to the Authority of the Governmental Agency's Local Bonds,
at a coupon rate or rates per annum which ghall be equal to the
coupon rate or rates per annum borne by the 1978 Series 2 Bonds for
corresponding maturities issued to provide the funds to make the
Loan: provided, however, that in no event shall the coupon
interest rate or the interest cost exceed any statutory limitation
with regard to the issuance of the Local Bonds. The Local Bonds
shall be delivered to the Authority in fully registered form,
exchangeable as provided in the Local Act at the expense of the
Governmental Agency.

4.5 1In addition to payments of principal of and interest
on the Loan, the Governmental Agency hereby covenants and agrees to
pay to the authority, at the time the Local Bonds are purchased Dby
the Authority, a commitment fee equal to not more than 0% of the
principal amount of the Local Bonds. The Governmental Agency also
agrees to pay from time to time as reguired by the Authority, the
Govarnmental Agency‘s allopcablie share of the administrative eXpenses
(based on the percentage of the Governmental Agency's Local Bonds
to all other local bonds purchased by the Authority and then
outstanding) of the Authority relating to all Joans to be made by
the Authority to governmental agencies with the proceeds of the
1978 Series A Bonds. Such administrative expenses shall be as



determined by the Authority and shall include without limitation
program expenses and fees paid to the trustee and paying agents (’
for such revenue bonds. o ' -

4.6 BAs long as the Authority is the registered owner of
all of the Local Bonds outstanding, the Governmental Agency will
not redeem such Local Bonds outstanding without the written consent
of the Authority, and any such redemption authorized by the Authority
shall provide for the paymaent of interest to the first allowable
redemption date for the Authority's bonds, and the redemption
premium payable on the bonds of the Authority redeesmable as a
consequence of such redemption of Local Bonds. Nothing in this
Loan Agreement shall be construed to prohibit the Authority from
refunding its bonds, and such refunding need not be based uapon or
result in any benefit to the Governmental Agency.

ARTICLE V

.Acquisition of Site of Eligible
Project; Certain Construction Reguirements

5.1 Subject to the terms, conditions and provisions of
this Agreement and of the Local Act, the Governmental Agency shall
do all things necessary to acguire the propesed site of the Project
and to construct the Project in accordance with the plans, designs
and specifications prepared for the Governmental Agency by the
Consulting Engineers. ‘

5.2 The Governmental Aéency shall keep.ccmplete and
accurate records of the cost of acguiring the Project site and the
costs of constructing, acquiring and installing the Project. The
Governmental Agency shall permit the Authority, acting by and '
through its Director or his duly authorized representatives to
inspect all books, documents, papers and records relating to thes
Project at any and all reasonable times for the purpose of audit
and examination, and the Governmental Agency shall submit to the
Authority such documents and information as Lt may reasonably
require in connectien with the administration of the Loan or of
Federal and State grants or other sources of Llnanc1ng fcr the
Project.

5.3 The Governmental Agency shall require that each
construction contractor furnish a performance bond and a payment
bond each in an amount at least egual to one hundred percent {100%)
of the contract price of the portion of the P*ogect covered by the (ﬂ
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particular contract, as security for the faithful performance of
such contract.

5.4 The Governmental Agency shall regquire that each of
its contractors and all subcontractors mainmtain during the life of
the construction contract, workmen's compensation coverage, public
liability insurance, property damage insurance and vshicle liability
insurance in amounts and on terms satisfactory to the Authecrity.
Until the Project facilities are completed and accepted by the
Governmental Agency, the Governmental Agency or (at the option of
the Governmentzl Agency) the contractor shall maintain builders
risk insurance (fire and extsnded coverage] on a one hundred percen£
{100%) basis (completed value form} on the insurable porticn cf the
Project, such insurance to bs made payable to the crder of the
Auvthority, the Governmental Agency, the prime contracter, and all
subcontractors, as their Llnterests may appear.

5.5 The Governmental Agency shall provide and maintain
compatent and adeguate resident engineering services satisfactory
to 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 be=zn approved by all necessary governmentzl bodies.
Such resident engineer shall certify to the Authority, EPA and the
Governmental Agency at the completion of consiruction that con-
struction is in accordance with the approved plans, specificaticns

~and designs, or amendments thereto, approved by all necessary
governmental bodies.

ARTICLE VI

Certain Covenants of the Governmental
Agency; Imposition and Collection of
User Charges; Payménts to be Made by
Governmental Agency to the Authority

6.1 The Governmental Agency hereby irrevocalkly covenants
and agrees to comply with all of the terms, conditions and require-
ments of this Agreemeat and the Local Act. The Governmental Agency
hereby further irrevocably covenants and agreeé_that, as one of the
conditions of the Authority to make the Loan,.it has fixed and
collected, or will fix and collect, the rates, fees and other
charges for the use of the system, of which the Project constitutes

( a whole or a part, as set forth in the Application and the Local
AcCt.

-11-



§.2 In the event the Governmental Agency defaults in
the payment of any of sald fees and charges to the Authority, the
amount of such default shall bear interest at the coupon rate of
the Local Bonds, from the date of the default until the date of
the pavment thereof.

6.3 In the eveni, for any reason, the schedule of rates,
fees and charges as set forth in the Application shall prove to be
insufficient to produce the minimum sums set forth in the Local
Act, the Governmental Agency hereby covenants and agrees that lt
will, upon notice by the Authority, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of
rates, fees and charges so as to provide funds sufficient to pro-
duce the minimum sums set forth in the’ Local Act.

) 6.4 The Governmental Agency hereby irrevocably covenants
and agreses with the Authority that in the event of any default
hereunder by the Governmental Agency, the Authority may exercise
any or all of the rights and powers granted under Section 6a of the
Act, including without limitation the right toc directly impose,
enforce and collect charges upon users of the system of which the
Project constitutes a whole or a part. '

ARTICLE VII

Other Agreements of the
Governmental Agency

7.1 The Governmental Agency hereby acknowledges to the
Authority its understanding of the provisions of the Act, vesting
in the Authority certain powers, rights and privileges 1n respect ..
of water development projects in the event of default by 'govern- ‘
mental agencies in the terms and covenants of loan agreements, and

the Governmental Agency hereby covenahts and agrees that if the

Authority should in futuro have recourse to saild rights and powers,
the Governmental Agency shall take no action of any nature whatso-
ever calculated to irhibit, nullify, void, delay or render nugatory
such acticns of the Authority in the due and prompt lmplementatlon
of this Agreement -

7.2 To the extent requwred by law, the Governmental
Agency hereby covenants and agrees to secure approval of the
Authority and all other State agencies having jurisdiction before
applying for Federal financial assistance for pollution abatement



P

in order to maximize the amounts of such Federal financial assist-
.

ance received or to be raceived for all water development projects
in the State of West Virginia.

7.3 The Govarnmental Agency hereby covenants and agrees
to comply with all applicable laws, rules and regulaticns issued by
the Authoritv or other State, Federal or local bodies in regard to
the construction, operation, maintenance and use cif the Project.

7.4 The Governmental Agency hereby warrants and repre- -
sents that all information provided to the Authecrity in this
Agreement, in its BApplication for this Loan or in any other aDpll“
cation or documentation with respect to financing the Projec was
at the time provided, and now is, true, correct and complete, and
such information does not omit any material fact necessary to make
the statements therein, in light of the circumstances under which

‘they were made, not misleading. Prior to the Authority's making

the Loan and receiving the Local Bonds, the. Authority shall have
the right to cancel all or any of its obligations under this Loan

Agreement if (a) any representation made to the Authority by the

Governmental Agency in connection with the Loan shall be incorrect
or incomplete in any material respect or (b) the Governmental
Agency has violated any commitment made by it in its Applicaticn
for the Loan or in any supporting documentaticn or has violated any
of the terms of this Loan Agresement. ' '

ARTICLE VIII

Maintenance and Operation

B.1 The Governmental Agency agrees that it will at all
times provide operation and maintenance of the Project to comply
with the water guality standards established by the West Virginia
Department of MNatural Resources and EPA. The Governmental Agency X
agrees that gualified operating personnel properly certified by the
State of West Virginia will be retained to operate the Project
during the entire term of this Agreement.

8.2 The Governmental Agency agrees that it will permit
the Autheocrity and EPA and their respective agents to have access to
the records of the Governmental Agency pertaining to the operation
and maintenance of the Project at any reasonable time following
completion of construction of the Project, and commencement of
operations thereof.

-13-



ARTICLE IX

‘Miscellaneous

9.1 1If any provision of this Loan Agreement shall for
any reason be held to be invalid or unenforceable, the invalidity
ar unenforceability of such provision shall not affect any of the
remaining provisions of this Loan Agreement and this Loan Agreement
shall be construsd and enforced as if such invalid or unenforceable
provision had not been contained herein.

.9.2 This Loan. Agreement may be executed in one or more
counterparts, any of which shall be regarded for all purposes as an

original and all of which constitute but one and the same instrument.

Each party agrees that it will execute any and all documents or
other instruments, and take such other actions as may be necessary-
to give effect to the terms of this Loan Agreement.

‘ 9.3 HNo waiver by either party of any term or condition .
of this Loan Agreement shall be deemed or construed as a waiver of
any other terms or conditions, nor shall a waiver of any breach be
deemed to constitute a waiver of any subseguent breach, whether of
the same or of a different section, subsection, paragraph, clause,
phrase or other provision of this Loan Agreement.

9.4 This Loan Agreement merges and supeﬁsedes all prior
negotiations, representations and agreements between the parties
hereto relating to the Loan and constitutes the entire agreement
between the parties hereto in respect thereof. '

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respectlve duly authorized
officers as of the date executed below by the Governmental Agency,
but this Agreement shall not be binding on the Authority until
executed by it.

MALDEN PUBLIC SERVICE DISTRICT

By

{SEAL) ‘ - Its
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WEST YIRGIN
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Director
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EXHIBIT A
[Opinion of Bond Ccounsel for Governmental Agency]

[Date]

West Virginia Water Development Aunthority
1201 Dunbar Avenue .
Dunbar, West Virginia 25064

Gentlemen:

We are hond counsel to
{the "Governmental Agency") a o
created and existing under Chapter ., Article » of the
Code of West Virginia, 1931, as eamended. ‘

We have examined a certified copy of proceedings and
other papers relating to (i} the authorization of a loan agreement
{the "Loan Agreement"}, dated , 1978, between the
‘Governmental Adgency and the West Virginia Water Development
Authority {the "Authority") and (ii) the issue of revenue bonds
of the Governmental Agency, dated ' {the
"Local Bond"}, to be purchased by the Authority' in accordance
with the provisions of the Loan Agreement, in the principal amount

of § , issued in the form of one bond registered as
to principal and iaterest, interest payable and
of each year, beginning ‘at the
respective rate or rates and with principal payable in install-
ments on in each of the years all as follows:
Year ’ ‘ Installment Interest Rate

We have alsoc examined the applicable provisions of Chapter '
Article , of the West Virginia Code {the "Code Provision"j,
under which the Local Bond is issued and the Loan Agreement under-
takern, including all schedules and exhibits to the Loan Agreement.
The Local Bond has been authorized by a bond ordinance {[resolution]

i



{the "Local Act") duly adopted by the Governmental Agency, which
- contains provisions.and covenants substantially in the form of
kﬁ’;nose set forth in Section 4.1 of the Loan Agreement. The Local
Bond is subject o redemption prior to maturity to the extent, at
the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement. .

Based upon the foregeing and upon cur examination of such
other documenis as we have deemed necessary, we are of the opinion
that: S |

1. The Loan Agreement haslbeen.duly authorized by and
executed on behaif of the Governmental Agency and is a valid and
binding obligation of the Govarn mental Agency enforceable in

accordance with the terms.thereocf.

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

3. The Gove nmental Agency is a duly orgenized and
presently existing . ., with full power
and auvthority to construct, acguire, operate and maintain the
project referred to in the Loan Agreement and o issue and sell
the Local Bond, all under ths Code Provision and other applicable
provisions of law.

4. The Governmental Agancy has legally and effectively
adopted the Local Act and all other necessary resolutions [ordi-
nances] in connection with the issuance and sale of the Local
Bond. '

5. The Local Bond is 2 valid and legally enforceable
special obligation of the Governmental Agency, secured by a
‘statutory mortgage lien upon,'and secured by a first lien on
and pledge of and is payable solely from the net revenues of,
the system referred to in the Local Act, all in accordance with
the terms of the Local Bond and the Local Act and has been duly
issued and delivered to the Authority.

6. The Governmental Agency has reserved the rlgh* to
issue additional bonds ranking on a parity with the Local Bond,
as provided in the Local Act.



| Tt -
. D
Year Z!i//// ‘ Total

Ended : Principal Interest Local Bond

October 1 Payments Payments (1) Pavmentis
1979 . . — $531,375 $531,375
1980 - 531,375 531,375
1981 . . . ) 35,000 531,375 566,375
1982 40,000 528,750 568,750
1983 40,000 525,750 565,750
1984 45,000 522,750 567,750
1985 50,000 515,375 569,375
1986 ) 50,000 515,625 565,625
1987 . 55,000 511,875 566,875
1933 . . . 60,000 507,750 567,750
1989 . . . 65,000 503,250 568,250
1990 . . . 70,000 498,375 568,375
1991 . 75,000 493,125 568,125
1992 . 80,000 487,500 567,500
1993 . . 85,000 481,500 566,500
1994 .o 95,000 475,125 570,125
1995 100,000 468,000 568,000
1956 110,000 460,500 570,500
1597 . .. 115,000 452,250 567,250
1998 . 125,000 443,625 568,625
1999 135,000 434,250 569,250
2000 . . . 145,000 424,125 569,125
2001 . 155,000 413,250 563,250
2002 165,000 401,625 566,625
2003 ; 180,000 389,250 569,250
2004 . . . . 190,000 375,750 565,750
2005 . . 205,000 361,500 566,500
2006 . 220,000 146,125 566,125
2007 240,000 329,625 569,625
2008 . . . 255,000 311,625 566,625
2009 . 275,000 292,500 567,500
2010 295,000 271,875 566,875
2011 . 320,000 249,750 569,750
2012 . 345,000 225,750 570,750
2013 . ] . 370,000 199,875 569,875
2014 395,000 172,125 567,125
2015 475,000 142,500 567,500
2016 455,000 110,625 565,625
2017 . 490,000 76,500 566,500
2018 . 530,000 39,750 568,750
(1} Interest is payable semiennually on October 1 and April 1 in

each year until maturity, beginning April 1, 1979, at a rate

not in excess cof 8%

per annum.

For purposes of this Schedule

X, interest 1s calculated at an assumed interest rate of 7.5%.
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Exhipit B

The proposed sewage system of the Malden Public
Service District will consist of a treatment plant, 28
sewage pump stations,. 6.4 miles of force mains, 1,157 manholes
and approximately 48 miles of sewer line ranging in size
from B8 inches to 21 inches {the "Project”). The proposed
treatment plant will be a pure oxygen activated sludge
system with a capacity of 1.5 million gallens per day. The
plant will consist of two concrete tanks, compartmentalized
for zeration, clarification, digestion and disinfection of-
the sewage. The treatment plant will be lcocated within the
District at the intersection of U.S5. Rcoute 60 and the West
Virginia Turnpike. The designed capacity of the treatment
plant is for a population of 15,000, which the Consulting
Engineers expect will be reached in 19%7. The treatment
plant can be enlarged since the oxygen generation eguipment
was designed for this possibility.
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I, Carl G. Holstine, Secretary of the Public
Service Board of Malden Public Service District, ¥anawha
County, West Virginia, do hereby certify that the foregoing
document is a true and correct copy of the Bond Resolution
adopted by the Public Service Board of Malden Public Service
District‘on November 28, 19%78.

Given under my hand and the seal of the Malden

public Service District this 21st day of December, 1578.

- : i Carl G. Holstine, Secretary,
P ' L ) Public Service Board



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 ‘ - $2,834,985

KNOW ALL MEN BY THESE PRESENTS: This 26th day of August, 2009, that
MALDEN PUBLIC SERVICE DISTRICT, a public service district, public corporation and political .
subdivision of the State of West Virginia in Kanawha County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinaffer set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority™) or registered
assigns, the sum of TWO MILLION EIGHT HUNDRED THIRTY-FOUR THOUSAND NINE
HUNDRED EIGHTY FIVE DOLLARS ($2,834,985), or such lesser amount as shall have been advanced
to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing March 1, 2011 to and including December 1,
2040, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein
by reference. The SRF Administrative Fee (as defined in the hereinafter described Bond Legisiation)
shall also be payable quarterly on March 1, Junel, September 1 and December 1 of each year,
commencing March 1, 2011, 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 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 ARRA Assistance Agreement by and among the Issuer, the Authority and the DEP,
dated August 26, 2009.

This Bond is issued (i) to pay a portion of the outstanding principal of, interest on, if any,
and adminjstrative fee, if any, for the Sewerage System Design Revenue Bonds, Series 2006 B (West
Virginia Water Development Authority); (ii) to pay 2 portion of the costs of acquisition and construction
of certain improvements and extensions to the existing public sewerage facilities of the lssuer (the
"Project"); and (iii) to pay certain costs of issuance of the Bonds of this Series (the "Bonds") and related
costs. The existing public sewerage 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”), a Bond Resolution duly adopted by the Issuer on August 11, 2009, and a
Supplemental Resolution duly adopted by the Issuer on August 11, 2009 (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) SEWER REVENUE BONDS, SERIES 1978, DATED DECEMBER 21, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,040,000 (THE "SERIES 1978 BONDS");
(2). SEWER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA SRF PROGRAM/ARRA),
DATED AUGUST 26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,614,965, (THE “SERIES 2009 B BONDS”); AND (3)
SEWER REVENUE BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED AUGUST 26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,175,000, (THE “SERIES 2009 C 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 1978 Bonds, Series 2009 B Bonds and Series 2009 C
Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2000 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest, if any, on all bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory provisions or
limitations, nor shall the Tssuer 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 2009 A Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant o the Bond Legislation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the use of the
System and the services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of the System, and to
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with or junior to the Bonds, including the Series 1978 Bonds, the Series
2009 B Bonds and the Series 2009 C Bonds; provided however, that so jong as there exists in the
Series 2009 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, including the Series 1978 Bonds, the Series 2009 B Bonds and the Series 2009 C 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 Huntington National Bank, Charleston, West
Virginia (the "Registrar") by the registered owner, or by its attorney duly authorized in writing, upon the
surtender of this Bond, together with a written instrument of transfer satisfactory to the Registrar, duly

executed by the registered owner of 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 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.

[Remainder of Page Intentionally Blank]



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

[SEAL]

ATTEST:

(D R F2ga_—

Secretary Ud




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2003 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: August 26, 2005.

HUNTINGTON NATIONAL BANK
as Registrar

- -4_"’?
Authorized Ofif{v:er /



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE : AMOUNT DATE _
(1) $868,963 August 26, 2009 (19)
(2) (20)
3) (21)
(4) (22)
(5) (23)
®) @)
(7N ‘ (25)
(8) (26)
(5 (27)
(10) (28)
(11) (29)
(12) (30)
(13) | ' 3hH
(14) (32)
(15) (33)
(16) (34)
(N (35
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Malden PSD
30 Years
0% Interest Rate
0.25% Admin Fee

Dated Date B/26/2009
Delivery

Date 8/26/2009
Period :
Ending Principat Interest Debt Service
8/26/2009
- 3/1/2011 23,625 23,625
6/1/2011 23,625 23,625
9/1/2011 23,625 23,625
12/1/2011 23,625 23,625
3/1/2012 23,625 23,625
6/1/2012 23,625 23,625
9/1/2012 23,625 23,625
12/1/2012 23,625 - 23,625
3/1/2013 23,525 23,625
5/1/2013 23,625 23,625
9/1/2013 23,625 23,625
12/1/2013 23,625 23,625
3/1/2014 23,625 23,625
6/1/2014 23,625 23,625
9/1/2014 23,625 23,625
12/1/2014 23,625 23,625
3/1/2015 23,625 23,625
6/1/2015 23,625 23,625
§/1/2015 23,625 23,625
12/1/2015 23,5625 23,625
3/1/2016 23,625 23,625
6/1/2016 23,625 23,625
9/1/2016 23,625 23,625
12/1/2016 23,625 23,625
3/1/2017 23,625 23,625
6/1/2017 23,625 23,625
9/1/2017 23,625 23,625
12/1/2017 23,625 23,625
3/1/2018 23,625 23,625
5/1/2018 23,625 23,625
9/1/2018 23,625 23,625
12/1/2018 23,625 23,625
3/1/2019 23,625 23,625
6/1/2019 23,625 23,625
9/1/2019 23,625 23,625
12/1/2019 23,625 23,625
3/1/2020 23,625 23,625
6/1/2020 23,625 23,625
9/1/2020 23,625 23,625
12/1/2020 23,625 23,625
3/1/2021 23,625 23,625
6/1/2021 23,625 23,625
9/1/2021 23,625 23,625

Aug 10, 2009 2:06 pra Prepared by Raymand James & Assoclates, Inc,

{(WDA:LOANS-MALDZ_09} Z



BOND DEBT SERVICE
Maiden PSD
30 Years
0% interest Rate
0.25% Admin fFee

Period

Ending Principal interest Debt Service
12/1/2021 23,625 23,625
3/1/2022 23,625 23,625
6/1/2022 23,625 23,625
9/1/2022 23,625 23,625
12/1/2022 23,625 23,625
3/1/2023 23,625 23,625
6/1/2023 23,625 23,625
9/1/2023 23,625 23,625
12/1/2023 23,625 23,625
3/1/2024 23,625 23,625
6/1/2024 23,625 23,625
5/1/2024 23,625 23,625
12/1/2024 23,625 23,625
3/1/2025 23,625 23,625
5/1/2025 23,625 23,625
9/1/2025 23,625 23,625
12/1/2025 23,625 23,625
3/1/2026 23,625 23,625
5/1/2026 23,625 23,625
9/1/2026 23,625 23,625
12/1/2026 23,625 23,625
3/1/2027 23,625 23,625
6/1/2027 23,625 23,625
9/1/2027 23,625 23,625
12/1/2027 23,625 23,625
3/1/2028 23,625 23,625
6/1/2028 23,625 23,625
9/1/2028 23,625 23,625
12/1/2028 23,625 23,625
3/1/2029 23,625 23,625
&/1/2028 23,625 23,625
8/1/2029 23,625 23,625
12/1/2029 23,625 23,625
3/1/2030 23,625 23,625
5/1/2030 23,625 23,625
8/1/2030 23,625 23,625
12/1/2030 23,625 23,625
3/1/2031 23,625 23,625
6/1/2031 23,625 23,625
9/1/2031 23,625 23,625
12/1/2031 23,625 23,625
3/1/2032 23,625 23,625
6/1/2032 23,625 23,625
9/1/2032 23,625 23,625
12/1/2032 23,625 23,625
3/1/2033 23,625 23,525
6/1/2033 23,625 23,625
5/1/2033 23,625 23,625

Aug 10, 2008 2:06 pm Prepared by Raymond James & Assoclates, inc.

{WDALOANS-MALD2_03) 3



BOND DEBT SERVICE
Malden PSD
30 Years
0% Interest Rate
0.25% Admin Fee

Period

Ending Principat tnterest Debt Service
12/1/2033 23,625 23,625
3/1/2034 23,628 23,625
6/1/2034 23,625 23,625
9/1/2034 23,625 23,625
12/1/2034 23,625 23,625
3/1/2035 23,5625 23,625
6/1/2035 23,625 23,625
9/1/2035 23,625 23,625
12/1/2035 . 23,625 23,625
3/1/2036 23,625 23,625
5/1/2036 23,628 23,625
9/1/2036 23,625 23,625
12/1/2036 23,625 23,625
3/1/2037 23,624 23,624
6/1/2037 23,624 ‘ 23,624
9/1/2037 23,624 23,624
12/1/2037. 23,624 23,624
3/1/2038 23,624 23,624
6/1/2038 23,624 23,624
9/1/2038 23,624 23,624
12/1/2038 23,624 23,624
3/1/2039 23,624 23,624
£/1/2039 23,624 23,624
9/1/2039 23,624 23,624
12/1/2638 23,624 23,624
3/1/204D 23,624 23,624
6/1/2040 23,624 23,624
9/1/2040 23,624 23,624
12/1/2040 23,625 23,625

2,834,985 2,834,985

Aug 10, 2008 2:05 pm Prepared by Raymaond James & Associates, Inc. {WDALOANS-MALD2 _09) 3



(Form of)
ASSIGNMENT

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

the  within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: ’

In the presence of:




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR-1 ' $6,614,965

KNOW ALL MEN BY THESE PRESENTS: This 26th day of August, 2009, that
MALDEN PUBLIC SERVICE DISTRICT, a public service district, a public corporation and political
subdivision of the State of West Virginia in Kanawha County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns, the sum of SIX MILLION SIX HUNDRED FOURTEEN THOUSAND NINE HUNDRED
SIXTY-FIVE THOUSAND DOLLARS ($6,614,965), 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” atfached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly instailments on March 1, June 1,
September 1 and December 1 of each year, commencing March 1, 2011 to and including December 1,
2020, as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein
by reference. This Bond shall not be subject to the SRF Administrative fee (as defined in the hereinafter
describe Bond Legisiation).

This Bond shall bear no interest. Principal installments of this Bond are forgivable
quarterfy as set forth on the "Debt Service Schedule® attached as EXHIBIT B hereto and incorporated
herein by reference.

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 ARRA Assistance Agreement by and among the Issuer, the Authority and the DEP,
dated August 26, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain improvements and extensions to the existing public sewerage 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 sewerage 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"), a Bond Resolution duly adopted by the Issuer on August 11,2009, and a
Supplemental Resolution duly adopted by the Issuer on August 11,2009 (collectively, the "Bond
Legisiation™), 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) SEWER REVENUE BONDS, SERIES 1978, DATED DECEMBER 21, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,040,000 (THE "SERIES 1978 BONDS");
(2) SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,834,985, (THE. “SERIES 2009 A BONDS”); AND (3) SEWER
REVENUE BONDS, SERIES 2009 C (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED AUGUST 26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,175,000, (THE “SERIES 2009 C 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 1978 Bonds, Series 2009 A Bonds and Series 2009 C
Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2009 B Bonds Reserve Account”) 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 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 ot 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 2009 B Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant io 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 on the Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with or junior to the Bonds, including the Series 1978 Bonds, the Series 2009 A
Bonds and Series 2009 C Bonds; provided however, that so long as there exists in the Series 2009 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,
including the Prior Bonds and the Series 2009 A Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
" provided in the Bond Legislation, only upon the books of the 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 ifs 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 Design Bonds, 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 in 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.



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

[SEAL]

ATTEST:

Secretary LY




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 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: August 26, 2009.

HUNTINGTON NATIONAL BANK,

as Registrar




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $99,548 August 26, 2009 (19)
(2) (20)
€)) (21)
4 (22)
(5) (23)
(6) (24)
@) (25)
(8) (26)
(9) | | 27)
(10) (28)
(D (29)
(12) (30)
(13) 3D
(14) (32)
(15) (33)
(16) (34)
(7) . (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE

Malden PSD
10 Years
Dated Date 8/26/2003
Delivery
Date B/26/2009
Period Principal
Ending Debt Service Forgiveness
8/26/2009
3/1/2011 165,375 165,375
£/1/2012 165,375 165,375
5/1/2011 185,375 165,375
12/1/2011 165,375 165,375
3/1/2032 165,374 165,374
6/1/2012 165,374 165,374
9/1/2012 165,374 165,374
12/1/2012 165,374 165,374
3/1/2013 165,374 165,374
5/1/2013 165,374 165,374
9/1/2013 165,374 165,374
12/1/2013 165,374 165,374
3/1/2014 165,374 165,374
5/1/2014 165,374 165,374
5/1/2014 165,374 155,374
12/2/2014 165,374 165,374
3/1/2015 165,374 165,374
6/1/2015 165,374 165,374
9/1/2015 165,374 165,374
12/1/2015 165,374 165,374
3f1/2016 165,374 165,374
6/1/2016 165,374 165,374
9/1/2016 165,374 165,374
12/1/2016 165,374 165,374
3/1/2017 165,374 165,374
6/1/2017 165,374 165,374
9/1/2017 165,374 165,374
12/1/2017 165,374 165,374
3/1/2018 165,374 165,374
6/1/2018 165,374 165,374
5/1/2018 165,374 165,374
12/2/2018 165,374 165,374
3/1/2018 165,374 165,374
6/1/2019 165,374 165,374
9/1/2019 165,374 165,374
12/1/2015 165,374 165,374
3/1/2020 165,374 165,374
6/1/2020 165,374 165,374
9/1/2020 165,374 165,374
12/1/2020 165,375 165,375
6,614,965 5,614,965

Auvg 10, 2008 2:07 pm Prepared by Raymond James & Associates, inc. {(WDA:LOANS-MALDL_09)1



(Form of)

ASSIGNMENT

'FOR VALUE RECEIVED the undersigned sells, assigns, and fransfers 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
substifution in the premises.

Dated: ,

In the presence of:




UNITED STATES OF AMERICA
MALDEN PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2005 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$2,175,000
No. CR-1 Date: August 26, 2009

, .. i FOR VALUE RECEIVED, MALDEN PUBLIC SERVICE DISTRICT This 26th day of
August, 2009 (herein called "Borrower") promises to pay to the order of the United States of America (the

- "Government"), or its registered assigns, at its National Finance Qffice, St. Louis, Missouri 63103, or at
~ such othet place as the Government may hereafter designate in writing, the principal sum of "TWO '

MILLION ONE HUNDRED SEVENTY-FIVE THOUSAND DOLLARS ($2,175,000), plus interest on
the unpaid principal balance at the rate of 4.125% per annum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly installments of interest only,
commencing 30 days following delivery of the Bond and continuing on the corresponding day of each
month for the first 24 months after the date hereof, and $9,462, covering principal and interest, thereafter
on said corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided hereinbelow. The consideration herefor

“'!‘ """ shall support any"agreement--modifying the foregoing schedule of payments.

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

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

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

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

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



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

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

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

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

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly adopted August 11,
2009, and a Supplemental Resolution of the Borrower duly adopted on August 11, 2009, authorizing
issuance of this Bond (collectively, the “Resolution”).



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

This Bond is given as evidence of a loan to Borrower made or insured by the Government
pursuant to the Consolidated Farm and Rural Development Act of 1965, as amended. This Bond shall be
subject to the present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof. - '

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
(1) SEWER REVENUE BONDS, SERIES 1978, DATED DECEMBER 21, 1978, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,040,000 (THE "SERIES 1978 BONDS");
(2) SEWER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA SRF PROGRAM), DATED
AUGUST 26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,834,985, (THE “SERIES 2009 A BONDS™); AND (3) SEWER
REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA SRF PROGRAM/ARRA), DATED AUGUST
26, 2009, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,614,965, (THE “SERIES 2009 B BONDS”).

In accordance with the requirements of the United States Department of Agriculture, the
Bonds will be in default should any proceeds of the Bonds be used for a purpose that will contribute to
excessive erosion of highly erodible land or to the conversion of wetlands to produce an agricultural
commodity.

[Retainder of Page Intentionally Blank]



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

MALDEN PUBLIC SERVICE DISTRICT

[CORPORATE SEAL] % EZ/ W

{Chairman _ i
Malden Public Service District
Post Office Box 350
Tad, West Virginia 25201

ATTEST:

Rt R

Secretary, Public ServigdBoard




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $216,297 August 26, 2009 (19)
@) (20)
@3) 21)
@) (22)
5) (23)
©) | 24)
(7) (25)
®) (26)
©) 27)
(10) (28)
an | (29)
(12) (30)
(13) (31)
(14) (32)
(15) | | (33)
(16) | | (34
(17) (35)
(18) (36)

TOTAL $




(Form of Assignment)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and  appoint
, Attorney to transfer the said Bond on the books kept for

registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: ’

In the presence of:




MALDEN PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2009 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$2,175,000

REGISTRATION BOOKS

(No writing on these Books except by the Issuer as Registrar)

, . In Whose Name . .
Bond No. | Date of Registration Registered Signature of Secretary of Registrar
United States Department
CR-1 August 26, 2009 of Agriculture &_ % fg
ga

08.07.09
544010.00002

16

CH4973288.1



Chase Tower, Eighth Fleor Writer’s Contact Information
STEPTOE &
OHN SON Charleston, WV 25326-1588
] (304} 353-8000 (304} 353-8180 Fax

PLLC

ATTO RN EYS AT LAW www.steptoe-johnson.com

August 26, 2009

Malden Public Service District
Sewer Revenue Bonds, Series 2009 A

(West Virginia SRF Program)

Malden Public Service District
Tad, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of
Environmental Protection
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Malden
Public Service District (the "Issuer"), a public service district, public corporation and political
subdivision created and existing under the laws of the State of West Virginia, of its $2,834,985
Sewer Revenue Bonds, Series 2009 A (West Virginia 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 an ARRA assistance agreement dated August 26, 2009, including
all schedules and exhibits attached thereto (the "ARRA Assistance 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 ARRA Assistance
Agreement. The Bonds are originally issued in the form of one Bond, registered as to prmclpal
only to the Authority, bearing no interest and an Administrative Fee of 0.25%. The prmmpal is
payable quarterly on March 1, June 1, September 1 and December 1 of each vear, commencing
March 1,2011, to and including December 1, 2040, all as set forth in "Schedule Y" attached to
the ARRA Assistance 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 partlcularly, 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 certain improvements and extensions to the existing public sewerage system of

CH4973248.1
TERRALFX
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Maliden Public Service Disfrict, et. al,
Page 2 '

the Issuer (the "Project™); (ii) paying a portion of the Sewerage System Desiuh Revenue Bonds,
Series 2006 B (West Virginia Water Development Authority) (the “Seties ?UOG B Bonds”), and
(iii) paying certain costs of issuance and related costs.

‘We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on August 11, 2009, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on August 11,2009 (collectively, the "Resolution™),
pursuant to'and under which Act and Resolution the Bonds are authorized and issued, and the
ARRA Assistance Agreement has been entered into. The Bonds are subject to redemiption prior
to maturity to the extent, at the time, under the conditions and subject to the limitations set forth
in the Resolution and the ARRA Assistance Agreement. All capitaliZed termms used herein and
not otherwise defined herein shali have the same. mcanmgs set forth in thu Resolution and the
ARRA Assistance Agz eement when used herein. :

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

L. The-lssuer is a duly created and validly existing public service district,
public corpotation and. political subdivision of the State of West Virginia, with full power and
authority to acqune and construct the Project, to operate and maintain the Sysiem, to adopt the
Resolution and to-issue and qul the Bonds, all under the Act and other applicable provisions of
law, :

2. The ARRA Assistance 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 s0 as to affect adversely the rights of the Authotity
or the DEP or diminish the obligations of the Issuer withoul the written consent of the Authority
and the DEP.

3. The Resclution and all other necessary orders and resolutions have heen
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 Resolution contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the ARRA
Assistance Agreement.

4. The Bonds have been duly authorized issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and bmdmg special obligations of
the Issuer, payablé from the Net Revenues of the System referred to in the Resolution and secured
by a first lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer's (i) Sewer Revenue Bonds, Series
1978, dated December 21, 1978 issued in the original aggregate principal amount of §7,040,000;
(ii) Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), issued
contemporaneously herewith in the original aggregate principal amount of $6,614,965; and (iii)
Sewer Revenue Bonds, Series 2009 C (United States Department of Agriculture), issued
contemporaneously herewith in the original aggregate principal amount of $2,175,000, all in
accordance with the terms of the Bonds and the Bond Legislation.

CH4973248.1



Malden Public Service District, et. al.
Page 3

- 5. The Bonds are, ur;der the Act, exempt from taxation by the State of
We st Virginia and the other taxing bodies of the State, and the interest on the Bonds, if any.’is

- exempt ffoin p&,rbon?l aEEd corporate met income taxes mu‘osed dx; ectly thcrem by the State of

West Vn‘gmla

6. The Bonds have not been lssued on the basis that the interest, if any,
thueon is or will be excluded from gross income cf the owners thereof for federal incote tax
purposes, We express no‘opinion regarding the excludability of such interest from the gross
incoms of the owners thereof for federal income tax purposes or other federal 1ax consequences
arising with: respect to the Bonds.

7. With proceeds {rom the Series 2009 A Bonds and the Senes 2009 C
Bonds, the*Ser;e 2006 B Bonds have been paid-in full within the meaning and with the effect
ekpressed in. the resolutions’ authori izing such Bonds, and the covenants, agreements and other
cbligation$-of the issuer to the owners of such Bonds have been $atisfied ‘and. discharged. - In

0
1 ommon sef IOl'{h in th!S paragmph we-have- relled upon th., recc_pt oi pavmem from

paid‘i.n fll

It is to be I'understood that -the rights of the holders of the Bonds and the
enforceability of the Bonds, the ARRA Assistance Agreement and the Resolution, and the liens

‘and pledges set forth therein, may be subject 1o and limited by bankruptcy, insolvency,

reorganization, moratorium and other similar laws affecting creditors’ righis heretofore or
hereafter enacted to the exient constitutionally applicable and that their enforcement may also be
subject to the. exercise of judicial discretion and the application of equitable remedies in
appropriate cases

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

Very truly vours,

08.06.09
544010.00092

CH4%73248.1
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August 26 2009

Malden Public Service District
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

Malden Pubtlic Service District
Tad, West Virginia

West Virginia Water Development Authority
‘Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

Ladies and Gentlemeén:

We have served as bond counsel in connection with the issuance by Malden

Public Service District (the "Issuer), a public service district, public corporation and political

. subdivision created and existing under the laws of the State of West Virginia, of its $6,614,965

Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA), dated the date
hereof (the "Bonds™).

We have examined the law and certified copies of proceedings and other papers
relating to the authorization of an ARRA assistance agreement dated August 26, 2009, including
all schedules and exhibits attached thereto (the "ARRA Assistance Agreement"), by and among
the Issuer 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
ARRA Assistance Agreement. The Bonds are originally issued in the form of one Bond,
registered as to principal only to the Authority, bearing no interest. The principal is forgivable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing March
1, 2011, to and including December 1, 2020, all as set forth in "Schedule Y" attached to the
ARRA Assistance Agreemént and incorporated in and made a part of the Bonds. The Series 2009
B Bonds are not Sllb_]eCt to the SRF Administrative Fee.

_ The Bonds are 1ssued under the author:ty of and in full comphance with the
Constitution and “statutes of the State of West Virginia, ‘including particularly, Chapter 16,
Afticle 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 certain improvements and extensions to'the existing public sewerage facilities of
the Issuer (the "Project"); and (ii) paying certain costs of issuance of the Bonds and related costs.
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Malden Public Service District, et, al.
Page 2

‘We have also -examined the applicable provisions of the Act, the Bond
Resolution-duly adopted by the Issuer on August 11,2009, as supp!emented by a Supplemetital
Resolution duly adopted by the Issuer on August 11,2009 (collectively, the "Resolution™),
pursuant tc and under which Act and Resolution the Bonds are authorized and issued, and the
ARRA Assistance Agreement has been entered into. The Bonds are subject to redemption prtor
to maturity to-the extent, at the time, under the conditions and subject to the limitations set forth
in the Resolution and the ARRA Assistance Agreement. All capitahzed terms used herein and
not otherwise defined herein shall have the same meanings set forth in the Resolution and the
ARRKA Assistance Agreement when used herein.

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

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

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

3. The Resolution and all other necessary orders and resolutions have been
duly and effectively adopted by the Issuer and constitute valid and binding cbligations of the
Issuer enforceabie against the Issuer in accordance with their terms. The Resolution contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the ARRA
Assistance Agreement.

4. The Bonds have been duly authorized, issued, executed and deiivered 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 Resolution and secured
by a first lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer's (i) Sewer Revenue Bonds, Series
1978, dated December 21, 1978, issued in the original aggregate principal amount of $7,040,000;
(i) Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), issued
contemporaneously herewith in the original aggregate principal amount of $2,834,985 and (iii)
Sewer Revenue Bonds, Series 2009 C (United States Department of Agriculture), issued
contemporaneously herewith in the original aggregate principal amount of $2,175,000, 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
Vn ginia and the other taxing bodies of the State, and the interest on the Bonds is exempt from
personal and corporate net income taxes imposed directly thereon by the State of West Virginia.

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

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the ARRA Assistance Agreement and the Resolution, and the liens
and pledges set forth therein, may be subject to and limited by bankrupicy, insclvency,
reorganization, moratorium and other similar laws affecting creditors' rights heretofore or
hereafiet énacted to the extent constitutionally applicable and that their enforcemens may also be
subject to the exercise of judicial discretion amd the application of equ'table remedies in
appropriate cases,

We hiave examined the executed and authenticated Bend numbered BR-1, and in
our opinion: thf- form of said Bond and its execution and anthentication are regufar and proper.

Very truly yours,

08.06.09
§4401G.00002
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August 26, 2009

Malden Public Service District
Sewer Revenue Bonds, Series 2009 C

(United States Department of Agriculture)

Malden Public Service District
Tad, West Virginia

United States Department of Agriculture
Beckley, West Virginia

Ladies and Gentlemen;

We have served as bond counsel in connection with the issuance by Malden
Public Service District in Kanawha County, West Virginia (the "Issuer"), of its $2,175,000 Sewer
Revenue Bonds, Series 2009 C (United States Department of Agriculture), dated the date hereof
(the "Bonds™), pursuant to Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"), a Bond Resolution duly adopted by the Issuer on August 11,2009, and a
Supplemental Resolution duly adopted by the Issuer on August 11, 2009 (collectively, the "Bond
Legislation”). We have examined the law and such certified copies of proceedings and other
papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon the
representations of the Issuer contained in the Bond Legislation and in the certified proceedings
and other certifications of public officials furnished to us without undertaking to verify the same
by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a public service district
and as a public corporation and a political subdivision of the State of West Virginia with full
power to adopt and enact the Bond Legislation, perform the agreements on its part contained

therein and issue and sell the Bonds, all under the Act and other appl_icabie provisions of law. -

2. The Bond Legislation has been duly and effectiveky‘adopted and enacted

by the Issuer and constitutes a valid and binding obligation of the Issuer enforceable upon the
Issuer, : ‘ '
3, Pursuant to the'Act, the Bond Legislation creates a valid lien on the

funds pledged by the Bond Legislation for the security of the Bonds, on a parity with the Issuer’s
(1) Sewer Revenue Bonds, Series 1978 (West Virginia Water Development. Authority), dated
December 21, 1978, issued in the original aggregate principal amount of §7,040,000, (2) Sewer
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Revenue Bonds, Series 2009° A (West Virginia SRF Program), dated August 26, 2009, issued
concurrently herewith in the original aggregate principal amount of $2,834,985, and (3} Sewer
Revenue Bonds, Series 2009 B (West Virginia Infrastructure Fund), dated August 26, 2009,
issued concurrently herewith in the or:gmal aggregate principal amount of $6 614,965,

4, The Bonds have been duly authorized, executed and deiwered by the
Issuer and are valid and binding special obligations of the Issuer, payable solely from the sources
provided therefor in the Bond Legislation.
- 5. " 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 from the gross
iicome of the owners thereof for federal income tax purposes or other federal tax consequences
arising 'with respect to the Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of
West erglma and the other taxing bodtes of the State, and interest on the Bonds is exempt from
personal income taxes and corporate net income taxes imposed dlrectly thereon by the State of
West Virginia. :

7. With proceeds from the Series 2009 A Bonds and the Series 2009 C
Bonds, the Series 2006 B Bonds have been paid in full within the meaning and with the effect
expressed in the resolutions authorizing such Bonds, and the covenanis, agreements and other
obligations of the Issuer to the owners of such Bonds have been satisfied and discharged. In
rendering the opinion set forth in this paragraph, we have relied upon the receipt of payment from
the owrers of such Bonds that they have received payment for the entire outstanding principal of
such Bonds and al} interest accrued thereon on the date hereof and that such Bonds have been
paid in full. | :

It is to be understood. that the rights of the holders of the Bonds and the
enforceability of the Bonds, 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 hercafter enacted to the extent constitutionally
applicable and that the enforcement thereof may also be subject to the exercise of judicial
discretion in appropriate cases.

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

Very truly yours,

& JOHN PLLC

08.07.0%
344010.00002
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ATTORNEYS AT LAW www.steptoe-johnson.com

August 26, 2009

Malden Public Service District
Sewer Revenue Bonds, Series 2009 A
{(West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRAY; and
Sewer Revenue Bonds, Series 2009 C
(United States Department of Agriculfure)

Malden Public Service District
Tad, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

United States Departiment of Agriculture
Beckiey, West Virginia

Ladies and Gentlemen:

We are counsel to Malden Public Service District, a public service district, in Kanawha
County, West Virginia (the "Issuer"). As such counsel, we have examined copies of the approving
opinions of Steptoe & Johnson PLLC, as bond counsel, an ARRA assistance agreement for the Series
2009 A Bonds and Series 2009 B Bonds dated August 26, 2009, including all schedules and exhibits
attached thereto, by and among the West Virginia Water Development Authority (the "Authority") and
the West Virginia Department of Environmental Protection (the "DEP") and the Issuer (the “ARRA
Assistance Agreement”), the Bond Resolution duly adopted by the Issuer on August 11,2009, as
supplemented by the Supplemental Resolution duly adopted by the Issuer on August 11,2009
(collectively, the "Resolution"), orders of The County Commission of Kanawha County, West Virginia,
relating to the creation and expansion of the Issuer and the appointment of members of the Public Service
Board of the lssuer, and other documents, papers, agreements, instruments and certificates relating to the
above-captioned bonds (collectively, the "Bonds") of the Issuer. All capitalized terms used herein and not
otherwise defined herein shall have the same meaning set forth in the Resolution and the ARRA
Assistance Agreement when used herein.
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Malden Public Service District, et. al.
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We ate of the opini'on that:

-1." - The Issuer is duly crcaued and vahdiy existing as a pubhc service d trict and as a
pubhc corpor atior' and poht:c:ai subdmsaon of the State of W est Vtrgmta '

2.. " The members and -officers of the Public Service Board of the fssuer have been

‘riuiy jawfully and properly appointed and- elected; have taken the requ;site oaths, and are autho: 1nd to
act-in their reopc\,twc capp,uitles on behalf of the Issuer.- R R ‘

3.7 The ARRA Assmtam.e i\glebment has been duly authorxzed executed and

delivered by the Issuer and, assuming due authorization, execution and delivery by the other. pdmes
thereio, c.ons"tmie vahd and bmdmg agreemerrta of the Issuer entorceabie in accordance with their terns.

1

The Reaolut:on has been duiy adopted by +he Issuer and is m ful forve and effect :

5. The ¢xecution atid delivery of the Bonds and the ARRA Assmance Agreement:

imation of the transactions contempiated by the Bonds, ARRA Assistance Agreement and

- the Fusoiutlon and the carrying out of the terms thercof, do not and will not, in any. material respect,
conflict with or constitute, on the part of the Issuet, a bréach-of or default under any order, resolution,
agreerient or other instrument to which the Issuer is a party or by which the Issuer or its propert:as are. .
bouncz. or-any- metmg jaw, re*gu‘zataon rule, order or decree to wh]ch the Tssuer is subject. S

6:  The Issuer has-received all permits; licenses, approvals, consents, certificates,
orders, exemptions and authorizations necessary for the creation and valid 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 have been- entered and/or received, including, without limitation, all
requisite orders, cértificates, cofisents and approvals from The County Commission of Kanawha County,
the DEP, and the Public Service Commission of West Virginia, and the Issuer has duly taken any other
action required for the imposition of such rates and charges, including, without limitation, the adoption of
a resolution prescribing such rates and charges, the time for appeal of whicii has eXp}lbd prior to the date
hereof without appeal.

7. To the best of our knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Bonds, the ARRA Assistance Agreement, the Resolution, the acquisition and construction of the
Broject, the operation of the System, the validity of the Bonds or the collection of the Gross Revenue or
the pledge of the Net Revenues for the payment of the Bonds.

8. We have ascertained that all successful bidders have made the required
provisions for all insurance and payment and performance bonds and verified such insurance policies and
bonds for accuracy. Based upon our review of the contracts, the surety bonds and the policies or other
evidence of insurance coverage in connection with the Project, we are of the opnnon that such surety
‘bonds and policies {}) are in compliance with the contracts; (2) are adequate in formi, substance and
amount to protect the various interests of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requlrementq of the Act, the Bond Legisiation and the-
ARRA Assistance 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.

CH4973284.1
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All counsel to this transaction may rely upon this opinion as if specifically addressed to
them.
Very truly yours,
08.20.09

544610.00002
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PAULEY CURRY, PLLC
ATTORNEYS AT LAW

ARDEN J. CURRY

ARDEN J. CURRY, I1 §

DaviD K. SCHWIRIAN _
SusaN CURRY BRASSELLE I

KELLUM D, PAULEY
OF CoUNSEL

THOMAS H. VANDERFORD, TV
OF COUNSEL

$ ADMITTED IN KENTUCKY
+ ADMITTEDR N OHIO

Malden Public Service District
Tad, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

100 KANAWHA BOULEVARD WEST
CHARLESTON, WV 25302

P.0.BoOx 2786
CHARLESTON, WV 25330-2786
TEL: (304) 342-6000

Fax: (304) 353-0340

E-MAIL ADDRESS: JOHN@PCSV.COM
DIRECT FAX NUMBER: (304) 353-0344

August 24, 2009

West Virginia Water Development
Authority
Charleston, West Virginia

United States Department of Agriculture
Beckley, West Virginia

West Virginia Department of Environmental Protection

Charleston, West Virginia

Re: Malden Public Service District
Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C
(United States Department of Agriculture)

Ladies and Gentlemen:

‘ We are special counsel to Malden Public Service District, a public service district, in
Kanawha County, West Virginia (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 ARRA Assistance Agreement when used herein.

We are of the opinion that the Issuer has received all orders and approvals from the
Public Service Commission of West Virginia including the Recommended Decision dated



Malden Public Service District

West Virginia Water Deveiopment Authority

Steptoe & Johnson PLLC

United States Department of Agriculture

West Virginia Department of Environmental Protection
August 24, 2009

Page 2 of 2

August 13, 2008, in Case No. 08-0022-PSD-CN, and CPA Affidavit dated August 19, 2009,
among other things, granting the Issuer a certificate of public convenience and necessity for the
Project, approving the rates for the System, and approving the financing for the Project. The
time for appeal of the Order has expired prior to the date hereof without any appeal having been
filed. Such Order remains in full force and effect.

All counsel to this transaction may rely upon this opinion as if specifically addressed to
them.

Very truly youss,

AJC II/bts

NAOFFICE\BRENDAUchn\Matden Publie Service District closing itr on 8-24-09.doc



MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Programy}; and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

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

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. CONTRACTORS' INSURANCE, ETC.

10.  ARRA ASSISTANCE AGREEMENT

11, RATES |

12 PUBLIC SERVICE COMMISSION ORDERS

13.  SIGNATURES AND DELIVERY

14.  BOND PROCEEDS

15.  PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
16.  SPECIMEN BONDS

17.  CONFLICT OF INTEREST

18.  CLEAN WATER ACT

19.  GRANTS

20.  PROCUREMENT OF ENGINEERING SERVICES
21.  EXECUTION OF COUNTERPARTS

Rl A Pl e

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Malden Public Service District in Kanawha County, West Virginia (the
"Issuer™), and the undersigned COUNSEL TO THE ISSUER, hereby certify, as of the 26th day of
August, 2009, in connection with the Issuer's Sewer Revenue Bonds, Series 2009 A (West
Virginia SRF Program) and Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program),
all dated the date hereof (collectively, the "Bonds" or individually, the "Series 2009 A Bonds"
and the "Series 2009 B Bonds"}, as follows:

1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted August 11, 2009, and a Supplemental Resolution of the
[ssuer duly adopted August 11, 2009 (collectively, the "Bond Legislation™), when used herein.

CHA973253.]



2, NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the design, acquisition and construction of the Project, the operation of the
System, the receipt of Grant proceeds or the Net Revenues, or in any way contesting or affecting
the validity of the Bonds or the Grants, or any proceedings of the Issuer taken with respect to the
issuance or sale of the Bonds, the pledge or application of the Net Revenues or any other monies
or security provided for the payment of the Bonds or the existence ot the powers of the Issuer
insofar as they relate to the authorization, sale and issuance of the Bonds, the design, acquisition
and construction of the Project, the operation of the System, the collection of the Gross Revenues
or the pledge of Net Revenues as security for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable
approvals, permits, exemptions, consents, anthorizations, registrations, and certificates required
by law for 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. Competitive bids for the acquisition and construction
of the Project have been solicited in accordance with Chapter 5, Article 22, Section 1 of the West
Virginia Code of 1931, as amended, which bids remain in full force and effect.

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

The Issuer has outstanding its Sewer Revenue Bonds, Series 1978, dated
December 21, 1978, issued in the original aggregate principal amount of $7,040,000, currently
held by the West Virginia Water Development Authority (the “Series 1978 Bonds” or the “Prior
Bonds™).

The Series 2009 A Bonds and the Series 2009 B Bonds will rank on a parity with
the Series 1978 Bonds and the Series 2009 C Bonds, issued in the original aggregate principal
amount of $2,175,000 with respect to liens, pledge and source of and security for payment and in
all other respects. :

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; and (ii) the
written consent of the Holders of the Prior Bonds to the issuance of the Bonds on a parity with the
Prior Bonds. Other than the Prior Bonds and the Series 2009 C Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System. The
Issuer is in compliance with all the covenants of the Prior Bonds and the Prior Resolutions.

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

CH4973253.1



amended, supplemented or changed in any way unless modification appears from later documents
also listed below:

Bond Resolution

Supplemental Resohition

ARRA Assistance Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating District

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

Rules of Procedure

Affidavit of Publication on Filing

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution
NPDES Permit

1978 Bond Resolutions and Supplementaﬁ Resolutions

Consent of West Virginia Water Development Authority
Evidence of Insurance

Receipt for Payment of Series 2006 A Bonds

Receipt for Payment of Series 2006 B Bonds

CHA973253.1



IIDC Grant Agreement
USDA Grant Agreement

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

Date of Date of
Commencement Termination
Name of Office of Office
John Huddleston May 27, 2004 August 1, 2010
Robert Brown May 11, 2006 August 1,2012
Bobbie Legg October 29, 2002 August 1, 2008*

*Term expired but continues to serve until replaced or reappointed.

The names of the duly elected and/or appointed, qualified and acting officers of
the Public Service Board of the Issuer for the calendar year 2009 are as follows:

Chairman - John Huddleston
Secretary - Bobbie Legg
Member - Robert Brown

The duly appointed and acting Attorney for the Issuer is Steptoe & Johnson
PLLC and Special PSC Counsel is John Curry, Esquire, Charleston, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-
of-way and easements necessary for the acquisition and construction of the Project and the
operation and maintenance of the System have been acquired or can and will be acquired by
purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes and
are not or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs thereof,
including costs of any properties which may have to be acquired by condemnation, are, in the
opinion of all the undersigned, within the ability of the Issuer to pay for the same without
jeopardizing the security of or payments on the Bonds. Counsel to the Issuer takes exception to
this paragraph.

CH4973253.1



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

9. CONTRACTORS' INSURANCE, ETC.: All contractors have been
required to maintain Worker's Compensation, public liability and property damage insurance, and
builder's risk insurance where applicable, in accordance with the Bond Legislation. All insurance
for the System required by the Bond Legislation and the ARRA Assistance Agreement is in full
force and effect.

10. ARRA ASSISTANCE AGREEMENT: As of the date hereof, (i) the
representations of the Issuer contained in the ARRA Assistance Agreement are true and correct in
all material respects as if made on the date hereof; (ii) the ARRA Assistance Agreement do not
contain any untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading;. (iii) to the best knowledge of the undersigned, no event affecting the Issuer has
occurred since the dates of the ARRA Assistance 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 malke the
statements and information in the ARRA Assistance Agreement not misleading; and (iv) the
Issuer is in compliance with the ARRA Assistance Agreement.

The Issuer shall make monthly payments into the Renewal and Replacement
Fund as required by Section 4.1 of the ARRA Assistance Agreement for at least the term of the
Series 2009 B Bonds.

The Issuer shall notify the Authority and the Council of any proposed bond
indebtedness secured by the revenues of the System.

The Special Conditions outlined in the ARRA Assistance Agreement are aftached
as Exhibit A and incorporated hereto.

11. RATES: The Issuer has received the Recommended Decision of the
Public Service Commission of West Virginia entered on August 13, 2008, in Case No. 08-0022-
PSD-CN, among other things, approving the rates and charges for the services of the System, and
has adopted a resolution prescribing such rates and charges. The time for appeal of the Order has
expired prior to the date hereof. Such Order remains in full force and effect.

12. PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Recommended Decision of the Public Service Commission of West Virginia entered on
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August 13, 2008 in Case No: 08-0022-PSD-CN, and a CPA Affidavit dated August 19, 2009,
among other things, granting to the Issuer a certificate of public convenience and necessity for the
Project and approving the financing for the Project. The time for appeal of the Order has expired
prior to the date hereof without any appeal. Such Orders remain in full force and effect. Counsel
to the Issuer takes exception to this paragraph.

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

14. BOND PROCEEDS: On the date hereof, the Issuer received (a)
$868,963 from the Authority on behalf of the DEP, being a portion of the principal amount of the
Series 2009 A Bonds; and (b) $99,548 from the Authority and the DEP, being a portion of the
principal amount of the Series 2009 B Bonds. The balance of the principal amounts of the Series
2009 A Bonds and the Series 2009 B Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

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

16. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Bonds.

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

18. CLEAN WATER ACT: The Project as described in the Bond
Legislation complies with Sections 208 and 303(e) of the Clean Water Act.

19 GRANTS: As of the date hereof, the grant from the United States

Department of Agriculture in the amount of $800,000 and an Infrastructure and Jobs
Development Council grant in the amount of $133,989 are committed and in full force and effect.
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20. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code
of 1931, as amended, in the procurement of engineering services to be paid from proceeds of the
Bonds. ‘ ' :

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

[Remainder of Page Intentionally Blank]}
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WITNESS our signatures and the official seal of MALDEN PUBLIC
SERVICE DISTRICT as of the day and year first written above.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
/% Z/ ﬁﬁﬁ s Chairman
@9 . %‘7-3,} o~ Secretary

Counsel to Issuer

08.06.09
544010.00002
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EXHIBIT A

SPECIAL CONDITIONS
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SPECIAL CONDITIONS -- ARRA FUNDED PROJECTS

The Local Government shall include the following covenants in its bond
authorizing documents:

A. PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or m part with Federal
money, (1) 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 OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Government.

C. BUY AMERICAN CERTIFICATION - The Local Government
shall cause the contractor(s) to comply with, and provide certification of, the Buy
American provisions of the ARRA in accordance with final guidance from the EPA.

D. ASSET MANAGEMENT — The Local Government shall develop
and implement an asset management plan in accordance with guidelines issued by DEP
and as approved by DEP. New systems shall submit the asset management plan to DEP
when the Project is complete. Existing systems shall submit the asset management plan
to DEP within six months following completion of the Project.

E. CONTRACTS - The Local Government shall enter into contracts or
commence construction by February 17, 2010.

F. LOGO - The Local Government must display the ARRA ldgo in a
manner that informs the public that the project is an ARRA investment. ‘

G. LOBBYING - The Local Government shall comply with Title 40
CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by DEP.



H. PURCHASING REQUIREMENTS - The Local Government shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42
U.S.C. 6962). Regulations issued under RCRA Section 6002 apply to any acquisition of
an item where the purchase price exceeds $10,000 or where the quantity of such items
acquired in the course of the preceding fiscal year was $10,000 or more. RCRA Section
6002 requires that preference be given in procurement programs to the purchase of
specific products containing recycled materials identified in guidelines developed by
EPA. These guidelines are listed in 40 CFR 247.

L. SUSPENSION AND DEBARMENT — The Local Government shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
“Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Government shall provide
certifications as to compliance.

J. REPORTING - The Local Government shall comply with all
requests for data related to the use of the funds provided under this agreement, including
the information required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS — The Local Government shall
allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L. FALSE CLAIMS ~ The Local Government must promptly refer to
EPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, loan recipient, or other person has submitted a false
claim under the False Claims Act or has committed a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M.  LIMIT ON FUNDS - The Local Government shall not use funds for
particular activities for any casino or other gambling establishment, aquarium, zoo, golf
course, or swimming pool.

N. 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



gunidance and regulations implementing wage rate requirements applicable to ARRA
funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE - The lLocal Government acknowledges and agrees that this ARRA
Assistance is subject to all applicable provisions of implementing guidance for the
American Recovery and Reinvestment Act of 2009 issued by the United States Office of
Management and Budget, including the Initial Implementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.eov, and any subsequent guidance documents issued by OMB.

P. DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40
CFR, Section 33.301, the Local Government agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Government shall provide DEP with MBE/WBE
participation reports semi-annually.

Q. CIVIL RIGHTS — The Local Government shall comply with Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title
IX of the Education Amendments of 1972, the Age Discrimination Act of 1975, and a
variety of program-specific statutes with nondiscrimination requirements. The Local
Government shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting
race, color, national origin, religion, and sex discrimination in employment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and
in services provided by State and local governments, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as well as any other applicable civil
rights laws. '

~ R, BOND DESIGNATION - Each Local Bond shall be designated
“Series [2009] B” and shall contain “(WVCWSRF Program/ARRA)” in the bond name.

S. USER RATES - The Local Government shall covenant that it will
not reduce its approved customer rates for at least eighteen 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. The Local Government shall
notify the Authority and the DEP of any action to reduce rates during the eighteen
months following completion of construction of the Project.



MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2005 C
(United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES, ETC.

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME, ETC.
DELIVERY AND PAYMENT AND USE OF PROCEEDS
LAND AND RIGHTS-OF-WAY

MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.
CONTRACTORS' INSURANCE, ETC.

CONNECTIONS, ETC.

MANAGEMENT

GRANTS

CONFLICT OF INTEREST

PROCUREMENT OF ENGINEERING SERVICES
EXECUTION OF COUNTERPARTS

=i raini e a-R - Rl S

We, the undersigned CHATRMAN and SECRETARY of the Public Service
Board of Malden Public Service District, in Kanawha County, West Virginia (the "Issuer"), and
the undersigned COUNSEL for the Issuer, acting for the Issuer and in its name, hereby state and
certify on this the 26th day of August, 2009, in connection with the Malden Public Service
District Sewer Revenue Bonds, Series 2009 C (United States Department of Agriculture),
No. CR-1, dated the date hereof, fully registered, in the principal amount of $2,175,000 (the
"Series 2009 C Bonds"), as follows:

1. AUTHORIZATION AND AWARD OF BONDS: The undersigned are
authorized to execute this certificate on behalf of the Issuer and are knowledgeable with respect
to the matters set forth herein. The entire issue of the Series 2009 C Bonds have been duly
awarded to the United States of America, acting by the United States Department of Agriculture,
Rural Utilities Service (the "Purchaser"), pursuant to a Letter of Conditions from the Purchaser,
dated March 10, 2009, and all amendments thereto, and as appears in Section 7.03 of the
Resolution of the Issuer duly adopted on August 11, 2009, and the Supplemental Resolution duly
adopted on August 11, 2009, authorizing issuance of the Series 2009 C Bonds (coliectively, the
"Resolution” or "Bond Resolution™). All capitalized terms used herein and not otherwise defined
herein shall have the same meaning as defined in the Bond Resolution when used herein. The
Series 2009 C Bonds are being issued on this date to finance a portion of the cost of the
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acquisition and construction of the Project, herein defined and described, focated within the
boundaries of the Issuer, ‘

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 issuance and delivery of the Series 2009 C Bonds or receipt of any
grant monies, if any, committed for the System, hereinafter defined; nor questioning the
proceedings and authority by which the Issuer authorized the issuance and sale of the Series 2009
C Bonds; nor in any way questioning or affecting the validity of the grants, if any, committed for -
the System or the validity of the Series 2009 C Bonds or any provisions made or authorized for
the payment thereof, including, without limitation, the pledge or application of any monies or
security therefor; nor guestioning the existence, powers or proceedings of the Issuer or its Public
Service Board (the "Governing Body") or the title of the members and officers thereof to their
respective offices; nor questioning the operation of the System or the acquisition and construction
of the Project, a portion of the cost of which is being financed out of the proceeds of sale of the
Series 2009 C Bonds; nor questioning the rates and charges provided for services of the System.

3. GOVERNMENTAL APPROVALS: All applicable and necessary
approvals, permits, authorizations, registrations, exemptions, consents and certificates required by
law for the acquisition and construction of the Project, the operation of the System, including,
without limitation, the imposition of rates and charges, and the issuance of the Series 2009 C
Bonds have been duly and timely obtained and remain in full force and effect. Competitive bids
for the acquisition and construction of the Project were solicited in accordance with Chapter 5,
Article 22, Section 1 of the Official West Virginia Code of 1931, as amended, which bids remain
in full force and effect. '

The Issuer has received the Recommended Decision of the Public Service
Commission of West Virginia (the “PSC”) entered on August 13, 2008, in Case No. 08-0022-
PSD-CN, granting to the Issuer a certificate of public convenience and necessity for the Project
and approving the financing for the Project. The time for appeal of the Recommended Decision
has expired prior to the date hereof without any appeal. Such Order remains 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 by the
Purchaser of a loan to assist in the acquisition and construction of the Project.

The Issuer has outstanding its (1) Sewer Revenue Bonds, Series 1978, dated
December 21, 1978, issued in the original aggregate principal amount of §7,040,000, currently
held by the West Virginia Water Development Authority (the “Series 1978 Bonds” or the “Prior
Bonds™).

The Series 2009 C Bonds will rank on a parity with the Series 1978 Bonds, the
Series 2009 A Bonds and the Series 2009 B Bonds with respect to Liens, pledge and source of and
security for payment and in all other respects. Other than the Series 1978 Bonds, the Series 2009
A Bonds and the Series 2009 B Bonds, there are no other outstanding bonds or obligations of the
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Issuer which rank prior to or on a parity with the Series 2009 C Bonds as to liens, pledge and/or
service of and security for payment.

The Issuer is not in defanit under the terms of the Prior Bonds or the resolutions
authorizing issuance of the Prior Bonds or any document in connection therewith, and has
complied with all requirements of all the foregoing with respect to the issuance of Parity Bonds or
has obtained a sufficient and valid consent or waiver thereof.

5. SIGNATURES, ETC.: The undersigned Chairman and Secretary did, for
the Issuer on the date hereof, officially execute and seal the Series 2009 C Bonds with the official
corporate seal of the Issuer, an impression of which seal is on this certificate above our signatures
and said officers are the duly elected or appointed (as applicable), qualified and serving officers
as indicated by the official titles opposite their signatures below, and are duly authorized to
execute and sea! the Series 2009 C Bonds for the Issuer.

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

Bond Resolution

Supplemental Resolution

1978 Bond Resolution

Consent of the Authority to Issuance of Parity Bonds

United States Department of Agricuiture Loan Resolution for Series 2009 C Bonds
ARRA Assistance Agreement for the Series 2009 A Bonds and 2009 B Bonds
Public Service Commission Order

Infrastructure and Jobs Development Council Approval

County Commission Orders on Creation of District

County Commission Orders of Appointment of Current Board Members

Oaths of Office of Current Board Members

Rules of Procedure
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Minutes of Current Year Organizational Meeting

Affidavit of Publication of Notice of Public Hearing

Minutes on Adoption of Bond Resolution and Supplemental Resolution

United States Department of Agriculture Letter of Conditions, with all Amendments

United States Department of Agriculture Grant Agreement

DC Grant Agreement

Evidence of Insurance

7. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title

of the Issuer is "Malden Public Service District" and its principal office and place of business are
in Kanawha County, West Virginia. The Issuer is a public service district and public corporation
and political subdivision of the State of West Virginia. 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 current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
John Huddleston May 27, 2004 August 1, 2010
Robert Brown May 11, 2006 August 1, 2012
Bobbie Legp October 29, 2002 August 1, 2008%*

*Term expired but continues to serve until replaced or reappointed.

The names of the duly elected, appointed, qualified and acting officers of said
Public Service Board of said Issuer for the calendar year 2009 are as follows:

Chairman - John Huddleston
Secretary - Bobbie Legg
Member - Robert Brown

The duly appointed and acting Attorney for the Issuer is Steptoe & Johnson PLLC
and Special PSC Counsel is John Curry, Esquire, Charleston, West Virginia.

8. DELIVERY AND PAYMENT AND USE OF PROCEEDS: On the date
hereof, the Series 2009 C Bonds were delivered to the Purchaser at Tad, West Virginia, by the
undersigned Chairman for the purposes set forth herein, and at the time of such delivery, the
Series 2009 C Bonds have been duly and fully executed and sealed on behalf of the Issuer in
accordance with the Resolution.
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At the time of delivery of the Series 2009 C Bonds, the undersigned Chairman
received $216,297, being a portion of the principal amount of the Series 2009 C Bonds. Further
advances of the balance of the principal amount of the Series 2009 C Bonds will be paid to the
Issuer as acquisition and construction of the Project progresses.

The Series 2009 C Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 4.125% per annum is payable from the date of each respective
advance.

The Series 2009 C Bonds and the entire proceeds thereof will be used for the
purposes herein set forth and for no other purposes. :

9.  LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-
way and easements necessary for the acquisition, construction, operation and maintenance of the
Project and the System have been acquired or can and will be acquired by purchase, or if
necessary, by condemnation by the Issuer and are adequate for such purposes and are not or will
not be subject to any liens, encumbrances, reservations or exceptions which would adversely
affect or interfere in any way with the use thereof for such purposes. The costs thereof, including
costs of any properties which may have to be acquired by condemnation, are, in the opinion of all
the undersigned, within the ability of the Issuer to pay for the same without jeopardizing the
security of or payments on the Series 2009 C Bonds. Counsel to the Issuer takes exception to this
paragraph.

10. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.: All
actions, resolutions, orders and agreements taken by and entered into by or on behalf of the Issuer
in any way connected with the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at meetings of the Goveming Body of the Issuer duty
and regularly called and held pursuant to the Rules of Procedure of the Governing Body and all
applicable statutes, including particularly and without limitation, Chapter 6, Article 9A of the
official West Virginia Code of 1931, as amended, and a quorum of duly elected or appointed (as
applicable), qualified and acting members of the Governing Body was present and acting at ali
times during all such meetings. Al} notices required to be posted and/or published were so posted
and/or published.

11.  CONTRACTORS' INSURANCE, ETC.: All contractors will be required to
maintain Workers' Compensation, public liability and property damage insurance, and builder's
risk insurance where applicable, in accordance with the Letter of Conditions and Commitment of
the Purchaser, as amended, and the Resolution.

12.  CONNECTIONS, ETC.: The Issuer will serve at least 3539 bona fide users

with the System upon the completion of the Project, in full compliance with the requirements and
conditions of the Purchaser.
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13. MANAGEMENT: The Issuer has heretofore delivered to the Purchaser a
plan concerning operation and management of the System, which plan was found to be acceptable
" by the Purchaser.

14, GRANTS: As of the date hereof, a grant from the United States
Department of Agriculture Grant in the amount of $800,000 and an Infrastructure and Jobs
Development Council grant in the amount of $133,989 are committed to the Project.

15.  CONFLICT OF INTEREST: No member, officer or employee of the Issuer
has a substantial financial interest, direct, indirect or by reason of ownership of stock in any
corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any confractor supplying the Issuer, relating to the Series 2009 C
Bonds, the Bond Resolution and/or the Project, including, without limitation, with respect to the
Depository Bank, as defined in the Bond Resolution. 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. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code

of 1931, as amended, in the procurement of engineering services to be paid from proceeds of the
Bonds.

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

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures and the official corporate seal of MALDEN PUBLIC
SERVICE DISTRICT on the day and year first written above.

[CORPORATE SEAL]
SIGNATURE QOFFICIAL TITLE
Chairman
Secretary

Attorney for Issuer

08.06.09
544010.00002
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C

(United States Department of Agriculture)

ENGINEER'S CERTIFICATE

‘ 1, Daniel E. Ferrell, Registered Professional Engineer, West Virginia License No.
13462, of Thrasher Engineering, Inc., Clarksburg, West Virginia, hereby certify this 26th day of
August, 2009 as follows:

1. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the “Project”) to the existing public sewerage system (the
"System") of Malden Public Service District (the "Issuer"), to be constructed in Kanawha County,
West Virginia, which acquisition and construction are being financed in part by the proceeds of
the above-captioned bonds (collectively, the "Bonds™) of the Issuer. Capitalized terms used
herein and not defined herein shall have the same meaning set forth in the Bond Resolution
adopted by the Issuer on August 11, 2009, Supplemental Resolution duly adopted by the Issuer
on August 11, 2009, the ARRA Assistance Agreements for the Series 2009 A Bonds and the
Series 2009 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”),
dated August 26, 2009 (the “ARRA Assistance Agreements”), and the Letter of Conditions of the
Rural Utilities Service (the “R1JS™) for the Series 2009 C Bonds, dated March 10, 2007 and all
amendments thereto (the “Letter of Conditions™).

2. The Bonds are being issued for the purposes of (i) paying a portion of the
costs of acquisition and construction of the Project; (ii) pay in full the outstanding principal,
interest and administrative fee, if any, for the Issuer's Sewerage System Design Revenue Bonds,
Series 2006 A and the Sewerage System Design Revenue Bonds, Series 2006 B; and (iii) paying
costs of issuance and related costs.

3. To the best of my knowledge, information and belief, (i} within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by RUS, the Authority and the
DEP, and any change orders approved by the Issuer, RUS, the Authority, the DEP, and al
necessary governmental bodies; (ii) the Project, as designed, is adequate for its intended purpose
and has a useful life of at least 40 years, if properly comstructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids
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for the acquisition and construction of the Project which are in an amount and otherwise
compatible with the plan of financing set forth in the Schedule B attached hereto as Exhibit A and
the Issuer’s counsel, John Curry, Esquire, will, prior to the Issuer executing the construction
contracts for the Project, ascertain 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 ali
permits required by the laws of the State of West Virginia and the United States necessary for the
acquisition and construction of the Project and the operation of the System; (ix) in reliance upon
the certificate of the Issuer’s certified public accountant, Griffith and Associates, CPA, as of the
effective date thereof, the rates and charges for the System as adopted by the Issuer and approved
by the Public Service Commission of West Virginia will be sufficient to comply with the
provisions of the ARRA Assistance Agreements and the Letter of Conditions; (x) the net
proceeds of the Bonds, together with all other monies 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 RUS, the DEP and the Authority; and (xi} attached hereto as Exhibit A is the final
amended "Schedule B - Final Total Cost of Project, Sources of Funds and Cost of Financing" for
the Project.

4. I have received the Buy American Certification from each contractor.

5. The Project will not service any new customers.

{Remainder of Page Intentionally Blank]
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(SEAL)

08.06.09
544010.00Q02
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WITNESS my signature and seal on the day and year first written above.

THRASHER ENGINEERING, INC.

(7 )y

Daniel E. Ferrell, P.E.
West Virginia License No. 13462
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Schedule B - Final Total Cost of Project,
Sources of Funds and Cost of I'inancing
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SCHEDULE B

SCHEDULE A - Malden PSD POST-bid estimate

8/18/09

70% forgiveness
SRF Base.
0% 0.25% ARRA, RUS Grant

L : o TOTAL jadm, 30 yr | Loan 70% | IJDC Grant
A. COST OF PROJECT: e e
T CONSTRUGTION o e
.. Lontract #1- /1 1433665, 276,182 | 1,157,513 0
Contract #2- TP 78768,281 | . 01.5042,013} 0.
... 8 Mile Hollow ... - 2370827 2379821 - Ol - 0
- Equipment . 200,329 200,329 0
2 TECHNICAL SERVICES . . B
. - Basic.. . 167,000 67,000
Design (balance) 382,050 248,061 |
Special/Other Sves 175,500 175,500 -0
Resident Inspection 770,000 505,561 264 439 |
1.3 LEGAL & FISCAL e e
Legal (Curry & Murenski) 200,000 12000000 - b Qe Q0
< Aggountant (Griffith) ' 0
4 ADMINISTRATIVE ik
- Administrative 0 0
Eleclric Sve 0 O
Permiis & Fees - - 53 0 .
Pesignh Loan Repay DG - 179,065 0 0 0 179,065
Loan Repayment WDA 340,827 303,595 | 0 0 37,232
5 Sites & Other Lands 0 0 0 0 R
6 CONTINGENCY (5%) 460,805 460,805 0 O 0
7 TOTAL 12,383,514 | 2,834,985 | 6,563,065 | 133,980 | 2,850,575
B. COST OF FINANCING o e
8 Funded Reserve 0 0 0 0 0
9 Registrar fees _1,000 0 1,000 0 0
10 Bond Counsel 50,000 0 50,000 ‘ J] 0
11 Capitalized Interest 124,425 0 0. 0 124 425
12" Cost of Financing 176,425 | ¢ 51,000 01 124425
13 TOTAL Cost of Project 12,558,039 | 2,834,985 | 6,614,065 133,889 | 2,075,000
. ' A e T A S ‘(”ﬁ;"e. i A o i o
C SOURCES OF FUNDS . .
14 Slate Granis 133,989 0 0 0
15 Federal Grants 800,000 0 - 0 01 800,000
16 Total Grants 933,989 0 0 133,989 { 800,000
17 Net proceeds from Bond Issuvance | 11,624,950 | 2,834,985 | 6,614,965 012,175,000
% A TTTT 8/24/09
alden Public Sefvice District Date
a -
A /C/ £ 7“” 8/24/09
Thrashér Efgineering Date



Griffith & Associates, PLLC Accountants & Consultants

S o 7 P T . o 0 P o o A A e Al L A AR 0 P o M MR PR PR PR U R e e o e e A A LA L S R AL L A SRS S O e e e B e i W T U OB S P T P e ey e ey e i A L OO

August 26, 2009

Malden Public Service District
Sewer Revenue Bonds, Series 2009 A
{West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C

{(United States Department of Agriculture)

Malden Public Service District West Virginia Water Development
Tad, West Virginia Authority

Charleston, West Virginia
West Virginia Infrastructure and Jobs West Virginia Department of

Development Council Environmental Protection

Charleston, West Virginia Charleston, West Virginia
Steptoe & Johnson PLLC United States Department of
Charleston, West Virginia Agriculture

Beckley, West Virginia

Ladies and Gentlemen:

Based upon the rates and charges set forth in the Recommended Decision of the
Public Service Commission of West Virginia entered August 13, 2008, in Case No. 08-0022-
PSD-CN and projected operating expenses and anticipated customer usage as furnished to me by
Thrasher Engineering, Inc., Consulting Engineer, it is my opinion that such rates and charges
will be sufficient to provide revenues which, together with other revenues of the sewerage
system (the "System") of Malden Public Service District ("Issuer"), will provide for all
Operating Expenses of the System and 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
Issuer's (i) Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program) to be issued in
the amount of $2,834,985 (the "Series 2009 A Bonds"), (ii) Sewer Revenue Bonds, Series 2009
B (West Virginia SRF Program/ARRA) to be issued in the amount of $6,614,965 (the “Series
2009 B Bonds™), (iii) Sewer Revenuc Bonds, Series 2009 C (United States Department of
Agriculture) to be issued in the amount of $2,175,000 (the "Series 2009 C Bonds" and together
with the Series 2009 A Bonds and Series 2009 B Bonds, the "Series 2009 Bonds"), and (iv) all
other obligations secured by a lien on or payable from such revenues on a parity or junior and
subordinate with the Series 2009 A Bonds, the Series 2009 B Bonds and the Series 2009 C
Bonds, including the Issuer’s Sewer Revenue Bonds, Series 1978, dated December 21, 1978,
issued in the original aggregate principal amount of $7,040,000, currently held by the West
Virginia Water Development Authority (the "Prior Bonds").

Michael D. Griffith, C®A, AFI 950 Little Coal River Road Alum Creek, A/ 25003
michaelgriffithcpa@uerizon.net Phone: (304) 756.3600 Facsimile: (304) 756.2911
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Malden PSD
August 26, 2009
Page 2 of 2

It is my further opinion that (i) the Net Revenues for the Fiscal Year following
the year in which the Series 2009 Bonds are issued will be at least 120% of the average annual
debt service on the Prior Bonds and the Series 2009 Bonds and that (ii) the Net Revenues
actually derived from the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of the Series 2009 Bonds, plus the
estimated average increased annual Net Revenues to be received in each of the 3 succeeding
years after the completion of the improvements to be financed by the Series 2009 Bonds, are not
less than 115% of the largest aggregate amount that will mature and become due in any
succeeding fiscal year for the principal of and interest on the Prior Bonds and the Series 2009
Bonds.

Very truly yours,

MDG/dk

08/18/09 3:17 PM mishared word fileswnalden psd\maides cpa cenificatedoc



MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B

(West Virginia SRF Program/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

On this 26th day of August, 2009, the undersigned Chairman of the Public
Service Board of Malden Public Service District in Kanawha County, West Virginia (the
"Issuer”), being one of the officials of the Issuer duly charged with the responsibility for the
issuance of $2,834,985 Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program)
(the “Series 2009 A Bonds™) and $6,614,965 Sewer Revenue Bonds, Series 2009 B (West
Virginia SRF Program/ARRA) (the "Series 2009 B Bonds" and, collectively with the Series
2009 A Bonds, the "Bonds"), of the Issuer, dated August 26, 2009 hereby certify 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 meanings
set forth in the Bond Resolution duly adopted by the Issuer on August 11, 2009 and
Supplemental Resolution duly adopted by the Issuer on August 11, 2009 (collectively, the
"Bond Resolution™), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on August 26, 2009, the date on which the Bonds are
being physically delivered in exchange for an initial advance of $868,963, being a portion of
the principal amount of the Series 2009 A Bonds and an initial advance of $99,548, being a
portion of the principal amount of the Series 2009 B Bonds, and to the best of my knowledge
and belief, the expectations of the Issuer set forth herein are reasonable.

4, In the Bond Resolution pursuant to which the Bonds are issued, the
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
Virginjia 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 bonds. The Issuer hereby covenants to
take all actions necessary to comply with such covenant.

CH4973262.1



5. A. The Series 2009 A Bonds were sold on August 26, 2009, to the
Authority, pursuant to an ARRA assistance agreement dated August 26, 2009, by and among
the Issuer, the Authority and the DEP, for an aggregate purchase price of $2,834,985 (100% of
par), at which time, the Issuer received $868,963, being the first advance of the principal
amount of the Series 2009 A Bonds. No accrued interest has been or will be paid on the Series
2009 A Bonds. The balance of the principal amount of the Series 2009 A Bonds will be
advanced to the Issuer as acquisition and construction of the Project progresses.

B. The Series 2000 B Bonds were sold on August 26, 2009, to the
Authority, pursuant to an ARRA assistance agreement dated August 26, 2009, by and among
the Tssuer, the Authority and the DEP, for an aggregate purchase price of $6,614,965 (100% of
par), at which time, the Issuer received $99,548, being the first advance of the principal
amnount of the Series 2009 B Bonds. No accrued interest has or will be paid on the Series 2009
B Bonds. The balance of the principal amount of the Series 2009 B Bonds will be advanced to
the Tssuer as acquisition and construction of the Project progresses.

6. A. The Series 2009 A 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 improvements and extensions to the existing
public sewerage facilities of the Issuer (the "Project"); (ii) paying a portion of the outstanding
principal of, interest, if any, on the Issuer’s Sewerage System Design Revenue Bonds, Series
2006 B (West Virginia Water Development Authority) (the “Series 2006 B Bonds”); and (1ii)
paying certain costs of issuance of the Bonds and related costs.

B. The Series 2009 B 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 improvements and extensions to the existing
public sewerage facilities of the Issuer; and (i) paying certain costs of issuance of the Bonds
and related costs.

C. On the date hereof, the Issuer has simultaneously issued its
Sewer Revemnue Bonds, Series 2009 C (United States Department of Agriculture) in the
aggregate principal amount of $2,175,000 (the “Series 2009 C Bonds”), to pay (i) a portion of
the costs of the Project; (ii) in full the outstanding principal of, interest, if any, on the Issuer’s
Sewerage System Design Revenue Bonds, Series 2006 A (West Virginia Infrastructure Fund)
(the “Series 2006 A Bonds™); (iil) a portion the outstanding principal of, interest, if any, on the
[ssuer’s Sewerage System Design Revenue Bonds, Series 2006 B (West Virginia Water
Development Authority) (the “Seres 2006 B Bonds”).

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of the
Bonds on the Project, constituting a substantial binding commitment. The acquisition and
construction of the Project shall commence immediately and shall 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

CH4573262.1



earnings thereon, will be expended for payment of costs of the Project on or before September
1, 2011. The acquisition and construction of the Project is expected to be completed by March
1, 2011.

8, The total cost of the Project is estimated at $12,558,939. Sources and
uses of funds for the Project are as follows:

SOQURCES
Proceeds of the Series 2009 A Bonds $2,834,985.00
Proceeds of the Series 2009 B Bonds $6,614,965.00
Proceeds of the Series 2009 C Bonds $2.175,000.00
Infrastructure Council Grant - ‘ $133,986.00
United States Department of Agriculture Grant $800,000.00
Total Sources $12,558,639.00
USES
Costs of Acquisifion and

Construction of the Project $11,988,047.00
Pay in full the Series 2006 A Bonds $179,065.00
Pay in full the Series 2006 B Bonds $340,827.00
Costs of 1ssuance $51.000,00
Total Uses $12,558,936.00

g Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Bonds:

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

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

(3)  Series 2009 Bonds Construction Trust Fund;
(4)  Series 2009 A Bonds Sinking Fund;

(5)  Series 2009 A Bonds Reserve Account;

(6)  Series 2009 B Bonds Sinking Fund; and

(7)  Series 2009 B Bonds Reserve Account.

10. Pursuant to Article VI of the Bond Resolution, the proceeds of the
Series 2009 A Bonds and the Series 2009 B Bonds will be deposited as follows:

CH4973262.1



(1)  Series 2009 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2009 A Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Series 2009 A
Bonds during acquisition and construction of the Project and for a
period not to exceed six months following completion thereof.

(2)  Series 2009 A Bonds proceeds in the amount of $-0- will be
deposited in the Series 2009 A Bonds Reserve Account.

(3) A check in the amount of $340,827 will be deposited with the
Municipal Bond Commission to pay the Series 2006 B Bonds.

(4)  The balance of the proceeds of the Series 2009 A Bonds will
be deposited in the Series 2009 Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of
the Project, including costs of issuance of the Series 2009 A Bonds
and related costs.

(5)  Series 2009 B Bond proceeds in the amount of $-0- will be
deposited in the Series 2009 B Bonds Sinking Fund as capitalized
interest and applied to payment of interest on the Series 2009 B
Bonds during acquisition and construction of the Project and for a
period not to exceed six months following completion thereof.

(6) Series 2009 B Bonds proceeds in the amount of $-0- w111 be
deposited in the Series 2009 B Bonds Reserve Account.

(7)  The balance of the proceeds of the Series 2009 B Bonds will
be deposited in the Series 2009 Bonds Construction Trust Fund as
received from time to time and applied solely to payment of costs of
the Project, including costs of issuance of the Series 2009 B Bonds
and related costs.

11. A.  Monies held in the Series 2009 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2009 A Bonds and will not be
available to meet costs of acquisition and construction of the Project. All investment earnings
on monies in the Series 2009 A Bonds Sinking Fund and Series 2009 A Bonds Reserve
Account, if any, will be withdrawn therefrom and deposited mto the Series 2009 Bonds
Construction Trust Fund during construction of the Project, and following completion of the
Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Resolution.

B. Monies held in the Series 2009 B Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Series 2009 B Bonds and will not be
available to meet costs of acquisition and construction of the Project. All investment earnings
on monies in the Series 2009 B Bonds Sinking Fund and Series 2009 B Bonds Reserve
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Account, if any, will be withdrawn therefrom and deposited into the Series 2009 Bonds
Construction Trust Fund during construction of the Project, and following completion of the
Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Resolution.

12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within 13 months of the date hereof.

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

14. With the exception of the amount deposited in the Series 2009 A Bonds
Sinking Fund or Series 2009 B Bonds Sinking Fund for payment of interest, if any, on the
Series 2009 A Bonds or Series 2009 B Bonds in the amounts deposited in the Series 2009 A
Bonds Reserve Account and Series 2009 B Bonds Reserve Account, if any, all of the proceeds
of the Bonds will be expended on the Project within 19 months from the date of issuance
thereof.

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

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

17.  All property financed with the proceeds of the Bonds will be owned and
held by (or on behalf of) a qualified governmental unit.

18.  No proceeds of the Bonds will be used, directly or indirectly, in any trade
or business carried on by any person who is not a governmental unit.

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

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

21. The Bonds are not federally guaranteed.

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

governmental or public purpose bonds.

23.  A. The Issuer has either (a) funded the Series 2009 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
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on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2009 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2009 A Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest which
will mature and become due on the Bonds in the then current or any succeeding year. Momnies
in the Series 2009 A Bonds Reserve Account and the Series 2009 A Bonds Sinking Fund will be”
used solely to pay principal of and interest on the Bonds and will not be available to pay costs
of the Project.

B. The Issuer has either (a) funded the Series 2009 B Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become due
on the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or
(b) created the Series 2009 B Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2009 B Bonds
Reserve Account holds an amount equal to the maximum amount of principal and interest which
will matire and become due on the Bonds in the then current or any succeeding year. Monies
in the Series 2009 B Bonds Reserve Account and the Series 2009 B Bonds Sinking Fund will be
used solely to pay principal of and interest on the Bonds and will not be available to pay costs
of the Project. '

24.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (¢) 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.

25. 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.

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

rebate calculations.

27. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.

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

MALDEN PURLIC SERVICE DISTRICT

airman

08.06.09
544010.00002
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WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

{304)558-3971

NEW ISSUE REPORT FORM

Date of Report: 26-Aug-09

(See Reverse for Instructions)

ISSUE: Malden Public Service District

Sewer Revenue Bonds, Serles 2009 A (West Virginia SRF Program)

ADDRESS: P.O. Box 350, Tad, WV 25201

COUNTY: Kanawha

PURPOSE OF ISSUE:

New Money: X
Refunding:
iISSUE DATE: 26-Aug-09
ISSUE AMOUNT: $2,834,985
18T DEBT SERVICE DUE: 1-Mar-11

1ST DEBT SERVICE AMOUNT $23,625.00

REFUNDS I1SSUE(S) DATED: NA

CLOSING DATE: 26-Aug-09

RATE: 0% interest; 0.25% admin fee

18T PRINCIPAL DUE__ 1-Mar-11,

PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: United Bank

Contact: Tera

Phone: 304.348.8400

KNOWILEDGEARLE ISSUER CONTACT
Contact: Chet Williamson

Position: General Manager

Phone: 304.925.6997

UNDERWRITERS COUNSEL
Firm:  Jackson Kelly, PLLC
Contact: Samme Gee, Esquire
Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:
Contact;
Phone:

OTHER:
Agency: West Virginia Department of
Environmental Protection
Contact: Rosalie Broderson
Position: Program Manager
Phone: 304.926.0489 x 1608

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
x Check Capitalized Interest: 3
Reserve Account: 3
Other: Series 2006 B $ 340,827.00
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer 5
IGT To Cons. Invest. Funi 5
To Other: $

NOTES: The Series 2009 A Bonds Reserve Account will be funded over 10 years

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

33A



WY MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

(304) 558-3871

NEW ISSUE REPORT FORM

Date of Report;  26-Aug-09

{See Reverse for Instructions)

ISSUE: Malden Public Service Disirict

Sewer Revenue Bonds, Series 2009 B (West Virginia SRF Program/ARRA)

COUNTY: Kanawha

ADDRESS: P.0. Box 350, Tad, WV 25201
PURPOSE OF ISSUE!
New Money: X
Refunding: ‘
ISSUE DATE: 26-Aug-09 CLOSING DATE:
ISSUE AMOUNT: $6,614,965 RATE: 0%

1ST DEBT SERVICE DUE: 100% forgivabie
15T DEBT SERVICE AMOUNT 100% forgivable

REFUNDS ISSUE(S) DATED:  NA _
26-Aug-09

1ST PRINCIPAL DUE 100% forgivable
PAYING AGENT.

Municipal Bond Commission

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304} 353.8196

CLOSING BANK:
Bank: United Bank

Contact; Tera

Phone: 304.348.8400

KNOWLEDGEABLE ISSUER CONTACT
Contact: Chet Willlamson

Position: General Manager

Phone: 304.925.6997

UNDERWRITERS COUNSEL
Firm:  Jackson Kelly, PLLC
Contact; Samme Gee, Esquire
Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:
Contact:
Phone:

OTHER:
Agency. West Virginia Department of
Environmentai Protection
Contact: Rosalie Brodersen
Position: Program Manager
Phone: 304.926.0499 x 1808

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: %
Check Capitalized Interest: $
Reserve Account: %
Other: %
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer %
IGT To Cons. [nvest. Fun: $
To Other; $
NOTES: The Series 2009 B Bonds are 100% forgivable. The Series 2009 B Bonds Reserve Account will not be funded.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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WYV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Sutte 401

Charteston, WV 25301

{304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: _ 26-Aug-09

ISSUE: Malden Public Service District

Sewer Revenue Bonds, Series 2009 C (United States Department of Agriculture)

COUNTY: Kanawha

1ST DEBT SERVICE DUE: NA

1ST DEBT SERVICE AMOUNT NA

REFUNDS ISSUE(S) DATED: NA

ADDRESS: P.O. Box 350, Tad, WV 25201
PURPOSE OF ISSUE:
New Money: X
Refunding:
ISSUE DATE: 26-Aug-09 CLOSING DATE:
ISSUE AMOUNT: $2,175.000 RATE:

15T PRINCIPAL DUE NA
PAYING AGENT:

26-Aug-09

Issuer

BOND COUNSEL:
Firm; Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone;  {(304) 353.8196

CLOSING BANK:
Bank:

Contact:

Phone:

KNOWLEDGEABLE {SSUER CONTACT
Contact: Chet Withamson

Position: General Manager

Phone: 304,925,6897

UNDERWRITERS COUNSEL

Firm:
Contact;
Phone;

ESCROW TRUSTEE:

Firm:
Contact:
Phone:

OTHER:

Agency: United States Department of Agricutture

Contact:
Position:
Phone:

DEPOSITS TO MBC AT CLOSE
By: Wire
x Check

Accrued interest:
Capitalized Interest:
Reserve Account;
Other: Series 2006 A
Other; Series 2006 B

179,065
37,232*

$
$
$
$
$

REFUNDS & TRANSFERS BY MBCAT CLUSE

By: Wire

Check
1GT

To Escrow Trusiee
To tssuer

To Cons. invest. Fun:
To Other;

* total payoff is $340,827; remainder
to come from Series 2009 A Bonds

= & B B

NOTES:  Monthly debt service payments will be made by the District directly to the National Finance Office.

The Municipal Bond Commission will only hold the Series 2009 C Reserve Account. Payments infc the

Series 2009 C Bonds Reserve Account will commence 24 months following the date hereof.

DOCUMENTS REQUIRED:

FOR MUNICIPAL BOND COMMISSION USE ON

TRANSFERS REQUIRED:

33C



MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
{West Virginia SRF Program});
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C
{(United States Department of Agriculture)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

) United Bank, Inc., Charleston, West Virginia, hereby accepts appointinent as
Depository Bank in connection with a Bond Resolution of Malden Public Service District (the
“Issuer"), adopted August 11, 2009, and a Supplemental Resolution of the Issuer adopted August
11, 2009 (collectively, the "Bond Legislation"), authorizing issuance of the Issuer's Sewer
Revenue Bonds, Series2009 A (West Virginia SRF Program), Sewer Revenue Bonds,
Series 2009 B (West Virginia SRF Program/ARRA), and Sewer Revenue Bonds, Series 2009 C
(United States Department of Agriculture), each dated August 26,2009, in the respective
principal amounts of $2,834,985, $6,614,965 and $2,175,000 (collectively, the "Boends") and
agrees to serve as Depository Bank in connection with the Bonds, all as set forth in the Bond
Legislation. '

WITNESS my signature on this 26th day of August, 2009.

UNITED BANK, INC.-

By: U\M% Ulﬁfit

Its: Authorized Ofﬁ?j‘,ﬂ

08 0709
544010 00002

34
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

ACCEPTANCE OF DUTIES AS REGISTRAR OF
SERIES 2009 A BONDS AND SERIES 2009 B BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Malden Public Service District’s (i)
Sewer Revenue Bonds, Series 2009 A (West Virginia SRF Program), dated August 26, 2009,
issued in the original principal amount of $2.834,985 and (ii) Sewer Revenue Bonds,
Series 2009 B (West Virginia SRF Program/ARRA), dated August 26, 2009, issued in the
original principal amount of $6,614,965 (collectively, "the Bonds") and agrees to perform all
duties of Registrar in connection with the Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Bonds.

WITNESS my signature on this 26th day of August, 2009.

THE HUNTINGTON NATIONAL BANK

By:

Its:  Authorized fﬁ%

08.06.09
544010.00002
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRE Program/ARRA)

CERTIFICATE OF REGISTRATION OF
SERIES 2009 A BONDS AND SERIES 2009 B BONDS

The Huntington National Bank, Charleston, West Virginia, as Registrar under
the Resolution and Registrar’s Agreement providing for the above-captioned Bonds of Malden
Public Service District (the “Issuer”), hereby certifies that on the date hereof (i) the single,
fully registered Sewer Revenue Bond, Series 2009 A (West Virginia SRF Program), of the
Issuer, dated August 26, 2009, in the principal amount of $2,834,985, number AR-1, was
registered as to principal only and (ii) the single fully registered Sewer Revenue Bond, Series
2009 B (West Virginia SRF Program/ARRA), of the Issuer, dated August 26, 2009, in the
principal amount of $6,614,965, numbered BR-1, was registered as to principal only, in the
name of “West Virginia Water Development Authority” in the books of the Issuer kept for that
purpose at our office, by a duly authorized officer on behalf of The Huntington National Bank,
as Registrar.

WITNESS my signature on this 26th day of August, 2009.

THE HUNTINGTON NATIONAL BANK

Vi

By: ' Jrw /
Its:  Authorized Offi

08.06.09
544010.00002
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program); and

Sewer Revenue Bonds, Series 2009 B

{West Virginia SRF Program/ARRA)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 26th day of
August, 2009, by and between MALDEN PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia (the "Issuer™), and THE
HUNTINGTON NATIONAL BANK, Charleston, West Virginia (the "Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $2,834,985 Sewer Revenue Bonds, Series 2009 A (West Virginia SRF
Program) and its $6,614,965 Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA), and all in fully registered form (collectively, the "Bonds™), pursuant to the
Bond Resolution of the Issuer duly adopted August 11,2009, and the Supplemental
Resolution of the Issuer duly adopted August 11, 2009 (coflectively, 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:

CH4673273.1
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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, alf 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, 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 Jssuer advises it of and with generally
accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records
of al} 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 Registrat's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall cairy 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 sich 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 addresses:

ISSUER: Malden Public Service District
Post Office Box 350
Tad, West Virginia 25201
Attention: Chairman
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REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar shall not discriminate on the basis of race, color,
national origin or sex in the performance of this Agreement. The Registrar shall carry out
applicable requirements of 40 CFR part 33 in the award and administration of contracts
awarded under EPA financial assistance agreements. Failure by the Registrar to carry out
these requirements is a material breach of this Agreement which may result in the
termination of this Agreement or other iegally available remedies.

9. The Registrar is hereby requested and authorized to authenticate,
register and defiver the Bonds in accordance with the Resolution.

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

MALDEN PUBLIC SERVICE DISTRICT

(ﬁfairman

THE HUNTINGTON NATIONAL BANK

By:

[ts:

08.07.09
544010.00002
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EXHIBIT A

Resolution included in bond transeript as Documents Nos. 1 and 2.
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SCHEDULE OF COMPENSATION
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 2006 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ' $200,000

KNOW ALL MEN BY THESE PRESENTS: That on this 5th day of
October, 2006, MALDEN PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Kanawha County of said
State (the "Issuer™), for value received, hereby promises o 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
IUNDRED THOUSAND DOLLARS ($200,000), or such lesser arnount as shall have been
advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly
installments on March 1, June 1, September 1 and December 1 of each year, commencing
September 1, 2008, as set forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference. This Bond shall bear interest at the rate of 3%
per apnum, payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2008, and maturing June 1, 2028, as set forth in the
attached EXHIBIT B.

Principal installments of this Bond are payable in any coin OF CUFLEncy
which, on the respective dates of payment of such instaliments, is lepal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”™), on the
15% day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”}, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated October 5, 2006.
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This Bond is issued (i) to pay a portion of the costs of design of certain
extensions, additions, betterments and improvements to the existing public sewerage facilities
of the Issuer (the design of the aforementioned improvements and extensions is herein
referred to as the “Project”, and the existing public sewerage system of the Issuer, together
with any further additions, betterments and improvements thereto, including those
contemplated by the Project, are collectively referred to as the “Systemn”); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the "Bonds") 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 and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), aBond
Resolution duly adopted by the Issuer on Septernber 20, 2006, and a Supplemental Resolution
duly adopted by the Issuer on September 20, 2006 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legisiation provides for the
issnance 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 SEWER REVENUE BONDS, SERIES 1978, DATED
DECEMBER 21, 1978, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,040,000 (THE “SERIES 1978 BONDS”), CURRENTLY HELD BY THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY; AND (2) SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2006 B (WEST VIRGINJIA WATER
DEVELOPMENT AUTHORITY), DATED OCTOBER 5, 2006, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $694,500 (THE “SERIES 2006 B BONDS") (COLLECTIVELY, THE
“RIRST LIEN 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 First Lien Bonds, and
from monies in the reserve account created under the Bond Legistation for the Bonds (the
"Series 2006 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose.

This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided

" from the Net Revenues, the monies in the Series 2006 A 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
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use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided however, that so long as there exists in the
Series 2006 A Bonds Reserve Account an amount at Jeast equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective 1ESErve accounts established for any other obligations
outstanding on a parity with the Bonds, including the First Lien 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 upen the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the "Registrar"), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

Subject to the registration requirerments 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 amounis 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.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
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has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest o1l 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, MALDEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated as of the date first written

above.
[SEAL]
ﬁaisman
ATTEST:
Secretary Y {}
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

Bond described inthe within-mentioned Bond

This Bond is the Series 2006 A
r set forth above,

Legislation and has been duly registered in the name of the registered owne
as of the date set forth below.

Date: October 5, 2006.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Q_M/ 7@@377 g

Authorized Officer 4
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EXHIBIT A

RECORD OF ADVANCES

DATE

AMOUNT AMOUNT DATE
(1) $78.025 October 3, 2006_(19) _$
2 38 (200 . $
3 % 20 $
@ % 22y §
o _$ (23§
6y _$ 24 %
(h _$ (25) %
& _ 3 (26) $
N _ 9 2n .3
(10) _$ 28 %
(an.__$ 29 %
(12) $ (30) $
(a3 _$§ Ban 3
(14)_§ (32) $
(15 $ (33) §
(16) $ (34) $
(an_$ (35). %
(18) § (36) _$

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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$200,000

Malden Public Service District (West Virginia)

3%, Interest Rate, 20 Years
Closing Date: October 5, 2006

Sources & Uses

Dated 10/05/2006 | Delivered 10/05/2006

Sources Of Funds

Par Amount of Bonds $200,000.00

Accrned Interest froon 10/05/2006 fo 10/05/2006 (9,933.33)

Total Sources $190,066.67

Uses Of Funds

Deposit to Debt Service Fund {9,933.33)
200,000.00

Deposit to Project Construction Fund

Total Uses

$190,066.67




$200,000

Malden Public Service District (West Virginia)
3% Interest Rate, 20 Years
Closing Date: October 5, 2006

Debt Service Schedule © Part1of3
Date Principal Coeupon Interest Total P+1
12/01/2006 . - - -
03/01/2007 - . - .
06/01/2007 . . - -
09/01/2007 - - - .
12/01/2007 - - - -
03/01/2008 . - B -
06/01/2008 . - - .
09/01/2008 , 1,834.00 3.000% : 1,500.00 3,334.00
12/03/2008 1,847.00 3.000% : 1,486.25 3,333.25
03/01/2009 1,861.00 3.000% 1,472.39 ‘ 3,333.39
06/01/2009 1,875.00 1.000% 1,458.44 "3,333.44
09/01/2009 1,889.00 3.000% 1,444.37 3,333.37
12/01/2009 1,903.00 3.000% 1,430.21 3,333.21
03/01/2010 1,918.00 3.000% 1,415.93 3,333.93
06/01/2010 1,932,00 3.000% 1,401.55 ©3,333.55
39/01/2010 1,947.00 3.000% 1,387.06 3,334.06
12/01/2010 1,961.00 3.000% 1,372.46 3,333.46
03/01/2011 1,976.00 3.000% 1,357.75 3,333.75
06/01/201} 1,991.00 3.000% 1,342.93 3,333.93
09/01/2011 2,006.00 3.000% 1,328.00 3,334.00
12/01/2011 2,021.00 3.000% 1,312.95 3,333.95
03/01/2012 2,036.00 3.000% 1,297.79 3,333.79
06/01/2012 2,051.00 3.000% 1,282.52 3,333.52
09/01/2012 2,067.00 3.000% 1,267.14 3,334.14
12/01/2012 2,082.00 3.000% 1,251.64 3,333.64
03/01/2013 2,098.00 3.000% 1,236.02 3,334.02
06/01/2013 2,113.00 3.000% 1,220.29 3,333.29
09/01/2013 2,125.00 3.000% 1,204.44 3,333.44
12/01/2013 2,145.00 3.000% 1,188.47 3,333.47
03/01/2014 2,161.00 3.000% 1,172.39 3,333.39
06/01/2014 2,177.00 3.000% 1.156.18 3,333.18
09/01/2014 2,194.00 3.000% 1,139.85 3,333.85
12/01/2014 2,210.00 3.000% 1,123.40 3,333.40
03/01/2015 2,227.00 3.000% 1,106.82 3,333.82
06/01/2015 2,244.00 3.000% 1,090.12 3,334.12
09/01/2015 2,260.00 3.000% 1,073.29 3.333.29
12/01/2015 2,277.00 3.000% 1,056.34 3,333.34
03/01/2016 2,294.00 3.000% 1,039.26 3,333.26
06/01/2016 2,312.00 3.000% 1,022.06 3,334.06
09/01/2016 2,329.00 3.000% 1,004.72 3,333.72
12/01/2016 2,346.00 1.000% 987.23 3,333.25
-03/01/2017 2,364.00 3.000% 969,65 3,333.65
06/01/2017 2.382.00 3.000% 951.92 3,333.92

09/01/2017 2,400.00 3.000% 934.06 3.334.06




$200,000

Malden Public Service District (West Virginia)
3% Interest Rate, 20 Years
Closing Date: October 5, 2006

Debt Service Schedule Part2 of 3
Date Principal Coupon Interest Total P+I
12/01/2017 2,418.00 3.000% 916.06 3,334.06
03/01/2018 2,436.00 3.000% §67.92 3,333.92
06/01/2018 2,454.00 3.000% 879.65 3,333.65
09/01/2018 2,472.00 3.000% ' §61.25 3,333.25
12/01/2018 2,451.00 3.000% 842,71 3,333.71
03/01/2019 2,510.00 - 3.000% 824.03 3,334.03
06/01/2019 2,528.00 . 3.000% 805.20 ‘ 3,333.20
09/01/2019 2,547.00. 3.000% 786.24 3,333.24
12/01/2019 2,567.00 3.000% 767.14 3,334.14
03/01/2020 2,586.00 3.000% 747.89 3,333.89
06/01/2020 2,605.00 3.000% 72849 3,333.49
09/01/2020 2,625.00 ~ 3.000% 708.95 3,333.95
12/01/2020 2,644.00 3.000% 689.27 3,333.27
03/01/2021 2,664.00 3.000% : 669.44 3,333.44
06/01/2021 2,684.00 3.000% 649.46 3,333.46
05/01/2021 2,704.00 3.000% 625.33 3,333.33
12/01/2021 2,725.00 3.000% 609.05 3,334.05
03/01/2022 2,745.00 3.000% 388.61 3,333.61
06/01/2022 2,766.00 3.000% 568.02 3,334.02
09/01/2022 2,786.00 3.000% 547.28 3,333.28
12/01/2022 2,807.00 3.000% 526.38 3,333.38
03/01/2023 2,828.00 3.000% 505.33 3,333.33
06/01/2023 2,850.00 3.000% 484.12 3,334.12
09/01/2023 2,871.00 3.000% - 462,74 3,333.74
12/01/2023 2,892.00 3.000% 441.21 3,333.21
03/01/2024 2,914.00 3,000% 419.52 3,333.52
06/01/2024 2,936.00 3.000% 397.67 3,333.67
09/01/2024 2,958.00 3.000% 375.65 , 3,333.65
12/031/2024 2,980.00 3.000% 353.46 3,333.46
03/01/2025 3,003.00 3.000% 33111 3,334.11
06/01/2025 3,025.00 3.000% 308.59 3,333.59
09/01/2025 3,048.00 3.000% 285.90 3,333.90
12/01/2025 3,071.00 3.000% 263.04 3,334.04
03/01/2026 3,094.00 3.000% 240.01 3,334.01
06/01/2026 3,117.00 3.000% 216.80 3,333.80
09/01/2026 3,140.00 3.000% 193.43 3,333.43
12/01/2026 3,164.00 3.000% 169.88 3,333.88
03/01/2027 3,187.00 3.000% 146.15 3,333.15
06/01/2027 3,211.00 3.000% 122.24 3,333.24
09/01/2027 3,235.00 3.000% 98.16 3,333.16
12/01/2027 3,260.00 3.000% 73.90 3,333.90
03/01/2028 3,284.00 3.000% 40.45 3,333.45
06/01/2028 3,309.00 3.000% 24.82 3,333.82

Total $200,000.00 - $66,691.46 $266,691.46
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$200,000

Malden Public Service District (West Virginia)

3% Interest Rate, 20 Years
Closing Date: October 5, 2006

Debt Service Schedule Part3 of 3
Yield Statistics

Accrued Interest from 10/05/2006 to 10/05/2006 {9,933.33)
Bond Year Dollarg $2,554.16
Average Life 12,771 Years
Average Coupon 2.6110%65%
Wet Interest Cost (NIC) 2.6110965%
True Interest Cost {TIC) 3.0250028%
Bond Yield for Arbitrage Purposes 3.0250028%
All Inclusive Cost {AICY 3.0250028%

IBS Form 8038

Net Interest Cost

3.0000051%

Weighted Average Maturity

12.771 Years




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:

09,18.06
544010.00003
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MALDEN PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 2009 A
(West Virginia SRF Program);
Sewer Revenue Bonds, Series 2009 B
{West Virginia SRF Program/ARRA); and
Sewer Revenue Bonds, Series 2009 C
(United States Department of Agriculture)

RECEIPT OF PAYMENT OF SERIES 2006 B BONDS

The undersigned duly authorized representative of the West Virginia Municipal
Bond Commission, West Virginia (the “Commission™), the Paying Agent of the Malden Public
Service District Sewerage System Design Revenue Bonds, Series 2006 B (West Virginia Water
Development Auwthority), dated October 5, 2006, issued in the original aggregate principal
amount of $694,500 (the “Series 2006 B Bonds™) hereby certifies and declares that on August 26,
2009, the Commission received from the Malden Public Service District (the “Issuer™) the sum of
$340,827 and that such sum is sufficient to pay in full the entire outstanding principal of and all
accrued interest on the Series 2006 B Bonds to the date hereof and to discharge all liens, pledges
and encumbrances securing the Series 2006 B Bonds.

Dated this 26th day of August, 2009.

WEST VIRGINIA MUNICIPAL BOND COMMISSION

Its: Authorized Officer

08.07.09
544010.00002
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CAMNCELLED

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MALDEN PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM DESIGN REVENUE BONDS, SERIES 2006 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR- 1 $ 654,500

.- ~ KNOW ALL MEN BY THESE PRESENTS: That on the Sth day of
October, 2006, MALDEN PUBLIC SERVICE DISTRICT, a public service district, a public
corporation and political subdivision of the State of West Virginia in Kanawha County of said
State (the "Issuer"), for value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns, the sum of SIX
HUNDRED NINETY FOUR THOUSAND FIVE HUNDRED DOLLARS ($ 694,500), or
such lesser amount as shall have been advanced to the Issuer hereunder, and not previously
repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterty installments in arrears on January 1, April 1,
July 1 and October 1 of each year, commencing April 1, 2007 initially at the rate of 3% per
annum. Commencing October 1, 2008, the interest on this Bond shall be payable quarterly
on January 1, April 1, July 1 and October 1 of each year and maturing July 1, 2028, at the
rate of 5 % per annum as set forth on the “Dyebt Service Schedule” attached as EXHIBIT B
héreto and incorporated herein by reference. '

Principal instaliments of this Bond are payable in any coin or currency
which, on the respective dates of payment of such installments, is legal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of The
Huntington National Bank, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Tssuer and the Authority, dated October 5, 2006.

This Bond is issued (i) to pay a portion of the costs of design of certain
extensions, additions, betterments and improvements to the existing sewerage facilities of the
Issuer: and (if) to pay certain costs of issuance of the Bonds of this Series (the “Bonds”
design of the aforementioned improvements and extensions is herein referred to as the
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“Project” and the existing public sewerage system of the Issuer, together with any further
additions, betterments and improvements thereto, inctuding those contemnplated by the Project
are collectively referred to as the © System”) and related costs. The existing public sewerage
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 1 of the West Virginia Code of 1931, as
amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
September 20, 2006, and a Supplemental Resolution duly adopted by the Issuer on September
20, 2006 (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 SEWER REVENUE BONDS, SERIES 1978, DATED
DECEMBER 21, 1978, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,040,000 (THE SERIES 1978 BONDS”), CURRENTLY HELDBY THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY; AND (2) SEWERAGE
SYSTEM DESIGN REVENUE BONDS, SERIES 2006 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED OCTOBER 5, 2006, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $200,000
(THE “SERIES 2006 A BONDS") (COLLECTIVELY, THE “BIRST LIEN 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 First Lien Bonds, and
from monies in the Reserve Account created under the Bond Legislation for the Bonds (the
«Series 2006 B Bonds Reserve Account”) and from 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 shall be set aside as a special fund hereby pledged for
such purpose.

This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided
from the Net Revenues, the monies in the Series 2006 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 raies and charges for the
use of the System and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the
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maximum amount payable in any year for principal of and interest on the Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the First Lien Bonds; provided however, that so long as there exists in the Seris
2006 B Bonds Reserve Account an amount at Jeast equal to the maxirnurm amount of principal
and interest which will become due on the Bonds in the then current or any succeeding year,
and in the respective reserve accounts established for any other obligations outstanding on
a parity with the Bonds, including the First Lien Bonds, an amount at least equal to the
requirement therefore, 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 Legistation, 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 by
the registered owner, of by it 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 ot its attorney duly authorized in writing.

Subject to the registration requirernents 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 Legisiation, 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 in 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 Constituiion or statutes
of the State of West Virginia and that 2 sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Bond.

All provisions of the 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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{N WITNESS WHEREOF, MALDEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunio affixed
and attested by its Secretary, and has caused this Bond to be dated as of the day and year first
written above.

[SEAL]
— 24
g’?ﬁﬁrman
ATTEST:
Secretfary va
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

, This Bond is one of the Series 2006 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: October 5, 2006.

THE HUNTINGTON NATIONAL BANK,
as Registrar

ﬁm / /Zm;/ﬂ
—

Authorized/Officer / T
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1)$.34.725 October 5, 2006 (19
(2)% - (200%
(3% 23
43 (22)$
(5)% (23)%
(63% (24)%
(TS (25)%
(8% (26)%
(9)$ @27$
(10)$ (28)$
(11§ (29)%
(12)$ (30)$
(13)$ (31)$
(1H% (32)$
(15)$ : (33)%
(16)$ (34)$
(17)$ (35)%
(18)$ (36)$
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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$694,500

(WDA Supplemental Fund - Design)

Malden Public Service District
5%, Interest Rate, 20 Years
Closing Date: October 5, 2006

Debt Service Schedule
Date Principat Coupon Interest Total P+1

01/01/2007 - - - -
04/01/2007 - - - -
07/01/2007 - - - -
10/01/2007 - - - -
01/01/2008 - - - -
04/01/2008 - - - -
07/01/2008 - - - -
10/01/2008 5,102.00 5.000% 8,681.25 13,783.25
01/01/2009 5,166.00 5.000% 8,617.48 13,783.48
04/01/2009 5,231.00° 5.000% 8,552.90 13,783.90
07/01/2009 5,296.00 5.000% 8,487.51 13,783.51
10/01/2009 5,362.00 5.000% 8,421.31 13,783.31
01/01/2010 5,429.00 5.000% 8,354.29 13,783.25
04/01/2010 5,497.00 5.000% 8,286.43 13,783.43
07/01/2010 5,566.00 5.000% 821771 13,783.71
10/01/2010 5,635.00 5.000% 8,148.14 13,783.14
01/01/2011 5,706.00 5.000% 8,077.70 13,783.70
04/01/2011 5,777.00 5.000% 8,006.38 13,783.38
07/01/2011 5,849.00 5.000% 7,934.16 13,783.16
10/01/2011 5,922.00 5.000% 7,861.05 13,783.05
01/01/2012 5,996.00 5.000% 7,787.03 13,783.03
04/01/2012 6,071.00 5.000% 7,712.08 13,783.08
07/01/2012 6,147.00 5.000% 7,636.19 13,783.19
10/01/2012 6,224.00 5.000% 7,559.35 13,783.35
01/01/2013 6,302.00 5.000% 7.481.55 13,783.55
04/01/2013 6,381.00 5.000% 7,402.78 13,783.78
07/01/2013 6,460.00 5.000% 7,323.01 13,783.01
10/01/2013 6,541.00 5.000% 7,242.26 13,783.26
01/01/2014 6,623.00 5.000% 7,160.50 13,783.50
04/01/2014 6,706.00 5.000% 7,077.71 13,783.71
07/01/2014 6,750.00 5.000% 6,993.89 13,783.89
10/01/2014 6,874.00 5.000% 6,909.01 13,783.01
01/01/2015 6,960.00 5.000% 6,823.09 13,783.09
04/01/2015 7,047.00 5.000% 6,736.09 13,783.09
07/01/2015 - - 7,135.00 5.000% 6,648.00 13,783.00
10/01/2015 7,225.00 5.000% 6,558.81 13,783.81
01/01/2016 7,315.00 5.000% 6,468.50 13,783.50
04/01/2016 7,406.00 5.000% 6,377.06 13,783.06
07/01/2016 7,499.00 5.000% 6,284.49 13,783.49
10/01/2016 7,593.00 5.000% 6,190.75 13,783.75
01/01/20%7 7,688.00 5.000% 6,095.84 13,783.84
04/01/2017 7,784.00 5.000% 5,999.74 13,783.74
07/01/2017 7,881.00 5.000% 5,502.44 13,783.44
10/01/2017 7,980.00 5.000% 5,803.93 13,783.93




$654,500

Malden Public Service District

5% Interest Rate, 20 Years

Closing Date: October 5, 2006

Debt Service Schedule
Date Principal Coupon Interest Total P+1

01/01/2018 8,079.00 5.000% 5,704.18 13,783.18
04/01/2018 8,180.00 5.000% 5,603.19 13,783.19
07/01/2018 8,283.00 5.000% 5,500,94 13,783.94
10/01/2018 8,386.00 5.000% 5,397.40 13,783.40
01/01/2019 8,491.00 5.000% 5,292.58 13,783.58
04/01/2019 8,597.00 5.000% 5,186.44 13,783.44
07/01/2019 8,705.00 5.000% 5,078.98 13,783.98
10/01/2019 8,813.00 5.000% 4,970,16 13,783.16
01/01/2020 8.923.00 5.000% 4,860.00 13,783.00
04/01/2020 9,035.00 5.000% 4,748.46 13,783.46
07/01/2020 9,148.00 5.000% 4,635.53 13,783.53
10/01/2020 9,262.00 5.000% 4,521.18 13,783.18
01/01/2021 9,378.00 5.000% 4,405.40 13,783.40
04/01/2021 9,495.00 5.000% 4,288.18 13,783.18
07/01/2021 0,614.00 5.000% 4,169.49 13,783.4%
10/01/2021 9,734.00 5.000% 4,049.31 13,783.31
01/01/2022 9,856.00 5.000% 3,927.64 13,783.64
04/01/2022 9,975.00 5.000% 3,804.44 13,783.44
07/01/2022 10,104.00 5.000% 3,679.70 13,783.70
10/01/2022 10,230.00 5.000% 3,553.40 13,783.40
01/01/2023 10,358.00 5.000% 3,42553 13,783.53
04/01/2023 10,487.00 5.000% 3,296,05 13,783.05
07/01/2023 10,619.00 5.000% 3,164.96 13,783.96
10/01/2023 10,751.00 5.000% 3,032,23 13,783.23
01/01/2024 10,886.00 5.000% 2,887.84 13,783.84
04/01/2024 11,022.00 5.000% 2,761.76 13,783.76
07/01/2024 11,159.00 5.000% 2,623.99 13,782.9%
10/01/2024 11,299.00 5.000% 2,484.50 13,783.50
01/01/2025 11,440.00 5.000% 2,343.26 13,783.26
04/01/2025 11,583.00 5.000% 2,200.26 13,783.26
07/01/2025 11,728.00 5.000% 2,055.48 13,783.48
10/01/2025 11,875.00 5.000% 1,908.88 13,783.88
01/01/2026 12,023.00 5.000% 1,760.44 13,783.44
04/01/2026 12,173.00 5.000% 1,610.15 13,783.15
07/01/2026 12,325.00 5.000% 1,457.99 13,782.99
10/01/2026 12,480.00 5.000% 1,303.93 13,783.93
01/01/2027 12,636.00 5.000% 1,147.93 13,783.93
04/01/2027 12,793.00 5.000% 989.98 13,782.98
07/01/2027 12,953.00 5.000% 830.06 13,783.06
10/01/2027 13,115.00 5.000% 668,15 13,783.15
01/01/2028 13,279.00 5.000% 504.21 13,783.21
04/01/2028 13,445.00 5.000% 338.23 13,783.23
07/01/2028 13,613.00 5.000% 170.16 13,783.16
Total $694,500.00 - $408,172.08 $1,102,672.98




ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Atforney 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:

09.18.06
544010.00003
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SWEEP RESOLUTION
MALDEN PUBLIC SERVICE DISTRICT

WHEREAS, The Malden Public Service District (the “Issuer”) is a governmental
body and political subdivision of West Virginia;

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

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

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

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

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

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

2) The Chairman, Secretary and Treasurer are hereby authorized to sign and
exccute all such documents as are necessary to facilitate the electronic transfer of the
Bond debt service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 11th day of August, 2009.

%airman




American Recovery and Reinvestment Act of 2009 {ARRA)

Project Certification

Program: West Virginia Clean Water State Revolving Fund

Project: Malden PSD, Kanawha County

Description:

Sewer system rehabilitation work consisting of sewer lining with fateral
re-connections, sealing and grouting of manholes, elimination of some pumping
stations with gravity sewer lines and modification to the sewage treatment plant
headworks.

Total Project Cost
512,424,950
ARRA Assistance Provided
$6,614,965
[ hereby certify that the above project has received the full review and vetting required

by federal law and that the investment of federal and state funds in this infrastructure
project is an appropriate use of taxpayer dollars. '

This certification wili be posted on the Governor’s website and linked to the federal
ARRA wehsite www.recovery.gov '

AN enShe

Ra‘%ly o Huffma bmet\\s*‘ecretary

west virginia department of environmental protection
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