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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
BOND RESOLUTION

RESOLUTION AUTHORIZING THE DESIGN AND
OTHER PRE-CONSTRUCTION ACTIVITIES TO THE
EXISTING WATERWORKS SYSTEM OF MCDOWELL
COUNTY PUBLIC SERVICE DISTRICT, AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED THEREOF, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $228,000 IN
AGGREGATE PRINCIPAL AMOUNT OF
WATERWORKS DESIGN REVENUE BONDS, SERIES
2009 A (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE
TERMS AND PROVISIONS OF THE BONDS;
PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDER
OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE
BOARD OF MCDOWELL COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the “Act”), and other applicable provisions of law. McDowell County Public
Service District (the “Issuer”) is a public corporation, public service district and political
subdivision of the State of West Virginia in McDowell County of said State, duly created
pursuant to the Act by The County Commission of McDowell County.

Section 1.02. TFindings and Determinations. It is hereby found,
determined and declared as follows:

A. The Issuer currently owns and operates a public waterworks system
and desires to finance and acquire, construct, operate and maintain certain additional public
service properties consisting of additions, improvements and extensions to such existing
waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to be
owned and operated by the Issuer.

B. Ii is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the inhabitants of the Issuer, and,
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accordingly, it is hereby ordered, that there be acquired and constructed certain additions,
improvements and extensions to the existing waterworks facilities of the Issuer, consisting
of the Jaeger-Coalwood Connector together with alf necessary appurtenant facilities (the
design and other pre-construction activities of such improvements known herein as the
“Project™), particularly described in and according to the plans and specifications prepared
by the Consulting Engineer and heretofore filed in the office of the Secretary of the Public
Service Board (the “Governing Body”) of the Issuer. The existing waterworks facilities of
the Issuer, together with the Project and any further additions, improvements or extensions
thereto, are herein called the “System.” The Project and the financing hereby authorized
and provided for are public purposes of the Issuer and are ordered for the purpose of
meeting and serving public convenience and necessity.

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

D. The estimated maximum cost of the Project is $228,000 of which
$228,000 will be obtained from the proceeds of sale of the Series 2009 A Bonds, herein
authorized.

E. It is necessary for the Issuer to issue its Waterworks Design
Revenue Bonds, Series 2009 A (United States Department of Agriculture), in the aggregate
principal amount of $228,000 (the “Series 2009 A Bonds™), to finance a portion of the cost
of the Project in the manner hereinafter provided. The cost of the Project shall be deemed to
include, without being limited to, the pre-construction activities; the cost of all property
rights, easements and franchises deemed necessary or convenient therefor and for the
improvements and extensions thereto; interest on the Series 2009 A Bonds prior to, during
and for six months after completion of such Project; engineering, fiscal agents and legal
expenses; expenses for estimates of costs and revenues; expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the Project, administrative expense, and such other expenses as may be
necessary or incident to the financing herein authorized, and the acquisition of the properties
and the placement of same in operation; provided that, reimbursement to the Issuer for any
amounts expended by it for the repayment of indebtedness incurred for costs of the Project
by the Issuer shall be deemed costs of the Project.

F. The period of usefulness of the Sysitem after completion of the
Project is not less than 40 years.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2009 A Bonds as to liens, pledge and source of and security for
payment: (i) Water Revenue Bonds, Series 1993 (United States Department of Agriculture),
dated June 23, 1993, issued in the original aggregate principal amount of $818,000 (the
“Series 1993 Bonds™); (ii) Water Revenue Bonds, Series 1995 (United States Department of
Agriculture), dated September 26, 1995, issued in the original aggregate principal amount of
$500,000 (the “Series 1995 Bonds”); (iii) Water Revenue Bonds, Series 1997 A (United
States Department of Agriculture), dated October 15, 1997, issued in the original aggregate
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principal amount of $550,000 (the “Series 1997 A Bonds™); (iv) Water Revenue Bonds,
-Series 1999 A (United States Department of Agriculture), dated June 21, 1999, issued in the
original aggregate principal amount of $360,000 (the “Series 1999 A Bonds”); (v} Water
Revenue Bonds, Series 1999 B (United States Department of Agriculture), dated August 11,
1999, issued in the original aggregate principal amount of $870,000 (the “Series 1999 B
Bonds™); (vi). Water Revenue Bonds, Series 1999 C (United States Department of
Agriculture), dated August 11, 1999, issued in the original aggregate principal amount of
$125,000 (the “Series 1999 C Bonds™); (vii) Water Revenue Bonds, Series 2001 A (United
States Department of Agriculture), dated February 23, 2001, issued in the original
aggregate principal amount of $145,000 (the “Series 2001 A Bonds”); (viii) Water Revenue
Bonds, Series 2006 A (United States Department of Agricuiture), dated July 27, 2006 issued
in the original aggregate principal amount of $236,000 (the “Series 2006 A Bonds™); (ix)
Water Revenue Bonds, Series 2006 B (West Virginia Infrastructure Fund), dated July 27,
2006 issued in the original aggregate principal amount of $300,000 (the “Series 2006 B
Bonds”); (x) Water Revenue Bonds, Series 2007 A (United States Department of
Agriculture), dated September 19, 2007 issued in the original aggregate principal amount of
$262,000 (the “Series 2007 A Bonds”); and (xi) Water Revenue Bonds, Series 2008 A
(United States Department of Agriculture), dated November 10, 2008, issued in the original
aggregate principal amount of $299,000 (the “Series 2008 A Bonds”) (coliectively, the
“Prior Bonds”). Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which rank prior to or on a parity with the Series 2009 A Bonds as
to liens, pledge and/or source of and security for payment.

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

H. It is in the best interest of the Issuer that the Series 2009 A Bonds
be sold to the Purchaser, pursuant to the terms and provisions of the Letters of Conditions,
dated June 30, 2008, and all amendments thereto, if any (collectively, the “Letter of
Conditions™).

L The Issuer has complied with all requirements of law relating to the
Project, the operation of the System, including, without limitation, the imposition of rates
and charges, and the issuance of the Series 2009 A Bonds, or will have so complied prior to
issuance of the Series 2009 A Bonds, including, among other things and without limitation,
obtaining a certificate of public convenjence and necessity and approval of the financing
and necessary user rates and charges from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which have expired or shall have been
duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2009 A Bonds by those who shall be the Registered Owner of
the same from time to time, this Resolution (the “Bond Legislation™) shall be deemed to be
and shall constitute a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Series 2009 A Bonds.
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Section 1.04. Definjtions. In addition to capitalized terms defined
elsewhere herein, the following terms shall have the following meanings herein unless the
text otherwise expressly requires:

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

“Bond Legislation” means this Resolution and all resolutions supplemental
hereto and ameadatory hereof.

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

“Bonds” means, collectively, the Series 2009 A Bonds and the Prior Bonds.

“Chairman” means the Chairman of the Governing Body.

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

“Consulting Engineer” means Stafford Consultants, Inc., Princeton, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter be

retained by the Issuer as Consulting Engineer for the System.

“Costs” or “Costs of the Project” means those costs described in Section
1.02 (D) hereof.

“Depository Bank” means MCNB Bank and Trust Company, Welch,
McDowell County, West Virginia, a bank or trust company which is a member of ¥DIC
(herein defined), and its successors and assigns.

“Tacilities” or “waterworks facilities” means all the tangible properties of
the System and also any tangible properties which may hereafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, fumiture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

“FDIC” means the Federal Deposit Insurance Corporation.

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

“Governing Body” means the Public Service Board of the Issuer.

“Government Obligations” means direct obligations of, or obligations the
principal of and interest on which are guaranteed by, the United States of America.
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“Grants” means, collectively, all grants committed for the Project.
“Herein” or “herein” means in this Bond Legislation.

“Issuer,” “Borrower” or “District” means McDowell County Public Service
District, a public service district, a public corporation and a political subdivision of the State
of West Virginia, in McDowell County, West Virginia, and includes the Governing Body.

] etter of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated June 30, 2008, and all amendments thereto, if any.

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

“Net Revenues” means the balance of the Gross Revenues, as defined
below, remaining after deduction of Operating Expenses, as defined below.

“Qperating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the Project and the System and its facilities, and includes,
without limiting the generality of the foregoing, insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the Project and the
System, the accumulation of appropriate reserves for charges not annually recurrent but
which are such as may reasonably be expected to be incurred, and such other reasonable
operating costs as are normally and regularly included under recognized accounting
principles and retention of a sum not to exceed one-sixth of the budgeted Operating
Expenses stated above for the current year as working capital, and language herein requiring
payment of Operating Expenses means also retention of not to exceed such sum as working
capital; provided that, all monthly amortization payments upon the Bonds and into ail funds
and accounts have been made to the last monthly payment date prior to the date of such
retention.

“Prior Bonds” means, collectively, the Series 1993 Bonds, Series 1995
Bonds, Series 1997 A Bonds, Series 1999 A Bonds, Series 1999 B Bonds, Series 1999 C
Bonds, Series 2001 A Bonds, Series 2006 A Bonds, Series 2006 B Bonds, Series 2007 A
Bonds and Series 2008 A Bonds.

“Prior Resolution” means, collectively, the resolutions of the Issuer,
respectively, adopted authorizing the issuance of the Prior Bonds.
P Y P g

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

the United States of America.

“Qualified Investments” means and includes any of the following, to the
extent such investments are permitted by law:
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(a) Government Obligations;

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

{c) Bonds, debentures, 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-Tmport Bank of the United States; Federal Land
Banks; Government National Mortgage Association;
Tennessee Valley Authority; or Washington Metropolitan
Area Transit Authority;

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

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

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a)
through (e¢) above, with banks or national banking
associations which are members of FDIC or with
government bond dealers recognized as primary dealers by



the Federal Reserve Bank of New York, provided, that said
investments securing Said repurchase agreements either
must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced
or increased so that the market value thereof is always at
least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security
interest in the collateral therefor, must have (or its agent
must have) possession of such collateral, and such’
collateral must be free of ail claims by third parties;

(h) The West Virginia “consolidated fund”
managed by the WoesiVirginia Board of Treasury
Investments to Chapter 12, Article 6C of the West Virginia
Code of 1931, as amended; and ‘

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

“Registered Owners,” “Bondholders,” “Holders of the Bonds” or any
similar term means any person who shall be the registered owner of the Bonds.

“Resolutions” means, collectively, the Prior Resolutions and the Bond
Legis]ation.

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

“RUS Bonds” means, collectively, the Series 1993 Bonds, Series 1995
Bonds, Series 1997 A Bonds, Series 1999 A Bonds, Series 1999 B Bonds, Seties 1999 C
Bonds, Series 2001 A Bonds, Series 2006 A Bonds, Series 2007 A Bonds and Series 2008 A
Bonds.

“Secretary” means the Secretary of the Governing Body.
“Qeries 1993 Bonds” means the Issuer’s Water Revenue Bonds, Series 1993

(United States Department of Agriculture), dated June 23, 1993, issued in the original
aggregate principal amount of $818,000.
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“Series 1995 Bonds” means the Issuer’s Water Revenue Bonds, Series 1995
(United States Department of Agriculture), dated September 26, 1995, issued in the original
aggregate principal amount of $500,000.

“Series 1997 A Bonds” means the Issuer’s Water Revenue Bonds, Series
1997 A (United States Department of Agriculture), dated October 15, 1997, issued in the
original aggregate principal amount of $550,000.

“Saeries 1999 A Bonds” means the Issuer’s Water Revenue Bonds, Series
1999 A (United States Department of Agriculture), dated June 21, 1999, issued in the
original aggregate principal amount of $360,000.

“Series 1999 B Bonds” means the Issuer’s Water Revenue Bonds, Series
1999 B (United States Department of Agriculture), dated August 11, 1999, issued in the
original aggregate principal amount of $870,000.

“Series 1999 C Bonds” means the Issuer’s Water Revenue Bonds, Series
1999 C (United States Department of Agriculture), dated August 11, 1999, issued in the
original aggregate principal amount of $125,000.

“Series 2001 A Bonds” means the Issuer’s Water Revenue Bonds, Series
2001 A (United States Department of Agriculture), dated February 23, 2001, issued in the
original aggregate principal amount of $145,000.

“Serieé 2006 A Bonds” means the Issuer’s Water Reveriue Bonds, Series
2006 A (United States Department of Agriculture), dated July 27, 2006 issued in the original
aggregate principal amount of $236,000.

“Series 2006 B Bonds” means the Issuer’s Water Revenue Bonds, Series
2006 B (West Virginia Infrastructure Fund), dated July 27, 2006 issued in the original
aggregate principal amount of $300,000.

“Series 2007 A Bonds” means the Issuer’s Water Revenue Bonds, Series
2006 A (United States Department of Agriculture), dated September 19, 2007 issued in the
original aggregate principal amount of $262,000.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series
2008 A (United States Department of Agriculture), dated November 10, 2008, issued in the
original aggregate principal amount of $299,000.

. “Series 2009 A Bonds” means the Waterworks Design Revenue Bonds,
Series 2009 A (United States Department-of Agriculture), authorized hereby to be issued
pursuant to this Bond Legislation.

“System” means the complete public waterworks system of the Issuer,
presently existing in its entirety or any integral part thereof, and shall include the Project and
any improvements and extensions thereto hereafter acquired or constructed for the System
from any sources whatsoever.
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“Tap Fees” means the fees, if any, paid by prospective customers of the
System in order to connect thereto.

Words importing singular number shall include the plural number in each
case and vice versa, words importing persons shall include firms and corporations; and
words importing the masculine, feminine or neuter gender shall include any other gender;
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 Chajrman or Acting Secretary.
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ARTICLE 11
AUTHORIZATION OF
THE PROJECT

Section 2.01.  Authorization of Pavment of the Project. There is hereby
authorized and ordered the Project, at an estimated cost of $228,000.

ARTICLE I1I
AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2009 A Bonds of the Issuer, to be known as
“Waterworks Design Revenue Bonds, Series2009 A (United States Department of
Agriculture)”, are hereby authorized to be issued in the aggregate principal amount of
$228,000, for the purpose of financing the cost of the Project.

Section 3.02. Description of Bonds. The Series 2009 A Bonds shali be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2009 A Bonds shall bear interest from the date of
delivery, payable monthly at the rate of 2.625% per annuin, and shall be sold for the par
value thereof. 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 $792, covering principal and interest, thereafter on said
corresponding day of each month, except that the final instailment shall be paid at the end of
40 years from the date of this Bond.

The Series 2009 A Bonds shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the Issuer, and shall be payable
as provided in the respective Bond forms hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. - The Series 2009 A Bonds shall be and have all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia,
but the Series 2009 A Bonds, and the right to principal of and stated interest on the
Series 2009 A Bonds, may only be transferred by transfer of the registration thereof upon
the books required to be kept pursuant to Section 3.04 hereof, by the party in whose name it
is registered, in person or by attorney duly authorized in writing, upon surrender of the
Series 2009 A Bonds for cancellation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable to the Bond Registrar.

Whenever the Series 2009 A Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require the
payment by the new owner requesting such transfer of any tax or other governmental charge
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required to be paid with respect to such transfer, but the Issuer shall pay any other expenses
incurred by the Bond Registrar with respect to such transfer. '

No registration of transfer of the Series 2009 A Bonds shail be permitted to
be made after the 15th day next preceding any installment payment date on the Series 2009
A Bonds.

Section 3.04 Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the registration
and transfer of the Series 2009 A Bonds, and, upon presentation for such purpose, the Bond
Registrar shall, under such reasonable regulations as it may prescribe, register the
Series 2009 A Bonds initially issued pursuant hereto and register the transfer, or cause to be
registered by its agent, on such books, the transfer of the Series 2009 A Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2009 A Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a partnership or a trust, and only upon
receipt of the social security number of each individual, the federal employer identification -
number of each corporation or partnership or the social security numbers of the settior and
beneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other identifying number and
information as may be required by law. The Series 2009 A Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Series 2009 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Qffice, St. Louis, Missouri 63103, or such other address as shall be stated
in writing to the Issuer by the United States of America.

Section 3.05.  Execution of Bonds, The Series 2009 A Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary. In case any one or more of the officers who shall have
signed or sealed the Series 2009 A 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. The
Series 2009 A Bonds may be signed and sealed on behalf of the Issuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may not have held such office or may not
have been so authorized.
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Section 3.06. Bonds Mutilated. Destroved, Stolen or Lost. ln case the
Series 2000 A Bonds shall become mutilated or be destroyed, stolen or lost, the lssuer may
in its discretion issue and deliver a new Bond of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bonds or in leu of
and substitution for the Bonds destroyed, stolen or lost, and upon the holder’s furnishing the
Jssuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Series 2009 A Bonds so surrendered shall be
canceled and held for the account of the Issuer. If the Series 2009 A Bonds shali have
matured or be about to mature, instead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroyed, stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2009 A Bonds shall be secured forthwith by a first lien on
the Net Revenues detived from the System, on a parity with the Prior Bonds. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and
interest on the Series 2009 A Bonds and the Prior Bonds, and to make the payments as
hereinafter provided, are hereby irrevocably pledged to the payment of the principal of and
interest on the Series 2009 A Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text of
the Series 2009 A Bonds and the other details thereof shall be of substantially the following
tenor, with such omissions, insertions and variations as may be authorized or permitted
hereby or by any resolution adopted after the date of adoption hereof and prior to the
issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATERWORKS DESIGN REVENUE BONDS, SERIES 2009 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. AR-1 Date:

FOR VALUE RECEIVED, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT (herein called “Borrower”) promises to pay to the order of the United States of
America (the “Government”), or its registered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafter designate
in writing, the principal sum of
63 ), plus interest on the unpaid principal balance at the rate of %o
per annum. The said principal and interest shall be paid in the foliowing instaliments on the
following dates: Monthly installments of interest only, commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first
24 months after the date hereof, and § , covering principal and interest,
thereafter on said corresponding day of each month, except that the final installment shall be
paid at the end of 40 years from the date of this Bond, in the sum of the unpaid principal and
interest due on the date thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement medifying 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 actua] date as
shown on the Record of Advances attached hereto as a part hereof. ' '

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

Prepayments of scheduled instaliments, or any portion thereof, may be
made at any time at the option of Borrower. Refunds and exira 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 hoider. '
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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
Government to the holder promptly or, except for final payment, be retained by the
Government and remitted to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made by Borrower, except
payments retained and remitted by the Government on an annual installment due date basis,
shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the
Government to the holder on an annual installment due date basis shall be the date of the
prepayment by Borrower and the Government will pay the interest to which the holder is
entitled accruing between the effective date of any such prepayment and the date of the
Treasury check to the holder. -

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear inferest 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 waterworks system (the “System™) of the
Borrower, is payable solely from the revenues to be derived from the operation of the
System after there have been first paid from such revenues the reasonable current costs of
opetation 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 o its attorney duly authorized in writing, at the office 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 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.
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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 , 2009, authorizing issuance of this Bond (the
“Resolution”).

If at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and petiods 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
fuuture regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S:

(1)  WATER REVENUE BONDS, SERIES 1993 (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED JUNE 23, 1993 ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $818,000 (THE “SERIES 1993
BONDS™); |

(2) WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED SEPTEMBER 26, 1995 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE “SERIES
1995 BONDS”),

(3) WATER REVENUE BONDS, SERIES 1997 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED OCTOBER 15, 1997 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000 (THE
“SERIES 1997 A BONDS”);

(4) WATER REVENUE BONDS, SERIES 1999 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 21, 1999 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000 (THE “SERIES
1999 A BONDS”);

(55 ~WATER REVENUE BONDS, SERIES 1999 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 11, 1999 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $870,000 (THE
“SERIES 1999 B BONDS™),

(6) WATER REVENUE BONDS, SERIES 1999 C (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 11, 1999 ISSUED IN
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(M

(8)

9)

(10)

(11)

THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $125,000 (THE
“SERIES 1999 C BONDS”) '

WATER REVENUE BONDS, SERIES 2001 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED FEBRUARY 23, 2001 ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $145,000 (THE
“SERIES 2001 A BONDS”);

WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 27, 2006 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $236,000 (THE “SERIES
2006 A BONDS”),

WATER REVENUE BONDS, SERIES 2006 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JULY 27, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES
2006 B BONDS™),

WATER REVENUE BONDS, SERIES 2007 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 19, 2007 ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $262,000 (THE
“SERIES 2007 A BONDS”); AND

WATER REVENUE BONDS, SERIES 2008 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED NOVEMBER 10, 2008, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $299,000 (THE
“SERIES 2008 A BONDS”)

THE SERIES 1993 BONDS, SERIES 1995 BONDS, SERIES 1997 A BONDS, SERIES
1999 A BONDS, SERIES 1999 B BONDS, SERIES 1999 C BONDS, SERIES 2001
BONDS, SERIES 2006 A BONDS, SERIES 2006 B BONDS, SERIES 2007 A AND
SERIES 2008 A BONDS ARE COLLECTIVELY, THE “PRIOR 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, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

MCDOWELL COUNTY PUBLIC
SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

ATTEST:

Secretary, Public Service Board
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EXHIBIT A

RECORD OF ADYVANCES
AMOUNT DATE AMOUNT DATE
OR (19)
@) (20)
(3) , (1)
(4) (22)
©) (23)
(6) (24)
() (25)
®) (26)
) 27)
{10y (28)
(1D (29)
(12) (30)
(13) 3H
(14) (32)
(15) (33)
(16) , (34)
(17) | (35)
(18) (36)
TOTAL $
18
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(Form of Assignment)
ASSIGNMENT

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

ihe 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: o

In the presence of:
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ARTICLE 1V

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

Section 4.01 A. FEstablishment of Funds and Accounts with Depository

Bank. The following special funds or accounts are creafed (or continued is previously
established by Prior Resolution) with and shall be held by the Depository Bank, separate
and apart from all other funds or accounts of the Depository Bank and from each other:

(h
(2
3)

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

Series 2009 A Bonds Project Account.

B. Establishment of Funds and Accounts with Commission. The following

special funds or accounts are created (or continued is previously established by Prior
Resolution) with and shall be held by the Commission, separate and apart from all other
funds or accounts of the Commission and from each other:

D
(2)
3)

4

(5)

(6)

(M)

(8)

(®)

(10)

CHS5135891.2

Series 1993 Bonds Reserve Account (established by Prior Resolution);
Qeries 1995 Bonds Reserve Account (established by Prior Resolution);

Series 1997 A Bonds Reserve Account (established by Prior
Resolution);

Series 1999 A Bonds Reserve Account (established by Prior

Resolution},

Series 1999 B Bonds Reserve Account (established by Prior
Resolution);

Series 1999 C Bonds Reserve Account (established by Prior
Resolution};

Series 2001 A Bonds Reserve Account (established by Prior
Resolution),

o

Series 2006 A Bonds Reserve Account {established
Resolution);

y Prior

Series 2006 B Bonds Sinking Fund (established by Prior Resolution),

Series 2006 B Bonds Reserve Account (established by Prior
Resolution);
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(11) Series 2007 A Bonds Reserve Account (established by Prior
Resolution);

(12) Series 2008 A Bonds Réserve Account (established by Prior
Resolution); and

(13) Series 2009 A Bonds Reserve Account.

Section 4.02 Bond Proceeds; Project Account. The proceeds of the sale of
the Series 2009 A Bonds shall be deposited upon receipt by the Issuer in the Series 2009 A
Bonds Project Account. The monies in the Series 2009 A Bonds Project Account in excess
of the amount insured by FDIC shall be secured at all times by the Depository Bank by
securities or in a manner lawful for the securing of deposits of State and ‘municipal funds
under West Virginia law. Monies in the Series 2009 A Bonds Project Account shall be
expended by the Issuer solely for the purposes provided herein.

Monies in the Series 2009 A Bonds Project Account shall be used solely to
pay the cost of the Project upon vouchers and other documentation approved by the
Purchaser.

Until completion of the Project, the Issuer will additionally transfer from the
Series 2009 A Bonds Project Account and pay to the Purchaser on or before the due date,
such sums as shall be from time to time required to make the monthly installments on the
Series 2009 A Bonds if there are not sufficient Net Revenues fo make such monthiy
payment.

Pending application as provided in this Section 4.02, money and funds in the
2009 A Bonds Project Account shall be invested and reinvested at the direction of the
Issuer, to the extent possible in accordance with applicable law, in Qualified Investments.

When the Project has been completed and all costs thereof have been paid or.
provision for such payment has been made, any. balance remaining in the Series 2009 A
Bonds Project Account shall be disposed of in accordance with the regulations of the
Purchaser.

Section 4.03. Covenants of the Issuer as to System Revenues and Funds.
So long as any of the Series 2009 A Bonds shall be cutstanding and unpaid, or until there
shall have been set apart in the Series 2009 A Bonds Reserve Account, a sum sufficient to
pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2009 A Bonds remaining unpaid, together with interest accrued and to accrue
thereon, the Issuer further covenants with the Holders of the Series 2009 A Bonds as
foliows:

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

DISPOSITION OF REVENUES. All Revenues at any time on

deposit in the Revenue Fund shall be disposed of only in the following order
and priority, subject to the provisions of the Prior Resolutions not otherwise
modified herein:

CH5133891.2

(1)  The Issuer shall first, each month, pay from the Revenue
Fund the 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 National Finance Office the amount required by
the Prior Resolutions to pay the interest on the RUS Bonds; and
(i) to the National Finance Office the amount required to pay
interest on the Series 2009 A Bonds.

(3) The Issuer shall next, each month, transfer from the
Revenue Fund and simultaneously, (i) on or before the due date
thereof, remit to the National Finance Office the amount required
by the Prior Resolutions to pay the principal of the RUS Bonds;
(ii) to the Commission the amount required by Prior Resolution
to pay the principal of the Series 2006 B Bonds; and (iii) 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 A Bonds, the amount required to amortize the
principal of the Series 2009 A Bonds over the Jife of the bond

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to
the Commission the amounts required by the Prior Resolutions to
be deposited in the respective Reserve Accounts for the Prior
Bonds; and (ii) 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 thereafier, transfer from the Revenue Fund and
remit to the Commission, for deposit in the Series 2009 A Bonds
Reserve Account, an amount equal to 10% of the monthiy
payment amount, until the amount in the Series 2009 A Bonds
Reserve Account equals the Minimum 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 Minimum Reserve Requirement.
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(5)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository
Bank for deposit in the Renewal and Replacement Fund, an
amount equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank
and shall be invested and reinvested in accordance with Article
VIII hereof. Withdrawals and disbursements may be made from
the Renewal and Replacement Fund for replacements, repairs,
improvements or extensions to the System; provided that, any
deficiencies in any Reserve Accounts (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.

Whenever the money in the Series 2009 A Bonds Reserve Account
shall be sufficient to prepay the Series 2009 A Bonds in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding,
to prepay the Series 2009 A Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the
administration of the Series 2009 A Bonds Reserve Account. All amounts
required for the Series 2009 A Bonds Reserve Account will be deposited
therein by the Issuer upon transfers of funds from the Revenue Fund at the
times provided herein, together with written advice stating the amount
remitted for deposit into each such fund.

The Revenue Fund shall constitute a Trust Fund and shall be used only
for the purposes and in the order provided herein, and until so used, the
Purchaser shall have a lien thereon for further securing payment of the Series
2009 A Bonds and the interest thereon, on a parity with the Prior Bonds.

The Series 2009 A Bonds Reserve Account shall constitute a trust fund
and shall be used only for the purposes and in the order provided herein, and
until so used, the Purchaser shall have a lien thereon for further securing
payment of the Series 2009 A Bonds and the interest thereon.

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

Principal, interest or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the
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Series 2009 A Bonds and the Prior Bonds, in accordance with the respective
principal amounts then Outstanding.

Subject to the Prior Resolutions, the Commission shall keep the monies
in the Series 2009 A Bonds Reserve Account invested and reinvested to the
fullest extent possible in accordance with applicable law, and to the extent
practicable, in Qualified Investments having maturities consonant with the
required use thereof. Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided herein or required by law, be
valued at the lower of cost or the then current market value, or at the
redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the “consolidated fund”
managed by the West Virginia Board of Treasury Investments. —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 interest accruing
thereon and any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. Earnings from monies in the
Series 2009 A Bonds Reserve Account, so long as the Minimum Reserve is on
deposit and maintained therein, shall be paid annually by the Commission to
the Issuer and deposited in the Revenue Fund.

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

D. USER CONTRACTS. In full compliance with the requirements
and conditions of the Purchaser, there will be no new bona fide users of the
System.

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

F. INVESTMENT OF EXCESS BALANCES. The monies in
excess of the sum insured by FDIC in any of such funds or accounts shall at all
times be secured, to the full extent thereof in excess of such insured sum, by
Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State of West Virginia.

G. REMITTANCES. All remittances made by the Issuer to the
Commission shall clearly identify the fund or account into which each amount
is to be deposited.
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H. GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System.

ARTICLE V
GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2009 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2009 A
Bonds Reserve Account, sums sufficient to prepay the entire principal of the Series 2009 A
Bonds remaining unpaid, together with interest accrued and to accrue thereon to the date of
prepayment, the covenants and agreements contained herein shall be and constitute valid
and legally binding covenants between the Issuer and the Holder of the Series 2009 A
Bonds.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain rates as required in the Prior Resolutions. Prior to the issuance of the
Series 2009 A Bonds, equitable rates or charges for the use of and service rendered by the
System shall be established all in the manner and form required by law, and copies of such
rates and charges so established will be continuously on file with the Secretary, which
copies will be open to inspection by all interested parties. 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.

So long as the Series 2006 B Bonds are outstanding, the Issuer will, in the
manner provided in the Act, fix and collect such rates, fees or other charges for the services
and facilities of the System, and revise the same from time to time whenever necessary, as
will always provide Revenues in each Fiscal Year sufficient to produce Revenues (i) to
provide for all Operating Expenses of the System and (i) to leave a balance each year equal
to at least 115% of the maximum amount required in any year for payment of principal of
and interest, if any, on the Series 2006 B Bonds and all other obligations secured by a lien
on or payable from such revenues on a parity with or junjor to the Series 2006 B Bonds,
provided that, in the event that amounts equal to or in excess of the reserve requirements are
on deposit respectively in the Series 2006 B Bonds Reserve Account, and the reserve
accounts for obligations on a parity with or junior to the Series 2006 B Bonds, are funded at
feast at the requirement therefor, such balance each year need only equal at least 110% of
the maximum amount required in any year for payment of principal of and interest, if any,
on the Series 2006 B Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with or junior to the Series 2006 B Bonds.
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When the Series 2006 B Bonds are no longer outstanding, the Issuer will, in
the manner provided in the Act, fix and collect such rates, fees or other charges for the
services and facilities of the System, and revise the same from time to time whenever
necessary, as will always provide Revenues in each Fiscal Year sufficient to produce Net
Revenues equal to not less than 110% of the annual debt service on the Series 2009 A
Bonds and the Prior Bonds and sufficient to make the payments required herein into all
funds and accounts and all the necessary expenses of operating and maintaining the System
during such Fiscal Year and such rates, fees and other charges shall not be reduced so as to
be insufficient to provide adequate Revenues for such purposes.

Section 5.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System or
any part thereof, except as provided in the Prior Resolutions. The System will not be sold
without the prior written consent of the Purchaser so long as the Series 2009 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.

Section 5.04. Issuance of Addijtional Parity Bonds or Obligations. So
fong as the Prior Bonds are outstanding, the limitations on the issuance of parity obligations
set forth in the Prior Resolutions shall be applicable. No additional Parity Bonds or
obligations payable out of any of the Revenues of the System shall be issued, except with
the prior written consent of the Purchaser. No Parity Bonds shall be issued after issuance of
the Series 2009 A Bonds unless the provisions contained in the Prior Resolution respecting
issuance of Parity Bonds have been satisfied.

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

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

So long as the Series 2009 A Bonds and the RUS Bonds are QOutstanding, 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.
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The foregoing limitation may be waived or modified by the written consent of
the Holders of the RUS Bonds, representing 75% of the then-outstanding principal
indebtedness. '

So long as the Series 2006 B Bonds are outstanding, no Parity Bonds shal] be
issued at any time, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues actually derived, subject to the adjustments hereinafter provided for, from the
System during any 12 consecutive months, within the 18 months immediately preceding the
date of the actual issuance of such Parity Bonds, plus the estimated average increased
annual Net Revenues expected to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by such Parity Bends, if any, shall not be
less than 115% of the largest apggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Qutstanding;

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

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

The “estimated average increased annual Net Revenues expected to be
received 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 Parity 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 Bonds, and shall not exceed the amount to be stated in a certificate
of the Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.

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

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section. All
Bonds, regardless of the time or times of their issuance, shall rank equally with respect to
their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond over any other. The Issuer shall comply
fully with all the increased payments into the various funds and accounts created in this
Bond Legisiation required for and on account of such Parity Bonds, in addition to the
payments required for Bonds theretofore issued pursuant to this Bond Legislation.
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Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 2009 A Bonds on such revenues. The Issuer
shall not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2009 A Bonds.

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

, Section 5.05. Insurance and Bonds. The lssuer héreby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 200 A Bonds remain outstanding,
insurance with a reputable insurance carrier or carriers covering the following risks and in
the following amounts:

(2)  Fire, Lightning, Vandalism, Malicious Mischief
and Bxtended Coverage Insurance, to be procured upon
acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all
above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an amount
equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer
will promptly arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder’s
risk insurance to protect the interests of the Issuer during
construction of the Project in the full insurable value thereof.

(b)  Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the Issuer from claims for bodily injury
and/or death, and not less than $200,000 to protect the Issuer
from claims for damage to property of others which may arise
from the operation of the System, such insurance to be procured
not later than the date of delivery of the Series 2009 A Bonds.

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

(d)  Workers’ _Compensation _Coverage for All
Emplovees of the District Eligible Therefor, ~Workers’
compensation coverage shall be maintained as required by the
laws of the State of West Virginia.

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

(f)  Fidelity Bonds will be provided as to every
member of the Governing Body and as to every officer and
employee thereof having custody of the Revenue Fund or of any
revenues or other funds of the Issuer in such amount as may be
requested by the Purchaser from time to time.

() Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Section, during
the Project and so long as the Series 2009 A Bonds are
outstanding, the Issuer will carry insurance and bonds or cause
insurance and bonds to be carried for the protection of the Issuer,
and during such construction will require each contractor and
subcontractor to carry insurance, of such types and in such
amounts as the Purchaser may specify, with insurance carriers or
bonding companies acceptable to the Purchaser.

Section 5.06.  Statutory Mortgage Lien. For the further protection of the
Holder of the Series 2009 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, on a parity with the Prior Bonds, which statutory mortgage lien is
hereby recognized and declared to be valid and binding and shall take effect immediately

upon the delivery of the Series 2009 A Bonds.

Section 5.07.  Events of Default. Each of the following events is hereby

declared an “Event of Default™:

CH5135891 .2

(a) Failure to make payment of any monthly
amortization installment upon the Series 2009 A Bonds at the
date specified for payment thereof;
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(b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of
the Issuer contained in the Series 2009 A Bonds or herein, or
violation of or failure to observe any provision of any pertinent
law; and

(¢)  If a default occurs with respect to the Prior Bonds
or the Prior Resolutions.

Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such
default, appoint a receiver for the affairs of the Issuer and the System. The receiver so
appointed shall administer the System on behalf of the Issuer, shall exercise all the rights
and powers of the Issuer with respect to the System, shall proceed under the direction of the
court to obtain authorization to increase rates and charges of the System, and shall have the
power to collect and receive all revenues and apply the same in such manner as the court
may direct; provided that, all rights and remedies of the Holders of the Prior Bonds shall be
on a parity with the Series 2009 A Bonds.

Section 5.09. Fiscal Year, Budget. While the Series 2009 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to
month until the adoption of the Annual Budget; provided, however, that no such monthly
budget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not constitute compliance with the covenant to adopt an Annual Budget unless failure to
adopt an Annual Budget be for a reason beyond the control of the Issuer. Each such Budget
of Current Expenses shall be mailed immediately to the Purchaser.
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Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment of
any compensation to any such member for policy direction shall not be made if such
payment would cause the Net Revenues to fall below the amount required to meet all
payments provided for herein, nor when there is default in the performance of or compliance
with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the Project to completion thereof.

Section 5,12. Books and Records; Audits. The Issuer will keep books
and records of the System, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which complete and correct entries shall be made of all
transactions relating to the System, and the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto.

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

Section 5.13.  Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2009 A Bonds are
outstanding.

Section 5.14. No Competition. To the extent legally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the System
within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE V1
RATES, ETC.

Section 6.01.  Initial Schedule of Rates and Charges; Rules.

A. The initial schedule of rates and charges for the services and facilities of
the System, subject to change consonant with the provisions hereof, shall be as set forth in
the Recommended Decision entered on April 20, 2009 which became Final Order of the
Public Service Commission of West Virginia on May 7, 2009, in Case No. 06-0650-PWD-
19A and are incorporated herein by reference as a part hereof.

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

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

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

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

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

ARTICLE VII
MISCELLANEOUS
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Section 7.01.  Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2009 A Bonds, the principal of and interest
due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then with respect to the Series 2009 A Bonds, the pledge of Net Revenues
and other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owner of the Series 2009 A
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

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

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

Section 7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer
of the Governing Body are hereby authorized and directed to cause the Series 2009 A
Bonds, hereby awarded to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04.  Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed severable
from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Series 2009 A Bonds.

Section 7.05. Conflicting Provisions Repealed. All resolutions and
orders, or parts thereof, in conflict with the provisions hereof are, to the extent of such
conflicts, hereby repealed; provided that this Section shall not be applicable fo the Loan
Resolution (Form FmHA 442-47); and 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 or any portion thereof are outstanding.

Section 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.
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, Section 7.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 7.08.  Effective Time. This Resolution shall take effect
immediately upon its adoption.

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

MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT

By: Qm&u Jm
Its@hairm,#n "
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CERTIFICATION

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

Dated: August 13, 2009.

SR 4. Moo B

Secretary

7/27.09
582180.00008
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN PUBLIC
SERVICE PROPERTIES CONSISTING OF
ADDITIONS, IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING WATERWORKS SYSTEM OF
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT,
_AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED THEREOF, THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$299,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS; SERIES 2008 A (UNITED
STATES DEPARTMENT OF AGRICULTURE);
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES OF
'AND SECURITY FOR THE HOLDER OF THE
BONDS: AND  PROVIDING WHEN  THIS
RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE
BOARD OF MCDOWELL COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authosity for this Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the “Act”), and other applicable provisions of law. McDowell County
Public Service District (the “Issuer”) is a public corporation, public service district and
political subdivision of the State of West Virginia in McDowell County of said State, duly
created pursuant to the Act by The County Commission of McDowell County.

Section 1.02. Findings and Determinations. It is hereby found,
detexmined and declared as follows:

A. - The Issuer currently owns and operates a public waterworks
system apd desires to finance and acquire, comstruct, operate and maintain certain
additional public service properties consisting of additions, improvements and extensions
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to such existing waterworks facilities with all appurtenant facilities, within the boundaries
of the Issuer to be owned and operated by the Issuer.

. B. It is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the imbabitants of the Issuer, and,
accordingly, it is hereby ordered, that there be acquired and constructed certain additions,
improvements and extensions to the existing waterworks facilities of the Issuer, consisting
of construction of irnprovements to the Bartley Water System, known as Yolo/Paynesville
Water Project, Phase 2, to extend water service to the lower part of Qozley Branch,
Wolfpen Branch and Three Forks, together with all necessary appurtenant facilities (the
“Project”), particularly described in and according to the plans and specifications prepared
by the Consulting Engineer and heretofore filed in the office of the Secretary of the Public
Service Board (the “Governing Body™) of the Issuer. The existing waterworks facilities'of
the Issuer, together with the Project and any further additions, improvements or extensions
thereto, are herein called the “System.” The acquisition and construction of the Project
and the financing hereby authorized and provided for are public purposes of the Issuer and
are ordered for the purpose of meeting and serving public convenience and necessity.

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

: D. The estimated maximum cost of the acquisition and construction
of the Project is $3,008,000 of which $299,000 will be obtained from the proceeds of sale
of the Series 2008 A Bonds, herein authorized; $813,000 as a grant from the Purchaser;
and $1,896,000 from an Abandoned Mine Lands Grant.

E. It is necessary for the Issuer to issue its Water Revenue Bonds,
Series 2008 A (United States Department of Agriculture), in the aggregate principal
amount of $299,000 (the “Series 2008 A Bonds”), to finance a portion of the cost of such
acquisition and construction in the manner hereinafter provided. The cost of such
acquisition “and copstruction shall be “deemed- to- include; without being limited- to;- the
acquisition, and construction of the Project; the cost of all property rights, easements and
franchises deemed necessary or convenient therefor and for the improverpents and
extensions thereto; interest on the Series 2008 A Bonds prior to, during and for six months
after completion of such acquisition and construction of the improvements and extensions;
engineering, fiscal agents and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys; other expenses necessary OF
incident to determining the feasibility or practicability of the Project, administrative
expense, and such other expenses as may be necessary or incident to the financing herein
authorized, and the acquisition and construction of the properties and the placement of
same in operation; provided that, reimbursement to the Issuer for any amounts expended
by it for the repayment of indebtedness incurred for costs of the Project by the Issuer shall
be deemed costs of the Project.
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E. The period of usefulness of the System after completion of the
Project is not less than 40 years. :

G. There are outstanding obligations of the Issuer which will rank on
a parity with the Series 2008 Bonds as to liens, pledge and source of and security for
paymeni: (i) Water Revenue Bonds, Series 1993 (United States Department of
Agriculture), dated June 23, 1993, issued in the original aggregate principal amount of
$818,000 (the “Series 1993 Bonds™); (if) Water Revenue Bonds, Series 1995 (United
States Department of Agriculture), dated September 26, 1995, issued in the original
aggregate principal amount of $500,000 (the “Series 1995 Bonds™): (iii) Water Revenue
Bonds, Series 1997 A (United States Department of Agriculture), dated October 15, 1997, -
issued in the original aggregate principal amount of $550,000 (the “Series 1997 A
Bonds™); (iv) Water Revenue Bonds, Series 1999 A (United States Department ~of
Agriculture), dated June 21, 1999, issued in the original aggrepate principal amount of
$360,000 (the “Series 1959 A Bonds”); (v) Water Revenue Bonds, Series 1999 B (United
States Department of Agriculture), dated August 11, 1999, issued in the original aggregate
principal amount of $870,000 (the “Series 1999 B Bonds™); (vi) Water Revenue Bonds,
Series 1999 C (United States Department of Agriculture), dated August 11, 1999, issued
in the original aggregate principal amount of $125,000 (the “Series 1999 C Bonds”); {vii)
Water Revenue Bonds, Series 2001 A (United States Department of Agriculture), dated
February 23, 2001, issued in the original aggregate principal amount of $145,000 (the
“Geries 2001 A Bonds™); (viii) Water Revenue Bonds, Series 2006 A (United States
Department of Agriculure), dated July 27, 2006 issued in the original aggregate principal
amount of $236,000 (the “Series 2006 A Bonds™); (ix) Water Revenue Bonds, Series
2006 B (West Virginia Infrastructure Fund), dated July 27, 2006 issued in the original
aggregate principal amount of $300,000 (the “Series 2006 B Bonds™); and (x) Water
Revenue Bonds, Series 2007 A (United States Department of Agriculture), dated
Septemnber 19, 2007 issued in the original aggregate principal amount of $262,000 (the
“Series 2007 A Bonds™) (collectively, the “Prior Bonds”). Other then the Prior Bonds,
there are no other outstanding bonds or obligations of the Issuer which, rank prior to or on
a parity with the Series 2008 A Bonds as to Hens, pledge and/or source of and security for
payment.

The Issuer is not in defanlt 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.

M. It is in the best interest of the Issuer that the Series 2008 A Bonds
be sold fo the Purchaser, pursuant to the terms and provisions of the Letters of Conditions,
dated June 19, 2003, and all amendments thereto, if any (collectively, the “Letter of
Conditions™).

L The Issuer has complied with ali requirements of law relating to
the authorization of the acquisition and construction of the Project, the operation of the
System, including, without lmitation, the imposition of rates and charges, and the
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issuance of the Series 2008 A Bonds, or will have so complied prior to issuance of the
Series 2008 A Bonds, including, among other things and without limitation, obtaining a
certificate of public convenience and necessity and approval of the financing and necessary
user rates and charges from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which have expired or shall have been duly
waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract. In -consideration
of the acceptance of the Series 2008 A Bonds by those who shall be the Registered Ownger
of the same from time to time, this Resolution (the “Bond Legislation™) shall be deemed to
be and shall constitate a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Series 2008 A Bonds.

Section 1.04. Definitions. In addition to capitalized terms defined
elsewhere herein, the folowing terms shall have the following meanings herein unless the
text otherwise expressly requires:

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

“Bond Legislation” means this Resolution and ail resolutions sxipplemental
hereto and amendatory hereof.

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

“Bonds” means, collectively, the Series 2008 A Bonds and the Prior
Bonds.

“Chairman” means the Chairman of the Governing Body.

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

“Consulting Engineer” means E.L. Robinson, Cross Lanes, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter
be retained by the Issuer as Consulting Engineer for the System.

“Costs” or “Costs of the Project” means those costs described in Section
1.02 (D) hereof.

“Depository Bank” means MCNB. Bapk and Trust Company, Welch,
McDowell County, West Virginia, 2 bank or trust company which is a member of FDIC
(herein defined), and its successors anid assigns.
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“Racilities” or “waterworks facilities” means all the tangible properties of
the Systern and also any tangible properties which may hereafter be added to the System
by additions, betterments, extensions and improvernents thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

“FDIC” means the Federal Deposit Insurance Corporation.

“Fiscal Year” means each 12-month period beginnming on July 1 and
ending on the succeeding June 30.

“Governing-Body” ‘means the Public Service Board of the Issuer.

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

“Grants” means, collectively, all grants cormmitted for the Project.
“Herein” or “herein” means in this Bond Legislation.

“Issuer,” “Borrower” or “District” means McDowell County Public
Service District, a public service district, a public corporation and a political subdivision
of the State of West Virginia, in McDowell County, West Virginia, and includes the
Governing Body.

«T stter of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated June 19, 2003, and all amendments theretq, if any.

“Minimum Reserve” means, as of any date of calculation, the maximum
amount of principal and interest which will become due on the Series 2008 A Bonds in the
then cugrent or any succeeding year.

“Net Revenues” means the balance of the Gross Revenues, as defined
below, remaining after deduction of Operating Expenses, as defined below.

‘“Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the Project and the System and its facilities, and includes,
without limiting the generality of the foregoing, insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the Project and the
System, the accumulation of appropriate reserves for charges not annually recurrent but
which are such as may reasonably be expected to be incurred, and such other reasonable
operating costs as are normaily and regularly inchided under recogmized accounting
principles and retention of a sum not to exceed ome-sixth of the budgeted Operating .
Expenses stated above for the eurrent year as working capital, and language herein
requiring payment of Operating Expenses means also retenfion of not to exceed such sum
as working capital; provided that, all monthly amortization payments upon the Bonds and
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into all funds and accounts have been made to the last monthly payment date prior to the
date of such retention. ‘

“Prior Bonds” means, collectively, the Series 1993 Bonds, Series 1995
Bonds, Series 1997 Bonds, Series 1999 A Bonds, Series 1999 B Bonds, Series 1999 C
Bonds, Series 2001 A Bonds, Series 2006 A Bonds, Series 2006 B Bonds, and Series 2007
Bonds.

“Prior Resolution” means, collectively, the resolutions of the Issuer,
respectively, adopted authorizing the issuance of the Prior Bonds.

“Project” shall have the meaning stated in Section 1.02B above.

“Purchaser” or “Government” means United States Department of
Agriculture, Rural Utilities Service, and any successor thereof, acting for and on behalf of
the United States of America.

“Qualified Invesiments” means and includes any of the following, to the
extent such investments are permitted by law:

(a) Government Obligafions;

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

{c) Bonds, debentures, notes or other
evidences of indebtedness issued by any of the following
agencies: Banks ‘for Cooperatives; Federal Intermediate

- Credit- Banks; - Federal--Home - Loan - Bank - System;
Export-Import Bank of the United States; Federal Land
Banks: Govermment MNational 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 Mational Mortgage Association to the extent such
obligation is guaranteed by the Government National
Mortgage Association or issued by anmy other federal
agency and backed by the full faith and credit of the
United States of Armerica;
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&) Time accounts (inclnding  accounts

_evidenced by time certificates of deposit, time deposits or

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

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

§:4) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a)
through (¢) above, with banks or npational banking
associations which are members of EDIC or with
government bond dealers recognized as primary dealers by
the Federal Reserve Bank of New York, provided, that
said investments securing said repurchase agreemenits
either must mature as nearly as practicable coincident with
the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is
always at least equal to the principal amount of said
repurchase agreements, and provided forther that the
holder of such repurchase agreement shall have a prior
perfected security interest in the collateral therefor, must
have (or its agent must have) possession of such collateral,
and such collateral must be free of all claims by third
parties;

() The West Virginia “consolidated fund”
mapaged by the West Virginia Board of Treasury
Investments to Chapter 12, Axticle 6C of fthe
West Virginia Code of 1931, as amended; and

fi) Obligations: of States or political
subdivisions or agencies thereof, the inferest on which is
exchuded from gross income for federal income tax
purposes; and which are rated at least "A” by Moody’s
Investors Service or Standard & Poor’s Corporation.



“Registered Owners,” “Bondholders,” “Holders of the Bonds™ or any
similar term means any person who shall be the registered owner of the Bonds.

“Resolutions” means, collectively, the Prior Resolutions and the Bond
Legislation.

“Revenues” or “Cross Revenues” means all rates, rents, fees, charges or
other income received by the Issuer, or accrued to the Issuer, or any department, board,
agency or instrumentality thereof in control of the management and operation of the
System, from the operation of the System, and all parts thereof all as calculated i
accordance with sound accounting practices.

“RUS Bonds” means,' collectively, the Series 1993 Eonds, Series 1995
Bonds, Series 1997 Bonds, Series 1999° A Bonds, Series 1999 B Bonds, Series 1999 C
- Bonds, Series 2001 Bonds, Series 2006 A Bonds, and Series 2007 A Bonds.

“Secretary” means the Secretary of the Governing Body.

“Series 1993 Bonds” means the Issuer’s Water Revenue Bonds,
Series 1993 (United States Departrent of Agriculture), dated June 23, 1993, issued in the
original aggregate principal amount of $818,G00.

“Series 1995 Bonds” means the Issuer’s Water Revenue Bonds, Series
1995 (United States Department of Agriculture), dated September 26, 1995, issued in the
original aggregate principal amount of $500,060.

“Series 1997 A Bonds” means the Issuer’s Water Revenue Bonds, Series
1997 A (United States Department of Agriculture), dated October 15, 1997, issued in the
original aggregate principal amount of $550,000.

“Series 1999 A chds” means the Issuer’s Water Revenue Bonds, Series
1999 A (United States Department of Agriculture), dated June 21, 1999, 1ssued in the
orxgmal aggregate principal amount of $360,000. -

“Series 1999 B Bonds™ means the Issuer’s Water Revenue Bonds, Series
1999 B (United States Department of Agriculture), dated August 11, 1999, issued in the
original aggregate principal amount of $870,000.

“Series 1999 C Bonds” means the Issuer’s Water Revenne Bonds, Series
1999 C (United States Department of Agriculture), dated August 11, 1999, issued in the
original aggregate principal amount of $125,000.

“Series 2001 A Bonds” means the Issuer’s Water Revenue Bonds, Series

2001 A (United States Department of Agricultare), dated: February 23, 2001, issued in the
original aggregate principal amount of $145,000.
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“Series 2006 A Bonds” means the fssuer’s Water Revenue Bonds, Serties
2006 A. (United States Department of Agriculture), dated July 27, 2005 issued in the
original aggregate principal amount of $236,000.

“Series 2006 B Bonds” means the Issuer’s Water Revenue Bonds, Series
2006 B (West Virginia Infrastructure Fund), dated Joly 27, 2006 issued in the original
agpregate principal amount of $300,000.

«Qaries 2007 A. Bonds” means the Issuer’s Water Revenue Bonds, Series
2006 A (United States Department of Agriculture), dated September 18, 2007 issued in the
original aggregate principal amount of $262,000. -

“Series 2008 A Bonds” means the Water Revenue Bonds, Series 2008 A
(United States Department of Agriculture), anthorized hereby to be issued pursuant to this
Bond Legislation.

“Systern” means the complete public waterworks system of the Issuer,
presently existing in its entirefy or any integral part thereof, and shall inclode the Project
and any improvements and extensions thereto hereafter acquired or constructed for the
System from any sources whatsoever.

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

Words importing singular number shall include the plural number in each
case and vice versa; words importing persons shall include firms and corporations; and
words importing the masculine, feminine or neuter gender shall include any other gender;
and any requirement for execution or attestation of the Bonds or any certificate or other
document by the 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 IT

AUTHORIZATION OF
ACQUISITION AND,
CONSTRUCTION OF THE PROJECT

Section 2.01.  Authorization of Payment of Acquisition and Construction
of the Project. There is hereby authorized and ordered the acquisition and construction of
the Project, at an estimated cost of $3,008,000, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in
the office of the Governing Body.
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2008 A Bonds of the [ssuer, to be known as
“Water Revenue Bonds, Series 2008 A” (United States Department of Agriculture), are
hereby authorized to be issued in the aggregate principal amount of $__299,000, for the
purpose of financing the cost of the acquisition and construction of the Project.

Section 3.02. Description of Bonds. The Series 2008 A Bonds shall be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2008 A. Bonds shall bear interest from the date of
delivery, payable monthly at the rate of 4.5% per annum, and shall be sold for the par
vame thereof. The said principal and interest shall be paid in the following installments
on the following dates: Monthly installments of inferest 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 $_ 1,373, 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. |

The Series 2008 A Bonds shéll be subject to prepayment of scheduled
monthly installments, or amy portion thereof, at the option of the Issuer, and shall be
payable as provided in the respective Bond forms hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. The Series 2008 A Bonds shall be and have ali the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia,
but the Series 2008 A Bonds, and the right to principal of and stated inferest on the
Series 2008 A Bonds, may only be transferred by transfer of the regisiration thereof upon
the books required to be kept pursuant to Section 3.04 hereof, by the party in whose name
it is registered, in person or by attorney duly authorized in writing, upon surrender of the
Series 2008 A Bonds for cancellation, accompanied by delivery of a wriiten instrument of
transfer, duly executed in a form acceptable to the Bond Registrar.

Whenever the Series 2008 A Bonds shall be surrendered for registration of
transfer, the Jssner shall execute and deliver a mew Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require
the payment by the new owner requesting such transfer of any tax or other governmental
charge required to be paid with respect to such transfer, but the Issuer shall pay any other
expenses incurred by the Bond Registrar with respect to such transfer. '
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No registration of transfer of the Series 2008 A Bonds shall be permiited
to be made after the 15th day next preceding any installment payment date on the
Series 2008 A Bonds. -

Section 3.04 Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause fo be kept by its agent, at its office, sufficient books for the
registration and transfer of the Series 2008 A Bonds, and, upon presentation for such
purpose, the Bond Registrar shall, under such reasonable regulations as it may prescribe,
register the Series 2008 A Bonds initially issued pursuant hereto and register the transfer,
or cause to be registered by its agent, on such books, the transfer of the Series 2008 A
Bonds as hereinbefore provided. : :

The Bond Registrar shalf accept the Series 2008 A Bonds for registration
or transfer only if ownership thereof is fo be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a partoership or a trust, and only
upon receipt of the social security number of each individual, the federal employer
identification number of each corporation or partmership or the social security numbers of
the settlor and beneficiaries of each trust and the federal employer identification number .
apd date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2008 A Bonds
shall initially be fully registered as to both principal and interest in the name of the
United States of America. So long as the Series 2008 A Bonds shall be registered i the
name of the Urited States of America, the address of the United States of America for
registration purposes shall be National Finance Office, St. Louis, Missouri 63103, or such
other address-as shall be stated in writing to the Issuer by the United States of America.

Section 3.05. Execution of Bonds.” The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary.. In case any one or more of the officers who shall
have signed or sealed the Series 2008 A Bonds shall cease to be such officer of the Issuer
before the Series 2008 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 niot ceased to hold such office.” The
Series 2008 A Bonds may be signed and sealed on behalf of the Issuer by such person as
at the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may not have held such office or may not
have been so authorized.
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Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2008 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer
may in its discretion issue and deliver a new Bond of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitation for such mutilated Bonds or in lieu
of and substitution for the Bonds destroyed, stolen or lost, and upon the holder’s
fornishing the Issuer proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Issuer may require. The Series 2008 A Bonds
so surrendered shall be canceled and held for the account of the Issuer. If the Series 2008
A Bouds shall have matured or be about to mature, instead of issuing a substitute Bond the
Tssuer may pay the same, and, if such Bond be destroyed, stolen or lost, without surrender
thereof.

Secfion 3.07. Bonds Secured by Pledge of Net Revenues. ' The payment
of the debt service of the Series 2008 A Bonds shall be secured forthwith by a first lien on
the Net Revenues derived from the Systemn, on a parity with the Prior Bonds. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and
interest on the Series 2008 A Bonds and the Prior Bonds, and to make the payments as
hereinafter provided, are hereby irrevocably pledged to the payment of the principal of
and interest on the Series 2008 A Bonds and the Prior Bonds as the same becorme due.

Section 3.08. Porm of Bond. Subject to the provisions hereof, the text
of the Series 2008 A Bonds and the other details thereof shall be of substantially the
following tenor, with such omissions, insertions and variations as may be authorized or
permitted hereby or by any resolution adopted after the date of adoption hereof and prior
to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2008 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. AR-1 , _ : Date:

FOR VALUE RECEIVED, MCDOWEIL. COUNTY PUBLIC SERVICE
DISTRICT (herein called “Borrower™) promises to pay to the order of the United States
of America (the “Government™), or its registered assigns, at its National Finance Office,
St. Lonis, Missouri 63103, or at such other place as the Government may hereafter

designate in writing, the principal sum of
. $ ), plus
interest on the unpaid principal balance at the rate of % per annum. The said

principal and interest shall be paid in the following instaliments on the foliowing dates:
Monmthly 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 bereof, 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 actaal 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 {o pay the remaining installments as scheduled
herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent
for the holder.

While this Bond is held by an insured lender, p]:epayme_nté as above
. authorized made by Borrower may, at the option of the Government, be remitied by the
Govemnment fo the holder promptly or, ezcept for final payment, be retained by the
Government and remitted to the bolder on either a calendar guarter basis or an annual
installment due date basis. The effective date of every payment made by Borrower,
except payments retained and remitted by the Government on an annual instaliment 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 shiall 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 fo the holder.

Any amount advanced ot expended by the Government for the collection
hereof or to preserve or profect any security herefor, or otherwise under the termos 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
golely for purposes authorized by the Government.

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

This Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing funds for
financing costs of additions, extensions and improvements to the waterworks system (the
“System™) of the Borrower, is payable solely from the revemes 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 lirnitation.

Registration of this Bond is fransferable 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 mammer, subjeci to the limitations and upon
payment of the charges, if any, provided in the herein defined Resolutions and upon
surrender and capcellation 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.

15
CHA4916631.2



This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commescial 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 , 2008, authorizing issuance of this
Bond (the “Resolution™). '

If at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for Joans for sipilar 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 fiuture regnlations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S:

(B WATER REVENUE BONDS, SERIES 1993 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 23, 1993 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $818,000 (THE
“SERIES 1993 BONDS™);

(2) WATER REVENUE BONDS, SERIES 1995 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 26, 1995
JISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$500,000 (THE “SERIES 1995 BONDS™); -

)] WATER REVENUE BONDS, SERIES 1997 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED OCTOBER 15, 1997 ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000 (THE
“SERIES 1997 BONDS”);

@) WATER REVENUE BONDS, SERIES 1999 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 21, 1999 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000 (THE
“SERIES 1999 A BONDS”);
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)

(©)

)

(8

©)

(10

WATER REVENUE BONDS, SERIES 1999 B (UNITED STATES
DEPARTMENT OR AGRICULTURE), DATED AUGUST 11, 1999 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $870,000 (THE
“SERTES 1999 B BONDS”);

WATER REVENUE BONDS, SERIES 1999 C (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 11, 1999 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $125,000 (THE
“SERIES 1999 C BONDS™)

WATER REVENUE BONDS, SERIES 2001 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED FEBRUARY 23, 2001 ISSUED -
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § 145,000 (THE
“SERIES 2001 A BONDS”};

WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 27, 2006 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $236,000 (THE
“SERIES 2006 A BONDS™);

WATER REVENUE BONDS, SERIES 2006 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JULY 27, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE
“SERIES 2006 B BONDS”); AND '

WATER REVENUE BONDS, SERIES 2007 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED SEPTEMBER 19, 2007
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF
$262,000 (THE “SERIES 2007 A BONDS™).

THE SERIES 1993 BONDS, SERIES 1995 BONDS, SERIES 1997 A BONDS, SERIES
1999 A BONDS, SERIES 1999 B BONDS, SERIES 1999 C BONDS, SERIES 2001
BONDS, SERIES 2006 A BONDS, SERIES 2006 B BONDS, AND SERIES 2007 A ARE
COLLECTIVELY, THE “PRIOR BONDS.”

In accordance with the requirerents 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 copiribute 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, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to
be hereunto affited or imprinted hereon and attested by its Secretary, all as of the date

hereinabove written.

MCDOWELL COUNTY PUBLIC
SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

ATTEST:

Secretary, Public Service Board
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{Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
L $ (19
@ 20y -
3) (21)
Go) (22}
) 23)
&) (24)
D (25)
(8) (26)
)] @n
am (28)
(11 {29}
(12 , (30)
a3 (3L
(14) ‘ (32)
(15) (33)
(16) 34
(17) (35)
(18) (36)
TOTAL $
19
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(Form of Assignment)
ASSIGNMENT

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

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

Dated:

In the presence of:
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ARTICLE IV

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

Section 4.01 A. Bstablishment. of Funds and Accounts with Depository
Bank. The following special funds or accounts are created (or continued is previously
established by Prior Resolution) with and shall be held by the Depository Bank, separate
and apart from all other funds or accounts of the Deposttory Bank and from each other:

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

@

Renewal and Replacernent Fund (established by Prior Resolution); and

(3)  Series 2008 A Bonds Project Construction Account.

B.

o] FIBARES BRI PSR O N NS Y o L e ]

Bstablishment of Funds and Accounts with Commission. The following

special funds or accounts are created (or contimied is previously established by Prior
Resolution) with and shall be held by the Commission, separate and apart from all other
funds or accounts of the Commission and from each other:

(1}
@)
(3

@)

G)

(6)

)

@)

®
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Series 1993 Bonds Reserve Account (established by Prior Resolution);

Serjes 1995 Bonds Reserve Account (established by Prior Resolution);

Series 1997 A Bonds
Resolution);

Series 1999 A Bonds
Resolution);

Series 1999 B Bonds
Resolution);

Series 1999 C Bonds
Resolntion);

Series 2001 A DBonds

Resolution);

Series 2006 A Bonds
Resohition);

Reserve Account (esi:ablisl1ed by Prior

Resexve

Reserve

Reserve

Reserve

Reserve

Account

Account

Account

Account

Account

{established
(c;stablighed
(established
(established

(established

by

by

by

by

by

Prior

Prior

Prior

Prior

Prior

Serjes 2006 B Bonds Sinking Fund (established by Prior Resotution);
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(10) Series 2006 B Bonds Reserve Account (established by Prior
Resolution);

(11) Series 2007 A Bomds Reserve Account (estaBiished by Prior
Resolution); and

(12) Series 2008 A Bonds Reserve Account.

Section 4.02 Bond Proceeds; Project Construction Account.  The
proceeds of the sale of the Series 2008 A Bonds shall be deposited upon receipt by the
Issuer in the Series 2008 A Bonds Project Construction Account. The monies in the
Serjes 2008 A Bonds Project Construction Account in excess of the :amount insured by

FDIC shall be secured at all times by the Depository Bank by securities or in a manjer -

lawful for the securing of deposits of State and municipal funds under West Virginia law.
Monies in the Series 2008 A Bonds Project Construction Account shall be expended by the
Issuer solely for the purposes provided herein.

Monies in the Series 2008 A Bonds Project Construction Account shall be
used solely to pay the cost of acquisition and construction of the Project upon vouchers
and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer

will additionally transfer from the Series 2008 A Bonds Project Construction Account and

- pay to the Purchaser on or before the due date, such sums as shall be from time to time

required to make the monthly installments on the Series 2008 A Bonds if there are not
sufficient Net Revenues to make such monthly payment.

Pending application as provided in this Section 4.02, money and funds in the
2008 A Bonds Project Construction Account shall be invested and reinvested at the
direction of the Issuer, to the extent possible in accordance with applicable law, in
Qualified Investments.

we-When-acquisition and construction of the Project has been- completed and all -

costs thereof have been paid or -provision for such payment has been made, any balance
remaining in the Series 2008 A Bonds Project Construction Account shall be disposed of
in accordance with the regulations of the Purchaser.

Section 4.03. Covenants of the Yssuer as to System Revenues and Funds.
So long as any of the Series 2008 A Bonds shall be outstanding and unpaid, or until there
shall have been set apart in the Series 2008 A Bonds Reserve Account, a sum sufficient to
pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2008 Bonds remaining unpaid, together with interest accrued and to accrue thereon,
the Issuer further covenants with the Holders of the Series 2008 A Bonds as follows:

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

B. DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priority, subject to the provisions of the Prior Resolutions not otherwise

modified herein:

(1)  The Issuer shall first, each month, pay from the Revenue
Fund the Operating Expenses of the Syster. ‘

(2)  The Issuer shall next, each month, on or before the due
date thereof, ftrapsfer from fhe Revenue Fund and
simultaneously remit (i) to the National Finance Office the
amount required by the Prior Resolutions to pay the interest on
the RUS Bonds; and (i) to the National Finance Office the
amount required to pay interest on the Series 2008 A Bonds.

(3) The Issuer shall next, each month, transfer from the
Revenue Fund and simultaneously, (i) on or before the due date
thereof, remit to the National Finamce Oifice the amount
required by the Prior Resolutions to pay the principal of the
RUS Bonds; (ii) to the Commission the amount required by
Prior Resolution to pay the principal of the Series 2006 B
Bonds; and (iii) on or before the due date thereof, remit to the
National Finance Office, commencing 24 months following the
date of delivery of the Series 2008 A Bonds, the amount
required to amortize the principal of the Series 2008 A Bonds
over the life of the bond

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to
the Commission the amounts required by the Prior Resolutions
to be deposited in the respective Reserve Accounts for the Prior
Bonds; and (i) beginping on the date specified by the
purchaser, but in any event not later than the 24th monthly
anniversary of the Closing Date, and continzing on each
monthly anniversary of the Closing Date thereafter, transfer
from the Revenue Fund and remit to the Comimission, for
deposit in the -Series 2008 A Bonds Reserve Account, an
amount equal to 10% of the monthly payment amount, until the
amount in the Series 2008 A Bonds Reserve Account equals the
Minimum Reserve Requirement; provided that, no further
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payments shafl be made into the Series 2008 A Bonds Reserve
Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal
to the Minimumn Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository
Bank for deposit in the Renewal and Replacement Fund, an
amount equal to 2 1/2% of the Gross Revenues each month,
‘exclusive of any payments for account of any Reserve Account.
All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuet or of the Depository .
Bank and shall be invested and réinvested in accordance with's '
Arficle VII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for
replacements, Tepairs, improvements or extensions to the
System; provided that, any deficiencies in any Reserve
Accounts (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.

Whenever the money in the Series 2008 A Bonds Reserve Account
shall be sufficient to prepay the Series 2008 A Bonds in-full, it shall be the
mandatory - duty of the Issuer, anything to the contrary herein
notwithstanding, to prepay the Series 2008 A Bonds at the earliest practical
date and in accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the
administration of the Series 2008 A Bonds Reserve Account. All amounts
required for the Series 2008 A Bonds Reserve Account will be deposited

- therein by the Issuer upon transfers of funds from the Revenue Fund at the
times provided herein, together with written advice stating the amount
remitted for deposit into each such fund. '

The Revenue Fund shall comstitute a Trust Fund and shall be used
only for the purposes and in the order provided herein, and until so uvsed, the
Purchaser shall have a lien thereon for further securing payment of the Series
2008 A Bonds and the interest thereon, on a parity with the Prior Bonds.

The Series 2008 A Bonds Reserve Account shall constitute a trust fund
and shall be used only for the purposes and in the order provided herein, and
until so used, the Purchaser shall have a lien thereon for further securing
payment of the Series 2008 A Bonds and the interest thereon.
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If on any payment date the Revenues are insufficient to make the
payments and transfers as bereinabove provided, the deficiency shall be
made up in the subsequent payments and transfers in addition to those whick
would otherwise be required to be made on the subsequent payment dates.

Principal, interest or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the
Series 2008 A Bonds and the Prior Bonds, in accordance with the respective
principal amounts then Outstanding.

Subject to the Prior Resolutions, the Commission shall keep the
rnonies in the Series 2008 A Bouds Reserve Account invested and reinvested
to the fullest extent possiblé—in_-accordance with applicable law, and to the
extent' practicable, in Qualified Investments having maturities consonant with
the required use thereof. Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided herein or required by law, be
valued at the lower of cost or the then current market value, or at ihe
redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the “consolidated fund®
managed by the West Virginia Board of Treasury Investments. 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 interest accruing
thereon and any profit or loss realized from such investment shall be credited
or charged fo the appropriate fund or account. Eamnings from monies in the
Series 2008 A Bonds Reserve Account, so long as the Minimum Reserve is
on deposit and maintained therein, shall be paid annually by the Commission
to the Issuer and deposited in the Revenue Fund.

C. CHANGE OF DEPOSITORY BANK. - The Issuer may
designate another bank or trust company insured by FDIC as Depository
Bank if the Depository Bank should cease for any reason fo serve or if the
Governing Body determines by resolution that the Depository Bank or its
successor should mo 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 majl to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the

Series 2008 A Bonds, provide evidence that there will be at least 2347 bona

fide uwsers upon the System on completion, n full compliance with the
' requirements and conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the
Reveme Fund to the Depository Bank and the Commission such additional
sums ag shall be necessary to pay the charges and fees of the Depository
Rank or the Commission then due.
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F. INVESTMENT. OF EXCESS BALANCES. The monies in
excess of the sum insured by FDIC in any of such funds or accounts shall at
all times be secured, to the full extent thereof in excess of such insured sum,
by Qualified Investments as shall be eligible as security for deposits of state
and municipal funds under the laws of the State of West Virginia.

G. REMITTANCES. All remittances made by the Issuer to the
Comumission shall clearly. identify the fund or account into which each
amount is to be deposited. '

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

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2008 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2008
A Bonds Reserve Account, sums sofficient to prepay the entire principal of the
Series 2008 A Bonds remaining unpaid, together with mterest accrned and to accrue
thereon to the date of prepayment, the covenants and agreements contained herein shall be
and constitute valid and legally binding covenants between the Issuer and the Holder of the
Series 2008 A. Bonds. : :

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the
Tssuer will maintain rates as required in the Prior Resolutions. So long as the Series 2006
B Bonds are outstanding, the Issuer will, in the manner provided in the Act, fix and
collect such rates, fees or other charges for the services and facilities of the System, and
revise the same from time to time whenever necessary, as will always provide Revenues n
each Fiscal Year sufficient to produce Net Revenues equal to not less than 115% of the
annual debt service on the Series 2006 B Bonds and sufficient to make the payments
required herein into all funds and accounts and all the necessary expenses of operating and
maintaining the System during such Fiscal Year and such rates; fees and other charges
shall not be reduced so as to be insufficient to provide adequate- Revemmes for such
PUIpOSES.

The Issuer will, in the manner provided in the Act, fix and collect such
rates, fees or other charges for the services and facilifies of the Systemn, and revise the
same from time to time whenever necessary, as will always provide Revenmues m each
Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the annual
debt service on the Series 2008 A Bonds and the Prior Bonds and sufficient to make the
payments required herein into all funds and- accounts and all the necessary expenses of
operating and maintaining the System during such Fiscal Year and such rates, fees and
other charges shall not be reduced so as to be insufficient to provide adequate Revenues
for such purposes. ‘

Section 5.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System
or any part thereof, except as provided in the Prior Resolutions. The System will not be
sold without the prior written consent of the Purchaser so long as the Series 2008 A Bonds
are outstanding. Such consent will provide for disposition of the proceeds of any stich-
sale,

Section 5.04. Issuance of Additional Parity Bonds or Obligations. So
long as the Prior Bonds are oufstanding, the limitations on the issuance of parity
obligations set forth in the Prior Resofutions shall be applicable. No additional Parity
Bonds or obligations payable out of any of the Revenues of the Systern shall be issued,
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except with the prior written consent of the Purchaser. No Parity Bonds shall be issued
after issuance of the Series 2008 A Bonds unless the provisions contained in the Prior
Resolution respecting issuance of Parity Bonds have been satisfied.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2008 A Bonds.

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

So long as the Series 2008 A Bonds and the RUS Bonds are Qutstanding, 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 Jeast 120% of the average .
annual debt service requirements on the following:

{1) The Bornds Outstanding;

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

(3}  The Parity Bonds than proposed to be issued.

_ The foregoing lirnitation may be waived or modified by the written consent
of the Holders of the RUS Bonds, representing 75% of the then-outstanding principal
indebtedness.

So long as the Series 2006 B Bonds are outstanding, no Parity Bonds shall be
issued at any time, unless there has been procured and filed with the Secretary a wriiten
statement by the Tndependent Certified Public Accountants, reciting the conclusion that the

. Net Revenues actually derived,.subject to the adjustments hereinafier provided for, from =

the Systern during any 12 comsecutive months, within the 18 months immediately
preceding the date of the actual issuance of such Parity Bonds, plus the estimated average
increased annual Net Revenues expected to be received in each of the 3 succeeding years
- after the completion of the improvements to be financed by such Parity Bonds, if any,
shall not be less than 115% of the largest ageregate amount that will matore and become
due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

(1}  The Bonds then Outstanding;

(2y Any Parity Bonds theretofore issued pursuant to the prowsmns
contained in this Resolution then Qutstanding; and

(3)  The Parity Bonds then proposed to be issued.
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The “estimated average increased annual Net Revenues expected to be
received in each of the 3 succeeding years,” as that term is used in the computation
provided in the above paragraph, shall refer only to the increased Net Revenues estimated
to be derived from the improvements to be financed by such Parity 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 Bonds, and shall not exceed the amount to be stated in
a cerfificate of the Independent Certified Public Accountants, which shall be filed in the
office of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actunally derived from the System during the 12-
consecutive-month period herein above referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion

of the Independent Certified Public Accountants, on account of increased rates, rentals, -

fees and charges for the System adopted by the Issuer, the time for appeal of which shall
have expired prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System 18
subject to the prior and superior liens of the Series 2008 A Bonds on such revenues. The
Tssuer shall not issue any obligations whatsoever payable from revenues of the Systemn, ot
any part thereof, which rank prior to or, except in the mapner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment
from such revenues, with the Series 2008 A Bonds.

No Parity Bonds shall be issued at any time, however, umless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Jssuer then be in full compliance with all the covenants, agreements and
terms of this Bond Legislation.
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Section 5.05. Insurance and Bonds. The Issuer hereby covenants and
agrees that.it will, as an expense of construction, operation and maintenance of the
System, procure, carry and majintain, so Jong as the Series 2008 A Bonds remain
outstanding, insurance with a reputable insurance carrier or carriers covering the
following risks and in the following amounts:

(a)  Fire, Lichtming, Vandalism. Malicious Mischief
and Extended - Coverage Insurance, to be procured wupon
acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all
above-ground structures of the System aod mechanical and
electtical equipment in place or stored on the site in an amount
equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the
Issuer will promptly arrange for the application of the imsurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder’s
risk insurance to protect the interests of the Issuer during
construction of the Project in the full insurable value thereof.

(b)  Public Liability Josurance, with limits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the Isswer from claims for bodily injury
and/or death, and not less than $200,000 to protect the Issuer
from claims for damage to property of others which may arise
from the operation of the Systermn, such insurance to be
procured not later than the date of delivery of the Series 2008 A
Bonds.

()  Vehicular Public Liability Insurance, in the event

the Issuer owns or operates any vehicle in the operation of the
.. System, or.in the event that any vehicle not owned by the Issuer = .

is operated at any time or times for the benefit of the Issuer,
with lirgits of not less than $500,000 for one or more persons
injured or killed in one accident to protect the Issuer -from
claims for bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for damage to
property of others which may arise from such operation of
vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

(d) Workers’ Compensation Coverage for All

Employees of the District Eligible Therefor and Performance
and Payment Bonds, such bonds to be in the amounts of 100%
of the construction contract, will be required of each prime
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contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County prior
to commencement of construction of the Project in compliance
with West Virginia Code Section 38-2-39. Workers’
compensation coverage shall be maintained as required by the
laws of the State of West Virginia.

() EFood Insurance to be procured, to the exfent
available at reasonable cost to the Issuer; however, if the
Systern is located in a community which has been notified as
having special flood or mudslide prone areas, flood insurance
must be obtained. : '

() Fidelity Bonds will be provided as to -every
member of the Goveming Body and as to every officer and
employee thereof having custody of the Revenue Fund or of
any revenues or other funds of the Issuer in such amount as
may be requested by the Purchaser from time fo time.

~ (g) Provided, however, and in HLeu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 2008 A
Bonds are outstanding, the Issuer will carry insurance and
bonds or cause insurance and bonds fo be carried for fthe
protection of the Issuer, and during such construction will
require each contractor and subcontractor fo carry insurance, of
such types and in such amounts as the Purchaser may specify,
with insurance carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Stalutory Mortgage Lien. For the further protection of the
Holder of the Series 2008 A Bonds, a statutory mortgage lien upon the System is granfed
and created by the Act, on a parity with the Prior Bonds, which statutory mortgage lien is
hereby recognized and declared to be valid and binding and shall take effect immediately

upon the delivery of the Series 2008 A Bonds.

Section 5.07. Events of Default. Each of the following events is hereby

declared an “Event of Default”:

CHABIG631.2

(a) Failure to make payment of any monthly
amoriization installment upon the Series 2008 A Bonds at the
date specified for payment thereof;

(b)  Failure to duly and punctually observe or perform

any of the covenants, conditions and agreements on the part of
the Issuer contained in the Series 2008 A Bonds or herein, or
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violation of or failure to observe any provision of any pertinent
law and

(c}  If a default occurs with respect to the Prior Bonds
or the Prior Resolutions.

Section 5.08. Enforcement. Upon the happening of any Ewent of
Default specified above, then, and in every such case, the Purchaser may proceed to
protect and enforce its rights by an appropriate action in any court of competent
jurisdiction, either for the specific performance of any covenant or agreement, or

execution of any power, or for the enforcement of any proper legal or equitable remedy as

shall be deemed most effectual to protect and enfoxce such ncht.s

Upon apphcanon by the Purchaser such court may, upon proof of such

default, appoint a receiver for the affairs of the Issuer and the System. The receiver so
appointsd shall administer the System on behalf of the Issuer, shall exercise all the rights
and powers of the Issuer with respect to the System, shall proceed under the direction of
the court to obtain authorization to increase rates and charges of the System, and shail
have the power to collect and receive all revenues and apply the same in such manner as
the court may direct; provided that, all rights and remedies of the Holders of the Prior
Bonds shall be on a parity with the Series 2008 A Bonds.

Section 5.09. Fiscal Year; Budget. While the Series 2008 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and
no expendijtures for operation and maintenance expenses of the System in excess of the
Anmual Budget shall be made during such Fiscal Year unless unanimously authorized and

directed by the Governing Body. Copies of each Apnual Budget shall be delivered to the

Purchaser by the begmnmg of each Fiscal Year.

I for any reason the Issuer shall not have adopted the Annual Budget ‘before
the 1st day of any Fiscal Year, it shali adopt a2 Budget of Current Expenses from month to
month until the adoption of the Annual Budget; provided, however, that no such monthly
budget shall exceed the budget for the corresponding month in the next year preceding by

- more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not constitute compliance with the covenant to adopt an Annual Budget unless failure to
adopt an Annual Budget be for a reason beyond the control of the Issuer. Each such
Budget of Current Expenses shall be mailed immediately to the Purchaser.
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‘ Section 5.10. Compensation of Members of Governing Body. The
Tssuer hereby covenants and agrees that no compensation for policy direction shall be paid
to the members of the Governing Body in excess of the amount permitted by the Act.
Payment of any compensation to any such member for policy direction shall not be made
if such payment would cause the Net Revenues to fall below the amount required to meet
all payments provided for herein, nor when there is default in the perfommance of or
compliance with any covenant or provision hereof.

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

Section 5.12. Books and Records:; Audits. The Issuer will keep books
and records of the System, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which complete and correct entries shall be made of all
(ramsactions relating to the System, and the Purchaser shall have the right at all reasopable
times to inspect the System and all records, accounts and data of the Issuer relating
thereto.

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

Section 5.13. Maintenance of System. The Issuer covepants that it will
continuously operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2008 A Bonds are
outstanding.

Section 5.14. No Competition. To the extent legally alowable, the
Issuer will pot permit competition with the System within its boundaries or within the-
territory served by it and will not grant or cause, consent fo or allow the granting of any
franchise, permit or other authorization for any person, firm, corporation, public or
private body, agency or instrumentality whatsoever fo provide any of the services supplied
by the Systern within the boundaries of the Issuer or within the ferritory served by the
System.
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ARTICLE V1

RATES, ETC.

Section. 6.01. Initial Schedule of Rates and Charses; Rul_es.

A. The initial schedule of rates and charges for the services and facilities of
the System, subject to change consonant with the provisions hereof, shall be as set forth in
the Recormmended Decision entered on April 20, 2008 which became Final Order of the
Public Service Commission of West Virginia on May 7, 2008, in Case No. 06-0690-
PWD-19A and are incorporated herein by reference as a part hereof.

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

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

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

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

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

MISCELLANEOUS

Section 7.01. Pavinent of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2008 A Bonds, the principal of and interest
due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then with respect to the Series 2008 A Bonds, the pledge of Net.
Revenues .and other monies and securities pledged under this Bond Legislation and ail
covenants, agreements and other obligations of the Issuer to the Registered Owner of the
Series 2008 A Bonds, shall thereupon cease, terminate and become void and be discharged
and satisfied.

Except through such direct payment to the Holder of the Series 2008 A
Bonds, the Issuer may not defease the Series 2008 A Bonds or otherwise provide for
payment thereof by escrow or like manmer.

Section 7.02. Modification or Amendment, The Bond Legisiation may
not be modified or amended after final passage without the prior written consent of the
Purchaser.

Section 7,03. Deliverv__of Bonds. - The Chairman, Secretary and
Treasurer of the Governing Body are hereby authorized and directed to cause the
Series 2008 A. Bonds, hereby awarded to the Purchaser pursvant fo prior agreement, to be
delivered to the Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04.  Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of law or contrary to the policy of express law, although not expressly
prohibited, or against public policy, or shall for any reason whatsoever be held invalid,
then such covenants, agreements or provisions shall be null and void and shall be deemed
severable from the remaining covenants, agreements or provisions hereof, and shall in no
way affect the validity of all the other provisions hereof or the Series 2008 A Bonds.

Section 7.05. Conflicting Provisions Repealed. All resolutions and
orders, or parts thereof, in conflict with the provisions hereof are, to the extent of such
conflicts, hereby repealed; provided that this Section shall not be applicable to the Loan
Resolution (Form FraHA 442-47); and 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 thé Prior Bonds or any portion thereof are outstanding.

Section 7.06. Table of Contents and Headings. The Table of Confents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.
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Section 7.07. Covenant of Due Procedure, Bic. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be
performed or to be taken precedent to and in the adoption of this Resolution do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the iaws and Constitution of the State
of West Virginia applicable thereto; and that the Chairman, Secretary and rembers of the
Governing Body were at all times when any actions in connection with this Resolaticn
ocecusred and are duly in office and duly gqualified for such office.

Section 7.08. Bffective Time. = This Resolution shall take effect
immediately upon its adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 6th day of November, 2008.

MCDOWELL COUNTY PUBLIC SERVICE
PISTRICT
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of MCDOWELL COUNTY PUBLIC SERVICE DISTRICT on the 6th day of
November, 2008.

Dated: November 10, 2008.

o A perie- Poppunrtn

Secretary

10.22.08
582180.00004
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
. RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN PUBLIC
SHRVICE PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THB
EXISTING WATERWORKS SYSTEM OR MCDOWELL
COUNTY. ‘PUBLIC SERVICE DISTRICT, AND THE
FINANCING OR THE COST, NOT OTHERWISE
PROVIDED THEREOFR, THROUGH THE ISSUANCEBY
THE DISTRICT OF NOT MORE THAN $262,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2007 A (UNITED STATES
DEPARTMENT OF AGRICULTURE); DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF
THE BRONDS; PROVIDING GENERALLY FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDER OF THE BONDS; AND PROVIDING
WHEN THIS RBSOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICEBOARD
OF MCDOWELL COUNTY PUBLIC SERVICE DISTRICT:

RTICLEI

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Anthority for this Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the "Act™), and other applicable provisions of law. MeDiowell County Public
Service District (the "Issuer™) is a public corporation, public service district and political
subdivision of the State of West Virginia in McDowell County of said State, duly created
pursuant to the Act by The County Commission of MeDowell County.

Section 1.02. Findings znd Determinations. It is hereby found, determined
and declared as follows:



Al The Issuer currently owns and operates a public waterworks systemn
and desires to finance and acquire, construct, operate and aintain certain additional public
service properties consisting of additions, improverents and extenstons to such. existing
waterworks facilities with ali appurtenant facilities, within the boundaries of the Issuer to be
owned and operated by the Issuer.

B. It iz deemed essential, convenient and desirable for the health,
welfare, safety, advantege and convenience of the inhabitauts of the Issuer, and, accordingly,
it is hexeby ordered, that thete be acquired and constructed certain additions, mprovements

and extensions to the-existing waterworks facilities of the Issver, consisting of copstruction

of a replacement water system in leager, West Virginia, together with all necessary
appurtenant facilities (the “Project”), particularly described inand according to the plans and
specifications prepared by the Consulting Engineer and heretofore filed in the office of the
Secretary of the Public Service Board (the “Governing Body™) of the Issuer. The existing
waterworks facilities of the Issuer, together with the Project and any further additions,
improvements or extensions fhereto, are herein called the “System.” The acquisition and
construction of fhe Project and the financing hereby authorized and provided for are public
purposes of the Issoer and are ordered for fhe purpose of meeting and serving public
corvenience and necessity.

C. The estimated revermes to be derived in each year from the operation
of the System after completion of the Project will be sufficient to pay ali costs of operation
and maintenance of the System, the principal of and interest on the Bornds (hereinafter
defined) and all fmds and accounts and other payments provided for herein.

D. The estimated magironm cost of the acquisition and construction of
the Project is $3,449,463 of which $262,000 will be obtaiped from the proceeds of sale of
the Series 2007 A Bonds, herein anthorized; $1,532,500 as a grant from. the Purcbaser;
$154,963 grant from the West Virginia Infrastructure & Jobs development Couacil; and
$1,500,000 from a Smal Cities Block Grant.

. TE. It is necessary for the Issueér to issve ity Water Revenue Bonds,
Series 2007 A (United States Department of Agriculture), in the aggregate principal amount
of $262,000 (the “Sexies 2007 A Bonds™), to finance a portion of the cost of such acquisition
and construction in the manner hereinafter provided. The cost of such acquisition and
construction. shall be deemed to include, without being Limited to, the acquisition and
construction of the Project; the cost of all property rights, easements and franchises deemed
necessary or convenient therefor and for the improvements and extensions thereto; fuferest
on the Series 2007 A Bonds prior to, during and for six months after completion of such
acquisition and construction of the improvements and extensions; engineering, fiscal agents
and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary ot incident to determining the feasibility
or practicability of the Project, administrative expense, and such ofbier expenses as may be
necessary or incident 10 the financing herein authorized, and the acquisition and construction
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of the properties and the placement of sarne in operation; provided that, reimbursement to
fhe Issuer for amy amounts expended by it for the repayment of indebiedness incurred for
costs of the Project by the Jssuer chall be deemed costs of the Project.

B, The period of usefulness of the Systemn after completion of the
Project is not less than 40 years. : .

G. ©  Thers are outstanding obligations of the Tssuer which will raok on
a parity with the Series 3007 Bonds as to Yens, pledge and’ source of and gecurity for
payment; () Water Revenue Bond, Series 1993 (United States Department of Agdenlture),
dated Fune 23, 1993, issued in the original aggregale principal amount of $818,000 {the
“Series 1993 Bonds™); (i) Water Revenue Bond, Series 1995 (United States Department of
Agriculture), dated September 26, 1995, issued in the original aggregate principal amount
of $500,000 (the “Series 1995 Bonds™); (i) Water Revenue Bong, Sexies 1597 A (United
States Department of Agricuiture), dated October 15, 1997, issued in the original aggregate
principal amount of $550,000 (the “Series 1997 & Bonds™); (iv) Water Revenue Bonds,
Segies 1990 A (United States Department of Agriculture), dated June 21, 1990, issued in the
original aggregate principal amount of $360,000 (the “Series 1999 A Bonds™); (v) Water
Revenue Bonds, Series 1999 B (United States Department of Agricolture), dated Auogust 11,
1999, jssued in the original aggregate principal amount of $870,000 (the “Sexies 1999 B
Bonds™); (vi) Water Revenue Bonds, Series 1999 € (United States Department of
Agriculture), dated August 11, 1999, issued in the original aggregate principal amount of
$125,000 (the “Series 1999 C Bonds™); (vil) Water Revepue Bonds, Series 2001 A (United
States Department of Agricolinre), dated Febroary 23,2001, issned in the original aggregate
principal amount of $145,000 (the “Sexies 2001 A Bonds"); (viii) Water Revenue Bonds,
Series 2006 A (United States Department of Agriculture), dated July 27, 2006 issned in the
original aggregate principal amount of $236,000 (the “Series 2006 A Bonds"); and (%)
Water Revenue Bonds, Series 2006 B (West Virginia Infrastoactnre Fund), dated July 27,
2006 issued in the original aggregate principal amount of $300,000 (the “Series 2006 B
Bonds™); (collectively, the “Prior Bonds™). - Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Issuet which rank prior to ox ont a parity with the
Series 2007 A Bonds as to Bens, pledge and/or source of and security for payment,

The Tssuer is not in default under the terms of the Prior Bonds, or the
resolutions authorizing lssuance of the Prior Bonds or any document in connection therewith,
and has complied with all requiremnents of all the foregoing with respect to the issuance of
parity bonds or has obtained a sufficient and valid consent or waiver thereof.

H. Tt is in the best interest of the Tssuer that the Series 2007 A Bonds be
sold to fhe Purchaser, pursuznt fo the terms and provisions of the Letters of Conditions,
dated Fune 13, 2003, and all amendments fhereto, if anmy (collectively, the “Letter of
Conditions™).
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L The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the
Series 2007 A Bonds, or will have so complied prior to issuance of the Series 2007 A Bonds,
including, among other fhings and without limitation, oblaiming a cerfificate of public
convenience and necessity and approval of the financing and necessary user rates and charges
from the Public Service Commission of West Virginia by final order, the time for rehearing
and appeal of which have expired or shall have been duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constintes Contrect. In consideration of
the acceptance of the Series 2007 A Bonds by those who shall be the Registered Owner of
fhe same from time to tizae, this Resolution (the “Bond Legislation”) shall be deemed fo be
and shall constitute a contract between the Yssuer and such Registered Owmer, and the
covenants and agreements set forth herein fo be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Series 2007 A Bonds.

Section 1.04. Defipiions. In addition to capitalized terms defined
elsewhere herein, the following terms shall have the following meanings herein unless the
text otherwise expressly requires:

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

“Bond Lepislation” means this Resolution and ail resolutions supplementzl
hereto and amendatory hereof.

“Bond Registrar” means the Issuer, which shall usually so act by iis
Secretary.

“Bonds” means, collectively, the Series 2007 A B{)nﬁs and the Prior Bonds.
S :cchaitmann..means the Chairman: Of the Governjno- Body' .

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

“Consuling Bngineer” means Stafford Consultants, Inc. Princeton., West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter be
retained by the Issuer as Consulting Engineer for the System.

“Costs” or “Costs of the Project” means those costs described in Section
1.02 (B hereof.
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“Depository Bank™ means MCNB Bank and Trust Company, Welch,
McDowell County, West Virginia, a bapk or trust company which is a member of FDIC
(herein defined), and ity SUCCESSOLS and assipns.

“Facilities” or “waterworks facilities” means all the tangible properties of
the Systerm and also any tangible propesties which may hereafter be added to the System by
additions, betierments, extensions and improvements thereto end properties, furniture,
frztures or equipment therefor, hereafter at any tme constructed or acquired.

“RDIC” means the Federal Deposit Instrance Corporation.

“Piscal Year” means each 12-month period beginning on Juty 1 and ending
on the succeeding June 30. ‘

“GGoverning Body” means the Public Service Board of the Issuer.

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

“(rapts” means, collectively, all grants committed for the Project.
“Hersin” or “herein” means in this Bond Legislation.

“Issuer,” “Borrower™ or “District” means McDowell County Public Sexvice
District, a public service district, a public corporation and a political subdivision of the State
of West Virginia, in McDoweli County, West Virginia, and includes the Governing Body.

*] etter of Copditions” means, collectively, the Letter of Conditions of the
Purchaser dated Jupe 13, 2003, and ail amendments thereto, if any.

. “Minimum Reserve” means, as of any date of calculation, the maximum
amount of principal and interest which will become due on the Series 2007 A Bonds in the
then current or any succeeding year, :

“Net Revenues” means the balance of the Gross Revenues, as defined below,
remaining ‘after deduction of Operating Expenses, as defined below.

“Operating Bxpenses” means the current expenses, paid or accrued, of
operation and maintenance of the Project and the System and its facilities, and includes,
without limiting the generality of the foregoing, insurance premioms, salaties, wages and
adrministrative expenses of the Issuer relating and chargeable solely to the Project and the
Systern, the accummlation of appropriate reserves for charges not anoually recurrent but
which are such as may reasonably be expected to be incurred, and such other reasopable
operating costs as are normally and regularly included under recognized accounting
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principles and refention of a sum not to exceed one-sixth of the budgeted Operating Expenses

-stated above for the current year as working capital, and language herein requiring payment

of Operating Bxpenses means also retention of not to exceed such sum as working capifal;
provided that, all monthly amortization payments upon the Bonds and into alf funds and
accounts have been made to the last monthly payment date prior 1o the date of such retention.

«prior Bonds” means, coilectively, the Series 1993 Bonds, Series 1995
Ronds, Series 1997 Boads, Series 1999 A Bonds, series 1999 B Bonds, series 1992 C Bonds,
Qeries 2001 A Bonds, Serjes 2006 A Bonds and Series 2006 B Bonds.

“prior Resolution” means, collectively, the resolutions of the Issuer,
respectively, adopted authorizing the issuance of the Prior Bonds.

“Project” shall have the meaning sfated in Section 2B above.

“purchaser” or “Clovernment” means United States Department of
Agricvitre, Rural Utilities Service, and any successor hereof, acting for and on behalf of
the United States of America.

“Qualified Investments” means and includes any of the following, to the
extent such investments are permitied by law:

(a) Government Obligations;

) Government Obligations which have been
stripped of thelr unmatured inferest COUPODS, interest
coupons stripped from Govemment Obligations, and
receipts or cerfificates evidencing payments fom
Government Obligations or interest coupowns stripped from
Giovernment Obligations;

s e (g - Bondsy debentuies; nofes orother evidences
of indebtedpess issued by any of the following agencies:
Banks for Cooperatives; Federal Intermediate Credit Banks;
Federal Home Loan Bank System; Export-tovport Bank of
fhe United States; Federal Land Banks; Goveinment
National Morigage Association; Tenpessee Valley
Authority; or Washington Metropolitan Area Transit
Authority;

D Any bond, debenture, note, participation.
certificate or other similar obligations issued by the Federal
Nationzl Morigage Association to the extent such obligation
is guaranteed by the Goverument National Mortgage
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Association or issued by any other federal agemcy and
basked by the full faith and credit of the United States of
America;

(e Time accounts {mcluding accounts
evidenced by time certificates of deposit, time deposits or
other similar banking arrangements) which, 10 fhe exfent not
msured by the EDIC (hereinbefore defined) or Federal
Savings and Loan Insuranse Corporation, shall be secured
by apledge of Government Obligations, provided, that said
Government Obligations pledged either must mature 2s
nearly as practicable coincident with the maturity of said
time accounts or must be replaced or increased so that fhe
market value thereof is always at least equal to the principal
amount of sald tme accoints;

) NMoney market funds or sirnilar funds whose
only assets are investments of the type described in
parzgraphs (a) through (e) above;

{2) Repurchase agreements, fully secured by
investments of the types described in paragraphs (2) through
{e) above, with banks or national banking associations
which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments
securing said repurchase agreements ejther must mature as
nearly as practicable cofncident with the ipaturity of said
repurchase agreements or must be replaced or fncreased 50
that the market value thereof is alweys at Jeast equal to the
principal amount of said repurchase agrecments, and
provided further that the holder of such repurchase
agreement shall have a prior perfected security interest
the collateral therefor, poust have (ot its agent must have)
possession. of such collateral, and such collateral must be
free of all claims by third parties;

(h) The West Virginla “consolidated fund”
mapaged by the West Virginia Board of Treasury
Tnvestments to Chapter 12, Article 6C of the West Virginia
Code of 1931, as amended; and

(i) Obligations of States or political
subdivisions or agencies thereof, the inferest op which is



exclnded from gross imcome for federal income tax
purposes, and which are rated at least “A” by Moody's
Investors Service or Standard & Poor's Corporation.

“Repistered Owners,” “Bondbolders,” “Holders of the Bonds™ ot any sirnilar
ferm Toeans any person who shail be the registered ownet of the Bonds.

“Resolutiops™ means, collectively, the Prior Resolutions and the Bond
1 egisiation. . T ~

“Revenues” or “Cross Revenues” means all rates, rents, fees, charges or
other income received by the Issuer, or accrued to the Issuer, or any department, board,
agency or instrumentality thereof in control of the manapement and operation of the System,
from the operation of the System, and all parts thereof, all as ealculated, in accordance with
sound accounting practices.

“R1JS Bonds” means, collectively, the Series 1993 Bonds, Series 1995
Bonds, Series 1997 Bonds, Series 1999 A Bonds, serfes 1999 B Bonds, series 1999 C Bonds,
Series 2001 Bonds, and Series 2006 A Bonds,

“Secretary” means the Secretary of the Governing Body.

“Series 1993 Bonds” means the Issuer’s Water Revenue Bonds, Series 1993
(United States Department of Agriculture), dated June 23, 1993, jssued in the original
aggregate principal amount of $818,000.

“Serjes 1995 Bonds” means the Issuer’s Water f{evenue Bonds, Series 1995
{United States Department of Agriculture), dated September 26, 1995, issued in the original
aggregate principal amount of $500,000.

“Series 1997 A Bonds” means the Issuer’s Water Revenue Bonds, Series
1997 A (United States Department of Agriculture), dated Cctober 15, 1997, issued in the
original ageregate principal amount of $550,000.

“Series 1999 A Bonds™ means the Issuer’s Wa{er Revenne Bonds, Series
1999 A (United States Departinent of Agriculiure), dated Jun= 21, 1999, issued in the
original aggregate principal amount of $360,000 .

#Saries 1099 B Bonds” means the Issuer’s Water Revenne Bonds, Series
1999 B (United States Department of Agriculture), dated August i1, 1999, issued in the
original aggregate principal amount of $870,000.
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“Series 1999 C Bonds™ mezns the Issuer’s Water Revenue Ronds, Series
1999 C (United States Department of Agriculue), dated Augest 11, 1999, issued in the
oripinal aggregate principal amount of $125,000.

“Series 2001 A Bonds™ means the Issner's Water Revenue Bonds, Series

2001 A {United States Department of Agriculiure), dated Febroary 23, 2001, issued in the

original aggregate priocipal amount of $145,000.

“Series 2006 A Bonds” mesns the Issuer’s Water Reverme Bonds, Series
2006 A (United States Department of Agricuitare), dated July 27, 2006 issued in the original
aggregate principal amount of $236,000.

“Scries 7006 B Bonds” means the Issuer’s Water Revenue Bonds, Series
2006 B (West Virginia Infrastructere Fand), dated July 27, 2006 issued in the original
aggregate principal amount of $300,000.

sSeries 2007 A Bonds™ means the Water Revenue Bonds, Series 2007 A
(United States Department of Agriculture), authorized hereby to be issued pursuant to this
Bongd Legislation.

“Systern” means the complete public waterworks system of the Issuer,
presenily existing in its entirefy or zny integral part thereof, and shall inclade fhe Project and
any improvernents and extensions thereto hereafter acquired or constructed for the System
frosn any sources whatsoever, :

“Tap Fees” means the fees, if any, paid by prospective castomers of the
System in order to coonect thereto. :

Words importing singular mumber shall mclude the plural number in each
case and vice versa; words importing persons shall include firms and corporations; and
words importing the masculine, femnining o1 neuter gender shall include any other gender;
and apy requizement for execution or atfestation of the Bonds or any certificate or other
document by the Chairman of the Secretary shall mean that such Bonds, cestificate or other
document may be executed or attested by an Acting Chairman of Acting Secretary.
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ARTICLE Il

AUTHORIZATION OF
ACOQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Awhorization of Payment of Acquisition and Congtruction
of the Project. There is hereby authorized and ordered the acquisition and construction of
the Project, at an. estimated cost of $3,449,463, in accordance with the plans and
specifications which have'been prepared by the Consulting Engincers, heretofore filed in the
office of the Governing Body.
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ARTICLE IIT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.. Authorizaton of Bonds. Subject end pursuant to the
provisions of the Bond Legislation, the Series 2007 A Bonds of the Issuet, to be known as
“Water Revepue Bonds, Series 2007 A”-(United States Department of Apricultuye), are
hereby anthorized to be issved in the aggregate principal emount of $262,000, for the
purpose of financing the cost of the acquisition and construction of the Project,

Section 3.02.  Description of Bonds. The Series 2007 A Bonds shall be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2007 A Bonds shall bear terest from the date of

delivery, payable monthly af the rate of 4.25% per antu, and shall be sold for the par value
thereof.

The Series 2007 A Bonds shall be subject to prepayment of schednled
monthly instaliments, or any portion thereof, at the option of the Issuer, and ghall be payable
as provided in the respective Bond forms hereinafter set forth-

Serfion3.03. Negotisbility, Registration., Transfer and Exchange of Bonds.
The Seres 2007 A-Bonds shall be and have all the qualities and incidents of a negotiable
instrument upder the Uniform Commercial Code of the State of West Virginia, but the
Series 2007 A Bonds, and the right to principal of and stated interest on the Series 2007 A
Bonds, mey only be iransferred by fransfer of the registration thereof upon the books
required to be kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly aunthorized in wriling, upon surrender of the
Series 2007 A Bonds for cancellation, accompanied by delivery of a written instrument of
transfer, duly executed ina form acceptzble to the Bond Registrat.

Whenever the Series 2007 A Bonds shall be surzendered for registration of
yransfer, the Issuer shall execute and deliver a mew Bond or Bonds in amthorized
denorminations, for a like aggregate principal amount. The Bond Regisfrar shall require the
payment by the new owner requesting such transfer of any tax or other governmental charge
required to be paid with respect to such transfer, but the Issuer ghall pay any other expenses
incurred by the Bond Registrar with respect to such fransfer.

No registration of transfer of the Series 2007 A Bonds shall be permitted to
be made after the 15th day next preceding any instaliment payment date on the Sexries 2007
A Bonds.
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Section 3.04, Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, safficient books for the registration
and transfer of the Series 2007 A Bonds, and, upon presentation for snch purpose, the Bond
Registrar shall, under such reasonsble regulations as it may prescribe, register the
Series 2007 A Bonds initially izsued pursuent hereto and register the transfer, or cause to be
registered by ifs agent, on such books, the transfer of the Series 2007 A Bonds as
hereinbefote provided.

The Bond Registrar shall accept the Sexies 2007 A Bonds for registration ox
transfer only if ownerghip theredf is fo be registered in the name.of the Purchaser, an
individual (inclnding joint ownership), a corporation, a patinership or a trust, and only upon
receipt of the social security number of each individual, the federal employer identification
number of each corporation or partnership or the social security numbers of the seftlor and
beneficiaries of each trust and the federal employer identification mumber and date of each
trust and the name of the trustee of each trust and/or such other identifying rumber and
information as may be required by law. The Series 2007 A Bonds shali initially be fuily
registered as to both principal and interest in the name of the United States of America. So
jong as the Series 2007 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing {o the Issuer by the United States of America

Section 3.05. Execution of Bonds. The Series 2007 A Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary. In case any one or more of the officers who shall have
signed or sealed the Series 2007 A Bonds shall cease to be such officer of the Issuer before
the Series 2007 Bonds so signed and sealed have been actually soid and delivered, such
Bonds may nevertheless be sold and delivered as berein provided and may be issued as if the
person who signed or sealed such Bonds had not ceased to hold such office. The Series 2007
A Bonds may be signed and sealed on behalf of the Issuer by such person as at the actual
time of the executior 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
auihorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2007 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may
in its discretion issue and deliver a mew Bond of like tenor as the Bonds so mutilaied,
destroyed, stolen or lost, in exchange and substitution for such rmutilated Bonds or in eu of
and gubstitution for the Bonds destroyed, stolen or lost, and upon the holder's furnishing the
Issuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Series 2007 A Bonds so surrendered shall be
canceled and held for the account of the Issuer. If the Series 2007 A Bonds shall have
matured or be sbout to mature, instead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroyed, siolen or lost, withont surrender thereof.

CHBTOR26.1 12




Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment
of the debf service of the Series 2007 A Bonds shall be secured forthwith by a first lien on
(he Net Revenues derived from fhe System, on a parity with the Prior Bonds, The Net
Revemnes dertved from the System in an amount sufficient to pay the principat of and interest
on the Series 2007 A Bonds and the Prior Bonds, and to make the payments as hereinakter
provided, are hereby irrevocably pledged to the payment of the principal of and interest on
the Series 2007 A Bonds and the Prior Bonds as the same becomne due.

Section 3.08.  Form of Bond. Subject to the provisions hereof, the text of
fhe Series 2007 A Ronds and fhe ofher details thereof shall be of substantially the following
tenot, with such omissions, insertions and yariztions as may be anthorized ot permitted

hereby or by sny resolution adopted after the date of adoption hereof and prior to the
issuance thereof: ' ’
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(FORM OF BOND)

UNITED STATES OF AMERICA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2007 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

Ho. AR-1 . Date:

FOR VALUE RECEIVED, MCDOWELL COUNTY PUBLIC SERVICE

DISTRICT (herein called “Borrower") promises fo pay to the order of the United States of
America {the "Government™), or its registered assigns, at its National Finance Office,
St. Louis, Missouri. 63103, or at such other place as the Government may hereafter designate

- in writing, the principal sern of

$ ), plus interest on. the unpaid principal balance at the rate of %

- per axnum. The said principal and interest shall be paid in the folfowing instailments on the
following dates: Momthly installments of interest only, commencing 30 days following
detivery of the Bond and continuing on the corresponding day of each month for the first
24 months after the date hereof, and § , covering principal and interest, thereafier
on said corresponding day of each month, except that the final installment shail 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 congideration herefor shall support any agreement modifying the foregoing schedule of
payments.

If the total amount of the loan is not advanced at the tirne of Joan closing, the

joan shall be advanced o Borrower as requested by Borrower and approved by the

. Government and interest shall accrue on the amount of each advance from its. actoal date as
shown on the Record of Advances attached hereto as 2 part hereof.

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

Prepaysents of scheduled installments, or any portion thereof, rmay be made
at any time af the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of finds involyed, shall, after payment
of interest, be applied to the instaflments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining jnstallments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall contimue to make payments to the Govermument as collection agent for
the holder.

While this Bond is held by an insured lepder, prepaymentis as above
anthorized made by Borrower may, at the option of the Government, be repmitied by the
Government to the holder promptly or, except for final payment, be retained by the
Government and remitted to fhe holder on either a calendar quarter basis or an anmel
instalivgent 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 prepayrment retained and remified by the
Government to the holder op an anmual installment due date basis shall be fhe date of the
prepayment by Borrower and the Government will pay the iaterest to which the holder is
entitfed 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
hersof or to preserve or profect any security herefor, or otherwise under the terms of any
secnrity or other instrument executed in connection with the loan evidenced hereby, af the
option of the Government shall becoms a part of and bear inferest at the same tafe 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 avthorized by the Governroent. :

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

This Bond, mgether with any additional bonds ranking on.a partity herewith
which may be issued and ontstanding for the purpose of providing funds for fimancing costs
of additions, extensions and improvements to the waterworks system (the “System”™) of the
Borrower, is payable solely from the revenues to be derived from the operation of the System
after there have been first paid from such revenues the reasonable current costs of operation
apd meintepance of the Systerm. This Bond does not in any manner copstitute an
indebtedness of the Borrower within the meaning of any constitutional or statutory provision
or Hmitation.

Regisiration of this Bond is transferable by the registered owner hereof in
person oF by his, her or ifs aftorney duly avthorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the Hmitations 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 pew Bond or Bonds, of authorized
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denomination or denoninations, for the like principal amount, will be issued to the transferee
in exchange herefor,

This Bond, under the provisions of-the Act, is and hes 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 Bopd
Registrar,

This Bond has been issued under and in full compliance with the Constitution
and stamites of the State of West Virginia, including, among others, Chapter 16, Asticle 13A
of the West Virginia Code, as amended (the “Act”), .and a Resolution of the Borrower duly
adopted , 2007, authorizing issuance of this Bond {the “Regolution”).

If at ary time # shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit sonrce at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the

Government's request, apply for and accept such loan in sufficient amount 1o repay the
Government.

This Bond is given as evidence of a loan 10 Borrower made o 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 provisious hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER'S

(1} WATER REVENUE BONDS, SERIES 1993 (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED JUNE 23, 1993 ISSUED IN THE ORIGINAL
AGGREGATR PRINCIPAL AMOUNT OF $818,000 (THE “SERIES 1993

2) WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT
OF AGRICULTURE), DATED SEPTEMBER 26, 1995 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000 (THE “SERIES
1995 BONDS™); .

(3) WATER REVENUE BONDS, SERIES 1997 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED OCTOBER 15, 1957 ISSUED IN
THE ORIGINAL AGGRBGATE PRINCIPAL AMOUNT OF $550,000 (THE
- “SERIES 1997 BONDS™);
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(6)

(7)

&

&

WATER REVENUE BONDS, SERIES 1999 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 21, 1999 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000 (THE “SHERIES
1995 A BONDS"™);

WATER REVENUE BONDS, SERIES 1999 B (UNITED STATESR
DEPARTMENT OF AGRICULTURE), DATED AUGUST 11, 1999 ISSUED N
THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OR $870,000 (THE
“SERIES 1909 B BONDS™); '

WATER REVENUE BONDS, SERIES ‘1999 C (UNITED STATES.
DEPARTMENT OR AGRICULTURE), DATED AUGUST 1}, 1999 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $125,000 (THE
“SERIES 1999 C BONDS™)

WATER REVENUE BONDS, SERIES 2001 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED FEBRUARY 23, 2001 ISSUED
1 THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § 145,000 (THE
“SERIES 2001 A BONDS™); :

WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 27, 2006 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $236,000 (THE “SERIES
2006 A BONDS”); AND

WATER REVENUE BONDS, SERIES 2006 B (WEST VIRGINIA
[NFRASTRUCTURE FUND), DATED JULY 27, 2006, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES
2006 B BONDS™).

THE SERIES 1993 BONDS, SERIES 1995 BONDS, SERIES 1097 A BONDS, SERIES
1995 A RONDS, SERIES 1999 B BONDS, SERIES 1999 C BONDS, SERIES 2001
BONDS, SERTES 2006 A BONDS AND SERTES 2006 B BONDS ARE COLLECTIVELY,
THE “PRIOR BONDS.”

In accordance with the requirements of the United States Depariment of

Agricoiture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will coptribute fo excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.
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TN WITNESS WHEREBOE, MCDOWELL COUNTY FUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and jts corporate seal to be
hereunto affixed or imprinted hereon and atiested by its Secrefary, all as of the dafe

hereinabove writen.

MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT :
[CORPORATE SEAL]

Chairman, Public Service Béard
ATTEST:

Secretary, Public Service Board
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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{Form of Assignment)
ASSIGHNMENT

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

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

Dated:

In the presence of:
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ARTICLE IV

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

Section 4.01. A. Establishment of Bunds and Acconnts with Deposifory
Bank. The following special foads or accounts are created with and shall be held by the
Depository Bank, separate apd apart from all other forids or acconnts of the Depository Bank
and from each other:

(1)  Series 2007 A Bonds Project Construction Account.

B. EBstablishment of Funds and Accounts with Cominission. The following
special fands or accounts are created with and shall be held by the Cormmission, separate and
apart from alt other funds or accounts of the Commission and from each cther:

(1)  Series 2007 A Bonds Reserve Account.

Section 4,02, Bond Proceeds: Project Comstruction Account. The
proceeds of the sale of fe Series 2007 A Bonds shali be deposited upon receipt by the Issuer
in the Series 2007 A Bonds Project Construction Account. The monies in fhe Serjes 2007
A Bonds Project Constroction Account in excess of the amount insured by FDIC shall be
secured at 21l times by the Depository Bavk by securities or in a manner lawful for the
securing of deposits of State and pmmicipel funds under West Virginia law, Monies in the
Series 2007 A Bonds Project Construction Account shall be expended by the Issuer solely
for the purposes provided herein.

Monies in the Series 2007 A Bonds Project Construction Account shall be uged
solely to pay the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
additionally trapsfer from the Series 2007 A Bonds Project Construction Account and pay to
the Purchaser on ot before the due date, such sums as shall be from tirme to thme Tequired {o
make the monthly instaliments on the Sexies 2007 A Bonds if there are not sufficient Net
Revenues to mzke such monthly paymest. '

Pending application as provided in this Section 4.02, money and fopds in the
2007 A Bonds Project Construction Account shall be invested and reinvested af the direction

of the lssuer, to the extent possible in accordance with applicable law, in Qualified
Investments. .
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When acquisition and constmction of the Project has been completed and all
costs thereof have been paid.or provision for such payment has been made, any balance
remaining in the Series 2007 A Bonds Project Construction Account shall be disposed of in
accordance with the regulations of the Purchaser.

Section 4,03. Covenants of the Tssner as to System Revenues and Funds.
So long as any of the Series 2007 A Bonds shall be oufstanding and unpaid, or until there
shall have been set apart in the Series 2007 A Bonds Reserve Account, a sum sufficient to
pay, when due or at the earliest practical prepayment date, the eatire principal of the
Series 2007 Bonds remaining unpaid, together with interest accrued and to accriue thereon,
fhe Tssuer further covenants with the Holders of the Series 2007 A Bonds 25 folows:

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

B. DISPOMITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order

and priority, subject to the provisions of the Prior Resolutions not otherwise
modified herein:

(1}  The Issuer shall first, each month, pay from the Revernue
Pund the 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 simultanedusly
remit (i} to the Natiopal Finance Office the amsount required by
the. Prior Resolutions to pay the inferest on the RUS Bonds; (i)
to the Cornmission the amount required by the Prior Resolutions
to pay the interest, if any, on the Series 2006 B Bonds; and (iH)
1o the National Finance Office the amount reguired to pay inferest
on the Series 2007 A Bonds.

(3) The Issuer shall pext, each month, wansfer from the
Revenue Pund and simultaneously, (i) on or before the due date
thereof, remit to the National Finance Office the amount required
by the Prior Resolntions to pay the principal of the RUS Bonds;
(i) to the Corumission. the amount required by Prior Resolution
to pay the principal of the Series 2006 B Bonds; and (i) on or
before the due date thereof, remit to the National Finance Office,
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commencing 24 months foliowing the date of delivery of the
Series 2007 A Bonds, the amount required fo amortize the
principat of the Series 2007 A Bonds over the life of the bond

() 'The Issuer shall next, on the first day of each
month, transfer fror the Reveoue TFund and simuoltanecusty ()
remit fo the Commission the amounts required by the Prior
Resolfious o be deposited in the Reserve Accounts for the Prior
Bonds; and (i) beginning on the date specified by the purchaser,
bt in any event not later than the 24th monthly asniversary of the
Closing Date, and continuing on each monthly anniversary of the
Closing Date thereafler, transfer from the Revenue Fund and
remit to the Commission, for deposit in the Series 2007 A Bonds
Reserve Account, an amount equal to 0% of the monthly
payment amount, until the amount in the Series 2007 A Bonds
Reserve Accoumt equals the Series 2007 A Bonds Reserve
Requirernent; provided that, no further payments shall be made
into fhe Serjes 2007 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 2007 A Bonds
Reserve Requirement.

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fond and remit to- the
Depository Bank for deposit in the Repewal and Replacement
Fund, ax amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacernent Fund shall
be kept apart from all other funds of the Tssusr or of the
Depository Bank and shail be invested and reinvested in
accordance with Article VI hereof.  Withdrawals and
disbursernents may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements ot extensions to
the System; provided that, any deficiencies in any Reserve
Accounts (except to the extent such deficiency exists because the
required payments into such account have not, as of the date of
defermination of a deficiency, funded such account to the
maximum extent required bereof) shall be proraptly sliminated
with mosies from the Renewal and Replacement Fond.

Whenever the money in the Series 2007 A Bonds Reserve Account shall

be sufficient to prepay the Sexies 2007 A Bonds in fuli, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding,
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to prepay the Series 2007 A Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

The Cormmission is hereby designated as the Fiscal Agent for the
administration of the Series 2007 A Bonds Reserve Account. All amounts
required for the Series 2007 A Bonds Reserve Account will be deposited
therein by the Issuer upon transfers of funds from the Revemme Fund at the:
times provided herein, together with written advice stating the amount remitted
for deposit into each such fund. :

The Revenue Fund shall constitute a Trust Fund and shall be used only
for the purposes and in the order provided herein, and until so used, the
Purchaser shall have a lien thereon for further securing paymaent of the Serles
2007 A Bonds and the interest thereon, on a parity with the Prior Bonds.

The Series 2007 A Bonds Reserve Account shall constitute a trust fund
and shall be used only for the purposes and in the order provided herein, and
until so used, the Purchaser shall have a Hen thereon for further securing
paymert of the Series 2007 A Bonds and the interest thereon.

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

Principal, interest o reserve payments, whether made for a deficiency
or ofherwise, shall be made on a perity and pro rata, with respect to the
Series 2007 A. Bonds and the Prior Bonds, in accordance with the respective
principal amounts then Outstanding.

Subject to the Prior Resolutions, the Commission shall keep the monies
in the Series 2007 A. Bonds Ressrve Account invested and reinvested to the
fullest extent possible in accordance with applicable law, and to the extent
practicable, in Quaiified Investments having mafurities consonant with the
required nse thereof. Investments in. any fund or account under this Bond
Legislation shall, unless otherwise provided herein or required by law, be
valued at the lower of cost or the then current merket value, or at the
redemmption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect to the amoxtization of
discount, or at par if such investment is held by fhe “consolidated fund”
inanaged by the West Virginia Board of Treasary Investipents. Any investment
shall be beld in and at all fimes deemed a part of the fund or account in which
such monies were originally held, and interest accruing thereon and any profit
or loss realized from such investment shall be credited or charged to the

24




CHB70926.1

appropriate fund or account. Barnings from monies in the Serjes 2007 A Bonds
Reserve Account, so long as fhe Minimum Reserve is on deposit and
maintained therein, shall be paid anually by the Comamission o the Issuer and
deposited in the Reverme Fund.

C. CHANGEOFDEPOSITORY BANK. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank if the
Depository Bank shonld cease for any reason to serve or if the Governing Body
determines by resolution that the Depository Bauk or its successor should no
Jonger serve as Depository Bank. Upon any such change, the Goveérning Body
wili catise nofice of the change to be sent by registered or certified mail to the
Purchaser.

D. USBR CONTRACTS. The Issner shall, prior to delivery of the
Sexies 2007 A Bonds, provide evidence that there will be at least 1893 bona
fide ugers upon the System on completion, in full compliance with, the
requirements and conditions of the Purchaser.

B. CHARGES AND FEES, The Issuer shall remit from the Reverue
Fund to the Depository Bank and the Commission sucil additional sums as shall

be necessary to pay the charges and fees of the Depository Bank or the
Commission then due.

F.  INVESTMENT OF EXCRESS BALANCES, The monies in
excess of fhe sum insured by FDIC in any of such fands or accounts shall at all
times be secured, to the full pxtent thereof in excess of such insured surn, by
Qualified Investments as shall be eligible as security for deposits of state and
runicipal funds under the laws of the State of West Virginia.

G. REMITTANCES. Al remittances made by the Issuer to the

Comrpission shall clearly identify the fund or account into which each amount
is to be deposited. -

I GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the Syster.
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ARTICIENV

GENERAL COVENANTS, ETC.

Section 5.01. Geperal Statement. So long as the Series 2007 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2007 A
Bonds Reserve Account, sums sufficient to prepay the enfire principat of the Series 2007 A
Bonds remaining unpaid, together with interest accrued and t0 accrue thereon to the date of
prepayment, the covenants and agreements contained herein shall be and constituste valid and -
legally binding covenants between the Issuer and the Holder of the Series 2007 A. Bonds.

Section 5.02. Rates. So long as the Prior Bonds are putstanding, the
Tssuer will maintain rates 2s required in the Prior Resolutions. The Issuer will, in the manner
provided in the Act, fix and collect such rates, fees or other charges for the services and
facilities of the System, and revise the same from time fo time whenever pecessary, as will
always provide Revenues in each Fiscal Year sufficient fo produce Net Revenues equal o
not Jess than 110% of the anmusl debt service on the Series 2007 A Bonds and the Prior
Ronds and sufficient to make the payments required herein into all funds and accounts and
all the necessary expenses of operating and maintaining the System during such Fiscal Year
and.such rates, fees and other charges shall not be reduced so as to be insafficient to provide
adequate Revemues for such purposes.

Section 5.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System or
any part thereof, except as provided in the Prior Resolutions. The System will not be sold
without the prior written consent of the Purchaser so long as the Series 2007 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of auy such sale.

Section 5.04. {ssuance of Additional Parity Bonds or Obligations, No

‘additional Parity Ronds or obligations payable out of any of the Revenues of the Systetn shall

te issued, except with the prior written consent of the Purchaser. No Parity Bonds shali be
issued after issuance of the Series 2007 A Bonds unless the provisjons contained in the Prior
Resolution respecting issuance of Parity Bonds have been satisfied.

All Pasity Bonds issued hersunder shall be on a parity in all respects with the
Series 2007 A Bonds.

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

So long as the Series 2007 A Bonds and the RUS Bondy are Outsianding, Do
Parity Bonds shall be issued at any time, however, unless there has been procured and filed
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with the Secretary a written statement by the Independent Certified Public Accountants,
reciing the conclusion that the Net Revenues for the Fiscal Year following the year in which
such Parity Bonds are o be issued shall be at least 120% of the average annua)l debt service
requirements on the following:

(1) The Bonds Oufstanding;

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

(3)  The Parity Bonds than proposed to be iesned.,

The foregoing limitation may be waived or modified by the writfen consent of
the Holders of the RUS Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Series 2007 A
Bonds and the RUJS Bonds are no longer outstanding, the following parity requirement shall
be met; .

So long as the Series 2006 B Bonds are outstanding, no Parity Bonds shall be
issued at any time, unless there has been procured and filed with the Secretary a written
statement by the Tndependent 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 rmonths, within the 18 months immediately preceding the
date of the acfual issnance of such Parity Bonds, plus the estimated average increased annuizl
Net Revenues expected o be received in each of the 3 succeeding vears afier the completion
of the Improvements to be financed by such Parity Bonds, if any, shall not be less than 115 %
of the largest aggregate amount that will mature and become due in any succeeding Fiscal
Yesr for principal of and interest, if any, on the following:

(1)  The Bonds then Cutstanding;

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

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is nsed in the computation provided in the
above paragraph, shall refer only to the increased Net Revennes estimated to be derived from
the iprovements to be financed by such Parity Bonds and any increase in rates adopted by
fhe Tssuer, the tine for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shall not exceed fhe amount to be siated in 2 certificate of the Independent
Certified Public Accountents, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds,
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The Net Revennes actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountarits, on account of increased rates, rentals, fees and charges for the

System adopted by the Issuer, the time for appeal of which shall have expired prior to
issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legistation (except as to details
of such Parity Bonds inconsistent herewith) shafl be for the equal benefit, protection and -
security of the Holders of the Ronds and the Holders of any Parity Bonds suﬁéequenﬂy issued
from time to time within the limitations of and in compliance with this section. Al Bonds,
regardless of the time or times of their issuance, shall rank equally with respect to their lien
on the revemues of the Systern and their source of and security for payment from said
revenues, without preference of any Bond over any other. The Issuer shall comply fully with
all the increased payments into the variows funds and accounts created in this Bond
Legislation required for and on account of sach. Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant {0 this Bond Legislation.

Parity Bonds shall not be deemed to inclnde 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 Hens of the Series 2007 A Bonds ou such revenues. The Tsstier shall
ot issue any obligations whatsoever payable from revemies 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
revermes, with the Sexies 2007 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Qutstanding, and any other payrrents provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issuer then be in full compliance with all the covenants, apreements and terms
of this Bond Leglslation, .. i i i i

Section 5.05. Imsurance znd Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintepance of the System,
procure, carry and maintain, so long as the Series 2007 A Bonds remain ouistanding,

insurance with a reputable insurance carrier or carriers covering the following risks and in
the following amounts:

() Fire, Lightning. Vandalism, Malicious Mischie
and Extended Coverage Insurance, to be procured upom
acceptance of any part of the Project from the contracior, and
tmruediately upon any portion of the System now in use, on all
above-ground stmctures of the System and mechanical and
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electrical equipment in place or stored on the site in an amount
equal to the full insurable value thereof. In the event of any
darnage to or destruction of any portion of the System, the Issuer
will promptly arrange for the application of the iosurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will ifself, or will require each
contractor 2nd subcontractor 1o, obtzin and maintain builder's risk
insurance to protect the interests of the fssuer during construction
of the Project in the full insurable value thereof.

(®)  Public Lisbility Insurance, with limits of not less
than $500,000 for one or more persons injured or kitled i one
accident to protect the Issuex from claims for bodily injury and/or
death, and not less than $200,000 fo protect the Issuer from
claims for damage to propesty of others which may arige from the
operation of the System, such insurance to be procured not ater
fhan the date of delivery of the Series 2007 A Bonds.

(©) Yehicolar Public L iability Inznrance, in the event the
Jssuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Issuer
je operated at any time ot times for the benefit of the Issuer, with
1fimits of not less fhan $500,000 for one or more persons injured
or killed in one accident to protect the Issuer from clahms for
bodily injury and/or death, and not Jess than $200,000 to protect
the Issuer from claims for Gamage to property of others which
may arise from such operation of vehicles, such insurance 0 be
procured prior to acquisition or commencement of operation of
any such vehicle for the Issuer.

. (d) Workers' Compensatiop Coverage  _for All
Broployvees of the District EBligible Therefor and Performance and
Payment Bonds, such bonds to be in the amounts of 100% of the
construction comtract, will be required of each prime contractor,
and such payment bonds have been or will be filed with the Clerk
of fhe County Commission of said County prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39, Workers' compensation
coverage shall be maintained as required by the laws of the State
of West Virginia.

(¢) Hood Insurance to be procured, o the extent
available af reasoniable cost 1o the Issuer; however, if the System
is Tocated in a community which has been notified as having
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created by the Act, on a patity
recognized and declared to be

special flood or mudslide prone areas, flood insurance mmust be
obtained. '

()  Fidelity Bonds will be provided as 10 every membes
of the Goverping Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any reverines
or other funds of the Yssuer ia such amount as may be Tequested
by the Parchaser froin tirne 1o time.

(g) Provided, however, and in leu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so fong as the Series 2007 A
Bonds are outstanding, the Tssuer will carry insuranse and bonds
ot cause insurance and bonds to be carried for the protection of
the Tssuer, and during such construction will require each
confractor and subcontractor to carry insurance, of such types and
in such amounts as the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the Purchaser.

Section 5.06. Statutory Morteage Lien. For the further protection of the
Holder of the Series 2007 A Bonds, « stattory mortgage lien npon the Systern ig granted and
with the Prior Bonds, which statutory mortgage lien is hereby
valid and binding and shall teke effect immediately upon the

delivery of the Series 2007 A Bonds.

Section 5.07. Events of Default. Backh of the following events is hereby

declared an “Event of Default”:
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(2) Fallure to wake payment of any monghly
amortization installment upon the Sexies 2007 A Bonds at the date
specified for payment thereof;

(b) Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of
the Issuer contaiped i the Serfes 2007 A Bonds ot herein, or
violation of or failure to observe any provision of any pertinent
Iaw; and ‘

(c) If adefanlt occurs with respect to the Prior Bonds,
or fiie Prior Resolutions.

- Section 5.08. Enforcement. Upon the happening of any Eventof Default
specified 2bove, then, and in every suth case, the Purchaser

enforce ifs rights by an appropriate action. in any court of competent jurisdiction, either for
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the specific performance of any covenant or agreement, ot execution of any power, or for

the enforcement of any proper legal or equitable remedy as shall be deemed most sffectnal
to protect and enforce such rights.

Upon appiication by the Purchaser, such court raay, upon proof of such default,
appoint z receiver for the affairs of the Issuer end the System. The receiver 50 appointed
shail administer the System on behalf of the Issuer, shall exercise all the rights and powers
of the Tssuer with respeet to the System, shall proceed wmder the direction of the court to
obtain authorization to increase rates and charges of the Systemn, and shall have the power
ta collect and receive atl revemes and apply the same in such menner as the court may
direct: provided that, all rights and remedies of the Holders.of the Prior Bonds shall be on
a parity with the Series 2007 A Bonds.

Section 5.09. Fiscal Year; Budget. While the Serjes 2007 A Bornds are
outstznding end unpaid and to the extent not now prohibited by law, the System shsll be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
operation znd mainfenance of the System. Not later than 30 days priot o the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and majntenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously muthorized and directed

by the Governing Body. Copies of each Anpual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year,

If for any reason the Issuer shall not have adopted the Anoual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Bxpenses from month to
month untl the adoption of the Annual Budget; provided, however, that no such maonthly
budget shall exceed the budget for the corresponding rmonth in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not coristitute compliance with the covenant to 2dopt an Anmval Budget imless failure to adopt
an Armual Budget be for a reason beyond the control of the Tssver. Each such Budget of
Current Bxpenses shall be mailed immediately to the Purchaser.

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for poliey direction shall be paid to the
memibers of the Governing Body in excess of the atount permitied by the Act. Payment of
any compensation to any such member for policy direction shall not be made if such payment
wonld cause the Net Revemues to fall below the amount required to meet all payments
provided for herein, nor when there is default in the performance of or compliance with any
covenant or provision hereof.

" Seqtion 5.11. Covenant to Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the acquisition and construction of the

Project to completion thereof in accordance with the plans and specifications prepared by the
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Consulting Engineer on file with the Secretary on the date of adoption hereof, subject to
permitted changes.

Section 5.12. Books and Records: Andits. The Issuer will keep books
and vecords of the System, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which commplete and comect entries shall be made of all
transactions relating to the System, and the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto.

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

Section 5.13. Maintenance of System. The Issver covenants that it will
confintousty operate, in an economical and efficient manner, and maintain the System as a

revenue-producing utility as berein provided so long as the Series 2007 A Bonds are
ouistanding.

Sections.14. No Competition. To the extent legally allowable, fhe Issuer
will pot permit competition with the System within its boundaries or withia the territory
served by it and will not grant or cause, consent to or allow the granting of any franchise,
permit or other anthorization for any person,-firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the Systein
within the boundaries of the Issuer or within the ferritory served by the Systemn.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges: Bules.

A. The initizl schedute of rates and charpes for the services and facilities of
the Systern, subject to change consonant with the provisions hereof, shall be as set forth in
the Recommended Decision entered on April 20, 2007 which became Final Order of the
Public Service Comumission of West Virginia on May 7, 2007, in Case No. 06-0600-PWD-
194 and are incorporated herein by reference as a part bersof.

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

C. Al deinquent fees, rates and charges for services or facilities of the

System shall be liens on the premises served of equal degxee, rank and priority with the lien
on such premises of state, county, school and muricipal taxes, as provided in the Act. The
Jssuer shall have all remedies and powers provided under the Act and other applicable

provisions of law with regard fo the collection and enforcemerit of such fees, rates and
charges.

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

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

F.  The Issuer, fo the extent permitted by law, will not accept payment of any
wafer bill from a customer served with water and sewer services by the Issuer without
payrment at the same time of a sewer bill owed by such customer for the sarne premises.
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ARTICLE VII

MISCELLANEOUS

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2007 A Bonds, the principal of and interest due
or to become due theseon, at the times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 2007 A Bonds, the pledge of Net Revenues and
other monies and ‘securitics pledged wnder this Bond Tegislation and all covenants,
agreements and othet obligations of the Issuer to the Registered Owner of the Series 2007 A~
Bonds, shall thereupon cease, terminate and become void and be discharged and satistied, -

Except through such direct payment to the Eolder of the Series 2007 A Bonds,
the Issuer may not defease the Series 2007 A Bonds or otherwise provide for payment thereof
by escrow or like manner.

Section 7.02. Modification or Amendrent The Bond Legislation may

not be modified or amended after final passage without the prior written consent of fhe
Purchaset,

Section7.03. Delivery of Bonds. The Chalrman, Secretary and Treasurer
of the Governing Body are hereby authorized and directed to cause the Series 2007 A Bonds,
hereby awarded to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of law or contrary to the policy of express law, although not expressty prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be mill and void and shall be deemed severable
from the remaining covenants, agrestments of provisions hereof, and shall in no way affect
the validity of all the ofher provisions hereof or the Series 2007 A Bonds, " '

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

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

Section 7.06. Table of Contents and Headings. The Tabie of Contents and
headings of the articles, sections and subsections hereof are for convenience only and shall
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neither control nor affect in any way the meaning or construction of any of the provisions
hereof.

Section 7.07. Covepant of Dne Procedure, Bie, The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular apd due time, form and manner as tequired
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secrefary and members of the Governing Body
were at all times when any actions in connection with this Resolufior occuered and are duly
in office and duly gualified for such office.

Section 7.08. Effective Time.  This Resolution shall take effect
immediately upon its adoption.
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Adopted this 17th day of September, 2007.

MCDOWELL COUNTY PUELIC SERVICE
DISTRICT

By: dwm . %?j%ﬁgc?

b Chalrpnian
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CERTIFICATION

Certified a true copy of a Resclution duly adopted by the Public Service Board
of MCDOWELL COUNTY PUBLIC SERVICE DISTRICT on the 17th day of
September, 2007,

Dated: September 19, 2007.

[SEAL] Conn
‘ : A Waarea ﬂﬂgw%,

Secretary

09.07.07
582180.00006
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT |

WATER REVENUE BONDS, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), and
WATER REVENUE BONDS, SERIES 2006 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND RESOLUTION

Tahle of Contents

ARTICLE I
STATUTORY A_UTHORJTY, FINDINGS AND DEFINITIONS
Section 1.01 i Authorilj for this Resolution
Section 1.02 Findmgs
Section 1.03 Bond Legislation Constitates Contract
Section 1.04 Definitions
ARTICLE I1

AUTHORIZATION OF ACQUISITION AN CONSTRUCTION
OF THE PROJECT AND REFUNDING OF PRIOR NOTES

Section 2.01 ~ Authorization  of Acquisition and
Construction of the Project ‘
Section 2.02 Auwshorization of Refunding of the Prior Notes
ARTICLE I

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

AGREEMENT
Section 3.01 Authortzation of Bonds
Section 3.02 Terms of Bonds
Section 3,03 Execution of Bonds
Section 3.04 Bond Registrar; Authentication and

Registration
Seciion 3.05 Negotiability, Transfer and Registration
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Section 3.06
Section 3.07
Section 3.08
Section 3.09
Section 3.10

Section 3,11

Section 3.12

Bonds Mutilated, Destroyed, Stolen or Lost

Bonds not to be Indebtedness of the Issuer

Bonds Secured by Pledge of Net Revenues
Delivery of Bonds

Form of Bonds

FORM OF SERIES 2006 A BOND

FORM OF SERIES 2006 B BOND

Sale of Bonds; Approval and Ratification of
Execution of Loan Agreement

*Amended Schedule B® Filing

ARTICLE IV
[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01

Section 5.02
Section 5.03

Seciion 6.01

Section 6.02

Section 7.01
Section 7.02
Section 7.03
Section 7.04
Section 7.05
-Section 7,06

Section 7.07
Section 7.08
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Establishment of Funds and Accounts with
Depository Bank

Establishment of Punds and Accounts with Commission
System Revenues; Flow of Funds

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of
Unexpended Bond Proceeds |
Disbursernents From the Bond Construction Trust

Fund

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

General Covenants of the Issuer

Bonds not to be Indebtedness of the Issuer

Bonds Secured by Pledge of Net Revenues

Rates and Charges

Sale of the System

Issuance of Other Obligations Payable Out of
Revenues and General Covenant Against
Encumbrances

Parity Bonds

Books; Records and Audit
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Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section 7.14
Section 7.15
Section 7.16
Section 7.17
Section 7.18

Section 7.19
Section 7.20
Section 7.21
Section 7.22

Section 8.01
Section 8.02

Section 9,01
Section .02
Section 2.03

Section 10.01

Section 11.01
Section 11.02
Section 13.03
Section 11.04
Section 11.05
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Rates

Operating Budget and Monthly Financial Report
Engineering Services and Operating Personne!
No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Construction Bonds

Connections ‘

Completion of Project; Permits and Orders
Compliance with - Letter of Conditions, Loan
Agreernent and Law

Tax Covenants

Securities Law Compliance

Statusory Mortgage Lien

Contracts; Public Rejeases

ARTICLE VIH
INVESTMENT OF FUNDS; USE OF PROCEEDS

Investments
Certificate as to Use of Proceeds; Covenants as o
Use of Proceeds

ARTICLE IX
DEFAULT AND REMEDIES

Events of Default
Remedies
Appointrment of Recelver

ARTICLE X
PAYMENT OF BONDS

Payment of Bonds

ARTICLE X1
MISCELLANEOUS

Amendment or Modification of Bond Legislation
Bond Legislation Constitues Contract

Severability of Invalid Provisions

Headings, Ete.

Conflicting Provisions Repealed; Prios Resolutions
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE
OUTSTANDING WATERWORKS SYSTEM DESIGN NOTES,
SERIES 2000 A, AND THE ACQUISITION AND
CONSTRUCTION OFIMPROVEMENTS AND EXTENSIONS
TO THE EXISTING BUBLIC WATERWORKS FACILITIES OF
MCDOWELL COUNTY PUBLIC.SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCEBY THE
DISTRICT OF NOT MORE THAN $236,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BORDS,
SERIES 2006 A (UNITED STATES DEPARTMENT OF .
AGRICULTURE), AND NOT MORE THAN $300,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2006 B (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO THE SERIES 2006 B BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TEEMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PURBLIC SERVICE BOARD OF MCDOWELL
COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE ]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for fhis Resolution. This Resolution {together
with any order or resolution supplemental hereto or amendatory herzof, the "Bond
Legislation”) is adopted pursuant 1o the provisions of Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended {colectively, the
"Act"), and other applicable provisions of fam. :
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Section 1.02. Findings. Itis hereby found, determined and declared that:

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

B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and. desirable for the health, safety, advantage,
convenience, and welfare of the- inhabitants of the Issuer that there be acquired and
constrected certain improvements and extensions o the existing public waterworks systemn
of the Yssuer, consisting of upgrade of the Bartley Water Treatment Flant from 230 to 460
gallons per minute, to extend warter service from Raysal through Bradshaw and on to Jolo and
10 build a 200,000 gallon storage tank, together with ali appurtenant facilities (collectively,
the “Project”), which constitute properties for the diversion, development, purmping,
impounding, treatment, storage, distribution or furnishing of water to or for the public for
industrial, public, private or other uges (the existing public waterworks facilities of the Issuer,
the Project and any further extensions or improvements thereto are hercin called the
“Systern™), in sccordance with the plans and specifications prepared by the Consulting
Engineers, which plans and spetifications have heretofore been filed with the Issuer.

C.  'The Issuer has hererofore financed the design of the Project by the
issuance of the Waterworks Systemi Design Notes, Series 2000 A (West Virginia
Infrastructure Fund), dated August 1, 2000, issued in the original aggregate principal amount
of $20,000 (the “Prior Notes™).

D.  The Prior Notes were issued pursuant to an ordinance of the Issuer
previously enacted for such purpose (such ordinance, as so amended and supplemented, is
here calied the “Prior Note Eesolution™). .

: E. .. It is deemed necessary and desirable for the Issuer to refund the Prior
Notes to effect the release and termination of certain restrictions, conditions and limizations
imposed in the Prior Note Resolution.

F. The Issuer intends to refund the Prior Notes and permanently finance a
portion of the costs of acquisition and construction of the Project through the issuance of its
revenie bonds to the West Virginia Water Development Authority (the “Authority™) and the
United States Department of Agriculture (the “Purchaser™) pursuant to the Act.

G.  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 hereinafier defined) and payments
into all funds and accounts and other payments provided for herein.
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H. Itis deemed necessary for the Issuer to issue its Water Revenue Bonds
in the total aggregate principal amount of not more than §536,000 in two series, being the
Water Revernue Bonds, Series 2006 A (United States Department of Agriculture), in the
aggregate principal amount of not more than $236,000 (the “Series 2006 A Bonds™), and the
Water Revenue Bonds, Series 2006 B (West Virginia Infrastructure Fund), in the aggregate
principal amount of not more than $300,000 (the "Series 2006 B Bonds"), to refund the Prior
Notes and to permanently finance a portion of the costs of acquisition and construction of the
Project {collectively, the “Series 2006 Bonds™). The remaining costs of the Project shall be
fanded from the seurces. set forth in Section 2:01 hereof. Such costs shall be deemed 10
include the cost of all property rights, easements and franchises deemed necessafy or
convenient therefor; interest, if any, upon the Series 2006 Bonds prior to ard during
acquisition and construction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be deposited
in any Reserve Account (as hereinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the enterp £ise,
administrative expense, cornrnitrment fees, fees and expenses of the Authority {as hereinafter
defined), discount, initial fees for the services of registrars, paying agents, depositories or
trustees or ofher costs in conmection with the sale of the Series 2006 Bonds and such otheér
expenses as may be necessary or incidental to the financing herein authorized, the acguisition
or construction of the Project and the placing of same in operation, and the performance of
the fhings herein required or permitted, in comnection with any thereof, provided, that
reimbursement to the Issver for any amounts expended by it for allowable costs prior to the
issuance of the Series 2006 Bonds or the repayment of indebtedness incurred by the Issuer
For such purposes shail be deemed Costs of the Project, as hereinafter defined.

1. The period of usefulness of the System after completion of the Project
is not less than 40 years.

L. Ttis in the best interests of the Issuer that its Series 2006 A Bonds be sold -
to the Purchaser {as hereinafter defined) pursvant to the terms and provisions of the Letter
of Conditions (as hereinafter defined) and its Series 2006 B Bonds be sold to the Authority
(as hereinafier defined) pursuant to the terms and provisions of a loan agreement {the “Loan
Agreement”) by and between the Issuer and the Authority, oa behalf of the West Virginia
Infrastructure and Jobs Development Council (the *Council"), in form satisfactory to the
Issuer, the Authority and the Couuncl, approved hereby if not previously approved by
resotution of the Issuer.

K.  There are outstanding obligations of the Issuer which will rank on a parity
with the Series 2006 Bonds as to liens, pledge and source of and security for payment: (i)
Water Revenue Bond, Series 1993, dated June 23, 1993, issued in the original agpregate
principal amount of $818,000 fshe "Series 1993 Bonds"}); (i) Water Revenue Bond, Series
1995, dated September 26, 1995, issued in the original aggregate principal amount of
$500,000 (the "Series 1995 Bond"); (iil) Water Revenue Bond, Series 1997 A, dated October
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15, 1997, issued in the original aggregate principal antount of $550,000 (the "Series 1997 A
Bond"}:; (iv) Water Revenue Bonds, Series 1999 A, dated June 21, 1999, issued in the
original aggrepgate principal amount of $360,000 (the "Series 1999 A Bonds"); (v) Water
Revenue Bonds, Series 1999 B, dated Aungust 1%, 1999, issued in the original aggregaie
principal amount of 3870,000 {the "Series 1959 B Bonds"); (vi) Waler Revenue Bonds,
Series 1999 C, dated August 11, 1999, issued in the original aggregate principal amount of
$125 000; and {vi}) Water Revenue Bonds, Series 2001 &, dated February 23, 2001, issued

in the original aggregate principal amount of $145,000 {the *Series 2001 A Bonds™) ail held
by the Purchaser (collectively, the "Prior Bonds™). Other than the Prior Bonds, there are no
other outstanding bonds or obligations of the Issuer which rank prior to or on a parity ‘with
the Series 2006 Bonds as to Hens, pledge and/or source of and security for payment,

The Series 2006 Bonds shall be issued on a parity with the Prior Bonds with
respect to liens, pleddge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2006 Bonds, the Issuer will obtain a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Priox
Bonds are met and obtain the written consent of the Holders of the Prior Bonds to the
issuance of the Series 2006 Bonds on a parity with the Prior Bonds. Othet than the Prior
Bonds, there are no other outstanding bonds or oblizations of the Issuer which are secured
by revenues or assets of the System.

L. The Issuer has complied with all requirements of West Virginia law, the
Letter of Conditions and the Loan Apreement relating to suthorization of the acquisition,
construction and operation of the Project and the System, including, without limitation, the
imposition of rates and charges and the issvance of the Serjes 2006 Bonds, or will have so
cormplied prior to issuance of any thereof, including, the approval of the Project and the
financing thereof by the Council and fthe obtaining of a certificate of convenience and
necessity and approval of this financing and necessary user rates and charges described berein
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 2006 Bonds
or such final order will not be subject to appeal or rehearing.

M. The Project has been approved by the Council as required under
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legisiation Constitutes Contract. Inconsideration of
the acceptance of the Series 2006 Bonds by the Registered Owners of the same from time to
firne, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and all of such Bonds, ali which shall be of equal rank and without
preference, priority or distinction between any one Bond and any other Bonds and by zreason
of priority of issvance or otherwise, except as expressly provided therein and hereip,
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Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

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

*Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2006 B Bonds, or
any other agency, board or depariment of the State of West Virginia that succeeds to the
fanctions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act,

» Authorized Officer” means the Chairman of the Governing Body of the Issver
or any temporary Chairman duly selecied by the Governing Body.

“Bondholder,"” *Holder of the Bonds,” “Holder," "Registered Owner" or any
sirnilar ter 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” tmeans
this Bond Resolution and all orders and resolutions supplemnental hereto or amendatory
hereof.

"Bond Registrar” means the Issuer, the Bank or other entity to be designaled as
such in this Resolution or the Supplementa) Resolution and its successors and assigns.

"Bonds” means, collectively, the Series 2006 A Bonds, the Series 2006 B
Bonds, and, where appropriate, any bonds on a parity therewith subsequently authorized to
be issued hereunder o by another resolution of the Issuer. '

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

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

‘ "Closing Date” means the date upon which there is an exchange of the
Series 2006 Bonds for alf or a portion of the proceeds of the Series 2006 A Bonds from the
Purchaser and for all or & porion of the proceeds of the Series 2006 B Bonds from the
Authority and the Council.

"Code” means the Internal Reverme Code of 1986, as amended, and the
Regulations.
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*Comunission” means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

*Consulting Engineers” means L. A. Gates Company, Beckley, West Virginia,
or any qualified engineer or firm of engineers, licensed by the State, that shall at any time
hereafter be procured by the Issuer as Consuling 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 shali 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 1.02H
hereof to be a part of the cost of acquisition and construction of the Project.

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

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

“Facilities™ or “waterworks facilities” means all the tangible properties of the
System and also any tangible propertics which may hereafter be added to the System by
additions, betterments, extensions and jmprovements thereto and properties, furniwre,
fixtures or equipment therefore, hereafter at any time constructed or acquired.

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

"Fiscal Year” means each 12-month period Beginning on July 1 and ending on
the succeeding June 30. e T

"Governing Body" means the Public Service Board of the Issuer, as it may now
or hereafter be constituted.

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

*Grant”" means, collectively, alt grant moniey received by the Issuer for the
Project.

"Gross Revenues” rpeans 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 promps payment discounts, if any, and
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reasonable provision for uncollectible accounts; provided, that "Gross Revenues" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified lovestments, as hereinafter defined, purchased pursuant
10 Article 8.01 hereof) or any Tap Pees, as bereinafter defined.

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

*Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time bereafter be retained
by the [ssuerT 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.

*jpvestment Property” means

(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of
the Code), .

(B) any obligation,
{C) any ennuily contract,
(D) any investment-type property, of

(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Yssuer and which is not acguired to implement a court ordered or approved housing
desepregation plan. :

Except as provided in the following sentence, the term *Investment Property”
does not include any tax-exempt bond. With respect.to an issue other than an issue a part of
which is a specified private activity bond (as defined in section S7(a)5XC) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

"Jssuer” means the MeDowell County Public Service District, a public service
district apnd public corporation and political subdivision of the State of West Virzinia, in
McDowell County, West Virginia, and, unless the context clearly indicates otherwise,
inciudes the: Governing Body of the Issuer.

«1 etter of Conditions” means, collectively, the Letier of Conditions of the
Purchaser dated June 13, 2003, and all additional amendments thereto, if any, providing for
the purchase of the Series 2006 A from the Issuer by the Purchaser.
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"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into between the Issuer and the Authority, on behaif of the Council, providing for
the purchase of the Series 2006 B Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or.
ratified by the Supplemental Resolution.

“"Net Proceeds” means the face arpount of the Series 2006 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in any Reserve Account, For purposes of the Private Bysiness Use limitarions set
focth herein, the term Net Progeeds shall include any amonrits resuiting from the investment
of proceeds of the Series 2006 Bonds, without regard to whether or not such investment is
made in tax-exempt obligations.

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

*Nonpurpose [nvestrent” means any Investinent Property as defined in Section
148(b) of the Code, that is not a purpose ipvestment.

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

*Ousstanding, " when used with reference to Bonds or Prior Bonds and as of any
particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered except (i} any Bond or Prior Bonds canceled by the Bond
Registrar or Registrar for the Prior Bonds, at oz prior to said date; {(iiy any Bond or Prior
Bonds for the payment of which monies, equal to its principal amount and redemption
prernium, if applicable, with interest to the date of maturity or redemption shall be in trust
hereunder, and set aside for such payment (whether upon of prior to maturity); (it} any Bond
or Prior Bonds deemed to have been paid as provided in Article X hereof; and (iv) for
purposes of consents or other action by a specified percentage of Bondholders or holdets of
the Prior Bonds, any Bonds or Prior Bonds regisiered to the Issuer.
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"Parity Bonds® means additional Bonds issued under the provisions and within -
the limitations preseribed by Section 7.07 hereof. -

“Paying Agent" means the Commission or such other entity or anthority as may
be designated as a Paying Agent for the Seties 2005 B Bonds by the. Issuer in the
Supplemental Resolution. -

“Prior Bonds” means, collectively, the Water Revenue Bond, Serles 1993, the’
Water Revenue Bond, Series 1995, the. Wartr Revenve Bond, Series 1997 A, the Water
Revenue Bond, Seties 1999 A, the Water Revenue Bond, Series 1999 B, the Witer Revenue
Bond, Series 1999 C, and the Water Reverue Bond, Series 2001 A of the Issuer described
in Section 1.02K hereof.

«prior Nowes” means the Issuer’s Watetworks System Design Notes, Series
2000 A, dated August 1, 2000, issued in the original aggregate principal amount of $20,000.

«prior Notes Resolution” means the resolution of the Issuer, adopted on July
26, 2000, authorizing the Prior Notes.

“Prior Resolutions™ means, coilectively, the resolutions of the Issuer, adopted
Tune 23, 1993, September 26, 1995, October 15, 1997, June 16, 1999, August 11, 1999, and
February 21, 2001, respectively, authorizing the Prior Bonds.

“private Business Use" means use {directly or indirectly) in a trade or business
carried on by any person other than & governmenral unif; provided that, use as a member of
the general public shall not be faken into account.

*Project” means the Project as described in Section 1.02B hereof.

“Purchaser” or “Government” means the United Sttes. Department of
Agriculure 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 2006 A Bonds. .

*Qualified Investments” means and includes any of the foliowing:
{a) Government Obligations;
(b)  Covernment Obligations which have been stripped
of their unmamired interest coupons, interest COUPORS stripped
from Government Obligations, and receipts or cettificates

evidencing payments from Govermnment Obligations or interest
coupons stripped from Government Obligations;
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(c) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-lmport Bank of the United States;
Federal Land Banks; Governmeni National Morigage Association;
Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority; '

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

(&)  Time accounss (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC, shall
be secured by a pledge of Governument Obligations, provided, that
said Government Obligations pledged either raust mature as pearly
as practicable coincident with the maturity of said Hime accounts
or must be replaced ot increased so that the market value thereof
is always at least equal 1o the principal amount of said time
accounts;

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

. e {g) ... Repurchase. .. agreements, .. fully .. secured . by
investments of the types described in parzgraphs (a) through (e}
above, with banks or national banking associatons which are
embers of FDIC or with government bond dealers recognized
as prirnary dealers by the Federal Reserve Bank of New York,
provided, that said invesuments securing said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements Or must be
replaced or increased so that the market value thereof is always at
least equal to the principal amount of said repurchase agreements,
and provided further that the holder of such repurchase agreement
shall have a prior perfected security interest in the collateral
therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be feee of all claims by third
parties; '
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()  The West Virginia "consolidated fund" managed by
the West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6(c) of the West Virginia Code of 1931, as
amended; and

iy  Obligations of States or political subdivisions or
agencies thereof, the interest on which is exempt from federal
income taxation, and which are rated at jeast "A" by Moody's
Investors Setvice, Inc. or Standard & Poor’s Corporation.

"Registered Owrer," "Bondholder,” "Holder” or any similar enn means
whenever used herein with respect to an ouistanding Bond or Bonds, the peson in whose
narae soch Bond is registered.

"Registrar” means the Bond Registrar.

"Regulations” means termporary and permanent regutations proraulgaied under
the Code, or any predecessor thereto. '

“Renewal and Replacernent Fund” means the Renewal and Replacement Fund
established by the Prior Resolutions as the Depreciation Reserve and renamed and continued

hereby.

“Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2006 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts required
to be on deposir in the Reserve Accounts,

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

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

“Qeries 2006 Bonds™ means, collectively, the Series 2006 A Bonds and the
Series 2006 B Bonds,

*Caries 2006 Bonds Construction Trust Fund” means the Series 2006 Bonds
Construction Trust Fund esmablished by Section 5.01 hereof.

"Series 2006 A Bonds" means the Water Revenue Bonds, Series 2006 A (United
States Department of Agriculture), of the Issuer, anthorized by this Resclution.
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“Series 2006 A Bonds Reserve Accourt” means the Series 2006 A Bonds
Reserve Account established by Section 5.02 hereof.

“Saries 2006 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 2006 A Bonds in the then current or any succeeding year.

“Series 2006 B Bonds® means the Water Revenue Bonds, Series 2006 B (West
Virginia Infrastracture Fund), of the Issuer authorized by this Resolution.

“Series 2006 B Bonds Reserve Account” means the Seties 2006 B Ronds
Reserve Account established by Section 5.02 hereof. :

"Series 2006 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 2006 B Bonds in the then current or any succeeding year.

"Series 2006 B Bonds Sinking Fund" means the Series 2006 B Bonds Sinking

. Fund established by Section 5.02 hereof.

tn
W

*State” means the State of West Virginia.

"Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Resolution and, when preceded by the article "the,"
refers specifically to the supplemental resolution authorizing the sale of the
Series 2006 Bonds; provided, that any matter intended by this Resclution to be included in
the Supplemental Resolution with respect to the Series 2006 Bonds, and net so included may
be included in another Supplemental Resolution. -

-="Surpius- Revenues” means: the. Net. Revenues. not. required by the Bond

Legislation to be stt aside and held for the payment of or security for the Bonds, including,
without limitasion, the Sinking Funds, the Reserve Accounts and the Renewzl and
Replacement Fund.

"System” means the complete existing waterworks systern of the Issuer and all
waterworks facilities owned by the Issuer and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in copnection with the waterworks
system; and shall include the Project and any and all extensions, additions, betierments and
improvements thereto hereafter acquired or constructed for the waterworks system from any
sources whatsoever, both within and withour the Issver.

»Tap Fees* means the fees, if any, paid by prospective customers of the System
in order to connect thereto.
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*West Virginia Infrastructure Fund” means the West Virginia Infrasiructure
Fund established in aceordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of enactment hereof,

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



ARTICLE 11

AUTHORIZATION OF ACQUISI’I‘[ON AND CONSTRUCTION
OF THE PROJECT AND REFUNDING OF PRIOR NOTES

Section 2.91. Anthorizaton of Acquisition apd Construction of fhe-
Project. There is hereby authorized and ordered the acquisition. and construction of the
Project, at ari estimated cost of not to'exceed $4,257,306, in accordance with the plans and
specifications which have been prepared by the Consuliing Bngineers, heretofore filed in the
office of the Governing Body. The proceeds of the Bonds hereby authorized shall be applied
as provided in Article V1 hereof. The Issuer has received bids and will enter into contracis
for the acquisition and construction of the Project, in an amount and otherwise compatibie
with the financing plan submitted to the Purchaser, the Authority and the Coungil.

The cost of the Project is estimated not o exceed $4,257,306, of which
$236,000 will be obtained from proceeds of the Sevies 2006 A Bonds, and $300,000 will be
obtained from proceeds of the Series 2006 B Bonds, $686,306 will be obtained from proceeds
of a grant from the Council, ${,10%,000 will be obtained from proceeds of a grant from the
Purchaser and $1,926,000 will be obtained from proceeds of a grant from the West Virginia
Department of Environmental Protection, Office of Abandoned Mine Lands.

Section 2.02. Authorization of Refundipe of the Prior Notes. There is
hereby authorized and ordered the payment in full of the entire outstanding principal of and
ali acerued interest on the Prior Notes on the Closing Date. The cost of the refunding wiil
be obtained from the proceed of the Series 2006 B Bonds. Upon payment in full of the Prior
Notes, the pledge of revenues in favor of the holders of the Prior Notes imposed by the Prior
Notes Resolution and the monies in the funds and accounts created by the Prior Notes
Resotution pledged to the payment of the Prior Notes are hereby ordered terminated,
discharged and released.- e
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ARTICLE IIT

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

Section 3,01, Authorization of Bonds. For the purposes of capitalizing -
interest on the Series 2006 Bonds, if any, funding reserve accounts for the Series 2006
Ronds, paying Costs of the Project not othérwise provided for and paying certain Costs of
issnance and related costs, or any or all of such purposes, as determined by the Sub;ﬁen’iemal
Resolution, there shall be and hereby are authorized to be issued the negotiable Series 2006 A
Bonds and the Series 2006 B Bonds of the Issuer. Toe Series 2006 A Bonds shall be issued
as a single bond, designared "Water Revenee Bonds, Serizs 2006 A (United States
Department of Agricuimre)," in the principal amount of not more than $236,000, and the
Series 2006 B Bonds shall be issved as a single bond, designated “Water Revenue Bonds,
Series 2006 B (West Virginia Infrastructure Fund),” in the principal amount of not more than
$300,000, and each shall have such terms as set forth hereinafter and in the Supplementa}
Resolution. The proceeds of the Seties 2006 Bonds remaining after fumding of the Reserve
Accounts {if funded from Bond proceeds) and capitalizing interest on the Series 2006 Bonds,
if any, shall be deposited in or credited to the Series 2006 Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Articie VI hereof.

Section 3.02. Terms of Bonds. A. The Series 2006 A Bonds shall be
issued in such principal amounts; shall bear inierest at such rate or rates, not exceeding rhe
then legal maximum rate, payable monthly on such dates; shail 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 2006 A Bond.

B. The Series 2006 B Bonds shall be issued in such principal amounts; shall
bear imterest, if amy, at such rate or ates, not exceeding the then legal maximum rate,
payable gquarterly on such dates; shali mature on such dates and in such amounts; and shatl
be redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 2006 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 payraent of principal is legal endet for the payment of public or
private debts under the 1aws of the United States of America. Interest, if any, on the
Series 2006 B Bonds shalf be paid by check or draft of the Paying Agent or its 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 mutally agreeable so long as the Authority
is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolurion, the Series 2006 A

Bonds shall initialiy 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
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Series 2006 A Bonds. The Series 2006 B Bonds shall initially be issued in the form of a
single bond, fully registered 10 the Authority, with a record of advances and a debt service
schedule attached, representing the aggregate principal amount of the Series 2006 B Bonds,
al} as provided in the Supplemental Resolution. The Series 2006 Bonds shall be exchanpeable
ar the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggrepate principal amount equal to the amount of said Bonds then
Qutstandiog and being exchanged, with principal instaflments or maturities, as applicable,
corresponding to the dates of payment of principal instaliments of said Bonds; provided, that
neither the Purchaser nor the Authority shall be obligated to pay amy expenses of such
exchange.

Subsequent series of Bonds, if any, shalf be issued in fully registered form, in
such denominations, dated such dates aud bear interest al such rates as determined by a
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2006 Bonds shall be
executed in the name of the Issuer by the Chairman, and the seat of the Tssuer shall be affixed
thereto ot imprinted thereon and attested by the Secrefary. In case any Oné Or More of the
officers who shall have signed or sealed the Series 2006 Bonds shall cease to be such officer
of the Issuer before the Series 2006 Bonds so signed and sealed have been actually sold and
detivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued ag if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the executior of such Bonds shall hold the proper office in the Issuver, 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. Bond Registrar; Authentication and Registration. A. The
{ssuer shali be the Bond Registrar with respect to the Series 2006 A Bonds and wiil keep or
cause to be kept-at its office by-its-agent, sufficient books for the registration and transfer of

the Series 2006 A, and, upon presentation for such purpose, the Bond Registrar shatl, under

such reasonable regulations as it may prescribe, register the Series 2006 A Bonds initially
issued pursuant hereto and register the trans fer, ot cause to be registered by its agent, on such
books, the transfer of the Series 2006 Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2006 A Bonds for registration ot
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual {including joint ownership), a corporation, a partnership or a trust, and only upon
receipt of the social security mumber of each individual, the federal employet idensification
number of each corporation or partnership or the social security numbers of the settior and
beneficiaries of each trust and the federal employer identification mumber and date of each
trust and the name of the trustee of each trust, and/or such other identifying number and
information as may be required by law. The Series 2006 A Bonds shall inidally be fully
registered as to both principal and interest in the name of the United States of America. So
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long as the Series 2006 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
MNational Finance Office, St. Louis, Missouri 63103, or such other address as shall be stared

in writing to the Issuer by the United States of America.

B. The Bond Registrar with respect to the Series 2006 B Bonds shal] be the
bank or other entity to be designated as such in the Supplemental Resolution and its
* successors and assigns. Mo Series 2006 B Bond shall be valid or oblipatory for any purpose
or entitled to any security or benefi¢ under this Bond Legisiation unless znd until the
Certificate of Authentication and Registration on such Bond, substantaily in the form. set
forth in Section 3. 10 hereof shall have been manually executed by the Bond Registrar. Any
such executed Certificate of Authentication and Registration upon any such Series 2006 B
Ronds shall be conclusive evidence that such Series 2005 & Bonds has been authenticated,
registered and delivered under this Bond Legistation. The Certificate of Authenticarion and
Registration on any Series 2006 B Bond shatt be deemed to have been executed by the Bond
Registrar if manuaity signed by an suthorized officer of the Bond Reglstrar, but it shall not
be necessary that the samme officer sign the Certificate of Authentication and Registration on
all of the Series 2006 B Bonds issued hereunder. The provisions of this Section 3.04 relaling
to authentication shall not apply to the Series 2006 A Bonds, notwithstanding anything herein
to the contrary.

Section 3.05. Negotiability. Transfer and Registration. Subject to the
provisions for transfer of registrasion set forth below, the Series 2006 Bonds shall be and
have all of the qualifies and incidents of pegotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting the
Series 2006 Bonds shall be conclusively deemed to have agreed that such Bonds shall be and
have all of the qualities and incidents of pegotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each sucoessive Holder shall further be
conclusively deemed to have agreed that s2id Bopds shall be incontestable in the hands of a
bona fide holder for value.

So Jong as the Series 2006 Bonds remain outstanding, the Bond Registrar for
fhe Series 2006 Bonds shall keep and maintain books for the registration and transfer of such
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 attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory ©
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, all Bonds shall be delivered in accordance with the provisions
of this Bond Legistation. All Bonds surrendered in any such exchanges or transfers shail
fortwith be cancelied by the Bond Registrar. Forevery such exchange or transfer of Bonds,
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the Bond Registrar may make a charge sufficient to réimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which surn or sums shall be paid by the
Isster. 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 o be redeemed, and ending on such interest
payment date or redemption date. . '

Section 3.06. Bonds Mwilated, Destroyed, Stolen or Lost. In case any
Series 2006 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuex, 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,
stoten or lost, and upon the Holder's furnishing satisfactory indemnnity and complying with
such other reasonabie regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registwar may incur. All Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer., If any such Bornd
shall have matured or be about 0 manure, instead of issuing a substitute Bond, the Issuer may
pay the same, upon being indermnified 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 2006
Bonds shall not, in any event, be or constitute an indebtedness of the Issver within the
meaning-of any constitutional or statutory provision or Yimitation, but shall be payable solely
from fhe Net Revenues derived from the operation of the Systern as herein provided. No
holder or holders of the Series 2006 Bonds shall ever have the right to compel the exercise

of the taxing power of the Issuer; if any, to pay the Series 2006 Bonds or the interest, if any,

thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of ail Series 2006 Bonds shall
be secured forthwith equally and ratably with each other by a first Hen on the Net Revenues
derived from the System, on a parity with the fien on Net Revenues in favor of the holders
of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
interest, if any, on and other payments for the Series 2006 Bonds and the Prior Bonds and
fo make all other payments provided for in the Bond Legislation, are hereby irrevocably
pledged to such paymenss as they become due. '

Section 3.09. Delivery of Bonds. A. With respect to the Series 2006 A
Bonds, the Chairman is hereby authorized and directed 1o canse such Bonds, hereby awarded
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to the Purchaser pursuatn to the Letier of Conditions, to be delivered to the Purchaser on the
date of delivery.

E. The Issuer shall execute and deliver the Series 2006 B Bonds to the Bond
Registrar, and the Bond Registrar shall authenticate, register and deliver the Series 2006 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 2006 B Bonds are to be registered upon original

issuance, together with such'-taxpayer, identification and otheér
information as the Bond Registrar may reasonably require;

(2) Arequestand authorization to the Bond Registrar on
behatf of the Issuer, signed by an Authorized Officer, 10
authenticate and deliver the Series 2006 B Ronds 1o the original
purchasers;

(3) An executed and certified COpY of the Bond
Legisiation;

(4)  An executed copy of the Loan Apgreement; and

(5)  The unqualified approving opinion of bond counsel
on the Series 2006 B Bonds.

Section 3.10. Form of Bonds. The text of the Series 2006 A Bonds and
the Series 2006 B Bonds shall be in substantially the following respective forms, with such
omissions, insertions and variations as may be necessary and desirable and authorized of
permitted hereby, or by any Supplemiental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2006 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 : " Date: July 27, 2006

FOR VALUE RECEIVED, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT (the "Borrower”) promises 10 pay to the order of the UNITED STATES OF
AMERICA (the “Government"), or its registered assigns, at its Nationa! Finance Office,
St. Louis, Missouri 63103, or at such other place as tiie Government may hereafter designate
in writing, the principal sum of TWO HUNDRED THIRTY-SIX THOUSAND DOLLARS
($236,000), plus interest on the unpaid principal balance at the raie of ___% per annum. The
said principal and interest shall be paid in the following instaliments on the following dates:
Monthly instatlments of inezest only, commencing 30 days following delivery of this Bond
and continuing on the corresponding day of each month for the first 24 months after the date
hereof, and $ , covering principal and interest, thereafter on said corresponding day of
each month, except that the final installment shall be paid at the end of 40 years from the date
of this Bond in the sumn of the unpaid principal and interest due on the date thereof, and except
that prepaymenis mmay be made as provided hereinbelow. The consideration herefor shall
SUpport any agreement modifying the foregoing schedule of payments.

- Tf the total amount of the loan is not advanced at the time of Ioan 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 acrnual date as
shown on the Record of Advances attached hereto as a part hereof.

Bvery payment made on any indebiedness 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 Bormrewer. Refunds and extra payrnents, as defined in the
regulations of the Government according to the source of funds invalved, shall, after payment
of interest, be applied to the installmenis last to become doe under this Bond and shall not
affect the obligation of Borrower 1o pay the remaining instaliments as scheduled berein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

While this Bond is held by an ipsured lender, prepayments as above anthorized
made by Borrower may, at the option of the Government, be remitted by the Govermnent 0
the holder promptly or, except for final payment, be retained by the Govermment and remitted
to the holder on either a calendar quarter basic or an annnal instaliment due date basis. The
effective date of every payment made by Borrower, except payrnents refained and remitied by
the Government On &l annual instaliment 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 remmitted by the Government to the holder on an annuat
instaliment due date basis shall be the date of the prepayment by Borrower and the
Glovernment 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 hoider.

Any amount advanced ot expended by the Governmnent for the collection hereof
or to preserve Or proect any security herefor, or otherwise under the terms of any security or
other instrument executed in connection with the loan evidenced hereby, at the optiop of the
Government shall become & part of and bear interest at the same rate as the principai of the
debe evidenced hereby and be immediately due and payable by Borrower to the Government
without demand. Borrower agrees o 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 actuat needs at reasonable rates and (rms, taking into consideration prevailing
private and cooperative rates and termns in or near its community for loans for similar purposes
and periods of tme.

This Bond, fogether 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 acquisition and construction of improvements and extensions to the existing public
waterworks systern (the “System"} of the Borrower, is pavable solely from the net revenues
1o be derived from the operation of the System in the manner provided in the hereinafter
defined Resolution. This Bord does not in aty manner constitute an indebtedness of Borrower
within the meaning of any constitutional or statutory provision ot limitation.

Registration of this Bond is transferable by the registered owner hereof inperson
or by his, her or its attoraey duly authorized in writing, at the office of Borrower, as Bond
‘Registrar, but only in the manner, subject to the limitations and upon payment of the charges,
if any, provided in the Resolution and upon surrender and cancetlation of this Bond. Upon
such transfer a new Bond or Bonds, of suthorized denomination or denominations, for the like
principal amount, will be issued to the transferee in exchange herefor.
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This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Cormomercial 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 statuies of the State of West Virginia, including, among others, Chapter 16, Asticle 13A
of the West Virginia Code, ‘as amended (the "Act"), and a Resolution of the Borrower duly
adopted on July 25, 2006, and = Supplemental Resolution: of the Borrower duly ‘adopted on
Fuly 25, 2006, authorizing issuance of this Bond (collectively, the “Resolution™).

. If at any time it shall appear to the Government that Borrower may be able o
obtain 2 loan from a responsible cooperative or private credit source at reasonable rates and
terms for ioans 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 Goverament.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farmer and Rurat Development Act of 1865, This
Rond shall be subject o the present regulations of the Goveramernt and to its future regulations
not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER'S (1) WATER
REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES 1995; (3)
WATER REVENUE BOND, SERIES 1997 A; (4) WATER REVENUE BONDS, SERIES
1999 A; (5) WATER REVENUE BONDS, SERIES 1999 B; (6) WATER REVENUE
BONDS, SERIES 1999 C; AND (7) WATER REVENUE BONDS, SERIES 2001 4, ALL
AS DESCRIBED IN THE RESOLUTION (COLLECTIVELY, THE “PRIOR BONDS™,
AND (8) WATER REVENUE BONDS, SERIES 2006 B (WEST VIRGINIA

INFRASTRUCTURR FUND), DATED JULY 27, 2006, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $300,000.

In accordance with the requirements of the Urited States Depariment 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 prodace an agricutural cormodity.
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IN WITNESS WHEREOF, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bend to be executed by jis Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the dawe
hereinabove writtel.

MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
(Name of Borrower)

{CORPORATE SEAL]

(Signature of Executive Official}

Chairman
(Title of Executive Official)

5308 Routs 152
(P.0. Box No. or Strest Address)

MCDOWELL COUNTY, West Virginia 25535
(City, State and Zip Code} -

ATTEST:

(Signatare of Atesting Official}

Secrefary
(Title of Attesting Official)
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{Form of Assignment)

ASSIGHMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and fransfers to_

Bond . and - does hereby i‘-rrevoc,:_abiy . constitute  and appoint -
 Attorney to transfer the said Bond on the books kept for
1 Bond of the said Borrower with full power of substimtion in the

the within

registration of the withi
Prermises.

Dated: W2 .

In presence of:
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(FORM CF SERIES 2006 B BOND)

UNITED S5TATES OF AMERICA
STATE OF WEST VIRGINIA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATER REYENUE BOND, SERIES 2006 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $300,000

KNOW ALL MEN BY THESE PRESENTS: That on the 27th day of Tily,
2006, MCDOWELL COUNTY PUBLIC SERVICE DISTRICT, a public service district and
public corporation and potitical subdivision of the State of West Virginiz in McDowell County
of said State (the "Issuer™), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the *Authority") or registered assigns the sum of THREE
HUNDRED THOUSAND DOLLARS {$300,000), or such lesser amount as shall have been
advanced fo 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
instaliments on March 1, June 1, September 1 and December t of each year, commnencing
L, , as set forth on the "Debt Service Schedule” aitached as

EXHIBIT B hereto and incorporated herein by reference.

This Bond shalf bear no inferest. Principal installments of this Bond are payable
in any coinor 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
‘Affieried; 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 writien consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council™, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated July 27, 2006.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions 1o the existing pubtic waterworks systemn of
the Issuer (the “Project"); (i) to pay in full the entire outstanding principal of and all
accrued interest on the Issuer’s Waterworks System design Notes, Series 2000 A (West
Virginia Infrastrucire Fond) (the “Prior Notes™): and (i) to pay certain costs of issuance
of the Bonds of this Series (the “Bonds”) and telated costs. The existing public waterworks

i
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systent of th Issuer, the Project and any fugther additions, betierments or improvements
thereto are herein calied the "Systemn.” This Bond is issued under the authority of and in full
compliance with the Constitufion and stamies of the State of West Virginia, including
parcicularly Chapter 16, Article 13A and Chapter 31, Articte 15A of the West Virginia Code
of 1931, a5 amended (collectively, the " Act™), a Bond Resolntion duly adopted by the Tssuer
on July 25, 2006, and a Supplemental Resolution duly adopted by the Issuer on July 25,
2006 (collectively, the *Bond Legislation"), and is subject to all the terms arid conditions -
thereof. The Bond Legislation provides for the issuance of additional bonds under certain -
conditions. and such bonds wouid be- enfitled 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 Legisiation.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S (3}
WATER REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES
1995; (3) WATER REVENUE BOND, SERIES 1997 A: (4) WATER REVENUE BONDS,
SERIES 1999 A; (5) WATER REVENUE BONDS, SERIES 1999 B; (6) WATER
REVENUE BONDS, SERIES 1999 C; AND (7) WATER REVENUE BONDS, SERIES
2001 A, ALL AS DESCRIBED IN THE RESOLUTION (COLLECTIVELY, THE “PRIOR
BONDS™), AND (8) WATER REVENUE BONDS, SERIES 2006 A {UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 27, 2006, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $236,000 (THE “SERIES 2006 A BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legisiation) o 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 2006 A Bonds
and the Prior Bonds, and from monies in the reserve accoumnt created, under the Bond
Legislation-for the Bonds {the "Series 2006 B Bonds Reserve Account”™), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principat of and
interest, if any, 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 an
indebtedness of the Issuer within the meaning of any constitutional or stanitory provisions
or limitations, nor shail the Issver be obligated to pay the same or the interest, if any,
hereon, except from said special fund provided from the Met Revenues, the monjes in the
Series 2006 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant
to the Bond Legislation, the Jssuec has covenanted and apreed (o establish and maintain just
and equitable rates and charges for the use of the Systern and the services rendered theteby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the Systern, and 1o leave a
nalance each year equal (o at least 115% of the maximum amount payable inany year for
principal of and imerest, if any, on the Bonds, and all other obligations secured by a lien on
or payable from such revenues on a parity with the Bonds, including the Series 2006 A
Bonds, and the Prior Bonds; provided however, that so long as there exists in the
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Series 2006 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 Bends in the then current or any
succeeding year, and in the respective reserve accounts estabiished for any other obligations
ouistanding on a parity with the Bonds, including the Series 2006 A Bonds, and the Prior
Bonds, an amount at least equal to the requirement therefor, such percertage may be
reduced to 1310%. The Issuer has entered into certain further covenanis with the registered
owners of the Bonds for the terms of which reference is made to the Bond Lepislation.
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 forih herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

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

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

In accordance with the requirements of the United States Department of

Apricitnire for thie issuance of parity obligations, the Bonds will be in:default should any

proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
Jrighly erodible land or to the conversion of wetlands to produce an agricultural commodity.

T 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 marmer as tequired by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does notexceed any limit prescribed by the Constitution or stautes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the Systein
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 Legistation, resotutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond fo the
same extent as if written fully herein.

IN WITNESS WHERECF, MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman, and its corporate seal {0 be
hereunto affixed and atiested by its Secretary, and has caused this Bond 10 be dated the date
first written above.

ISEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

, This Bond is one of the Series 2006 B Bonds described in the within-mentioned
Bond Legistation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2006

THE BUNTINGTON NATIONAL BANK,
as Regisirar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE __AMOUNT. DATE
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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 witiin Bond and does hereby ircevocably constimte  and  appoint
, Attorpey to transfer the said Bond

said Issuer with full power of

on the books kept for registration of the within Bond of the
substimtion in the premises. '

Dated: , 2

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Loan Agreerment. A. The Series 2006 A Bonds shall be s0id to the Purchaser, pursuant to
the terms and conditions of the Letter of Conditions. The Letter of Conditions, inchading
all attachrnents, are hereby approved and incorporated into this Bond Legislation.

B.  The Seres 2006 B Bonds shall be sold to the Autherity, pursuant to the
rerms and conditions of the Loan Agreement. If not 50 anthorized by previous ordinance
or resolufion, the Chairman. is specifically authorized and directed to execute the Loan -
Agreement in the form attached hereto as “Exlibit A" and made a part hereof,-and the
Secretary is directed to affix the seal of the Issuer, attest the same and defiver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed. The Loan Agreement, including all schedules and
exhibits attached thereto, are hereby approved and incorporated into this Bond Legisiation.

Sectipn 3.12. “ A mended Schedule B" Filing. Upon completion of the
acquisition and construction of the Project, the Issuer wilt file with the Purchaser, the
Authority and the Council & schedule, the forms of which wiil be provided by the Purchaser,
the Authority and the Council, setting forth the actual costs of the Project and sources of
funds therefor.

3.3 ’ 34




CHE34153.3

ARTICIE IV

[RESERVED]



ARTICLE Y
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section5.01. Establishment of Funds apd Accounts with Depository Bank.
The following special funds or accounts are hereby created {or continued if previously

established by the Prior Resolutions) with and shall be heid by the Depository Bank, separate

and apart from ail other foads or accounts of the Depository Bank and the Issuer and from
each other: o '

(1)  Reverue Fund (established by the Prior Resolt:itions); .
(2)  Reserve Fund (established by the Prior Resolutions};

(3) Renewal and Replacement Fund (established by the Prior
) Resolutions as the Depreciation Reserve); and

(4)  Series 2006 Bonds Constrction Trust Fond.

Section 5.02. Establishmeni of Funds and Accounts with Cominission.
The following special funds or accounts are hereby created with and shali be held by the

Comunission, separate and apart from all other funds or accounts of the Cormrmission and the
Issuer and from each other:

(1}  Series 2006 A Bonds Reserve Account;
(2)  Series 2006 B Bonds Sinking Fund; and

(3)  Series 2006 B Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross R

Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitte 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 provided
in this Bond Legislation. Al revenues at any time on deposit in the Revenue Fund shatl be
disposed of only in the following order and priority: ' '

(1)  The Issuer shall first, each month, pay from the Revenue Fund the
Operating Expenses of the System.

{2y The Issuer shall next, each month, on or before the .due date
thereof, transfer from the Revepue Fund and remit to the Mational Finance
Office (i) she amount required by the Prior Resolutions to pay the interest on the
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Prior Bonds; and (if) the amounts required to pay imterest on the Series 2006 A
Bonds.

(3)  The Issuer shail next, each month, transfer from the Revenue Fund
and (i) on or before the due date thereof, remit to the Nationai Finance Office
the amount required by the Prior Resolutions to pay the principal of the Prior
Bonds; and (ii} on or before the due date thereof, remit to the National Finance
Office, commencing 24 months following the date. of delivery of the Series
2006 A Bonds, the amount Tequired to amortize the principal of the Series
2006 A Bouds over the life of the bond issue: and (iii) on the first day of each
month, remit to the Commission, commencing-3 months prior to the first date
of payment of principai of the Series 2006 B Bonds, for deposit in the Series
2006 & Bonds Sinking Fund, an amount equat to 1/3rd of the armount of principal
which will mature and become due on the Series 2006 B Bonds on the next
ensuing quarierly principal payment date; provided that, in the event the period
{o elapse between the dafe of such initial deposit in the Series 2006 B Bonds

. Sinking Fund and the next quarterly principal payment date is less than

3 months, then such monthly payment shall be increased proportionafely to
provide, 1 month prior to the next guarterly principal payment date, the required
amouryt of principal coming due on such date.

(4)  The Issuer shall pext, on the first day of each month, transfer from
the Revenue Fund and (i) remit to the Commission the amounts required by the

- Prior Resolutions {o be deposited in the Reserve Accounts for the Prior Bonds;

(i) remit to the Commission, commencing 3 months after the corppletion of
construction of the Project, as certified by the Consulting Engineers, if not fully
funded upon issuance of the Series 2006 A Bonds, for deposit in the Series
2006 A Bonds Reserve Account, an amount equal to 10% of the monthly
payment amount each month, until the amount in the Series 2006 A Bonds
Reserve Account equals the Series 2006 A Bonds Reserve Requirement;
provided that, no further payments shall be made info the Series 2006 A Bonds
Reserve Account when there shall have been deposited therein, and as long as
there shall remain on deposit therein, ay amount equal to the Series 2006 A
Bonds Reserve Requirement; and (iii) remit to the Comunission, commencing 3
months. after the cornpletion of comstruction of the Project, as certified by the
Consulting Engineers, if not fully funded upon issuance of the Series 2006 B
Bonds, for deposit in the Series 2006 B Bonds Reserve Account, an amount
equal to 1/120th of the Series 2006 B Bonds Reserve Requirement, until the
amount in the Series 2006 B Bonds Reserve Account equals the Series 2006 B
Bonds Reserve Requirement; provided that, no further payments shall be made
into the Series 2006 B Bonds Reserve Account when there shall have been
deposited therein, and as jong as there shall remain on deposit therein, an
amount equal t the Series 2006 B Bonds Reserve Requirement.



(5)  The JIssuer shali next, on the first day of each month, transfer from
the Revenue Fund and remit to the Depository Bank for deposit in the Renewal
and Replacement Fund, an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve Account. All
Furds 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 invesied and
reinvested in accordance with Ariicle VII hereof.  Withdrawals =and
disbursements may-be made from the Renewal and Replacement Fund for
replacements, repairs, improveéments or extensions to the Systemy; provided that,
any deficiencies i any Reserve Accounts (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 o the maxirnurm exient
required hereof) shall be promptly eliminated with monies from the Renewal and
Replacement Fund.

(6)  Afterall the foregoing provisions for use of mories in the Revenue
Fund have been fully complied with, any mopies remaining therein and not
permitted 1o be retained therein may be used to prepay installments of the Bonds,
pro rata, or for any lawful purpose of the Sysiem.

Monies in the Series 2006 B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2006 B Bonds as the same shal
come due, when other monies are insufficient therefor, and for no other purpose. Whenever
the monies in the Series 2006 B Bonds Reserve Account shall be sufficient to prepay the
Series 2006 B Bonds in full, it shall be the mandatory duty of the Tssuer, anything o the
contrary herein notwithstanding, to prepay, af the earliest practical date and in accordance
with applicable provisions hereof, the Series 2006 B Bonds, together with accrued interest
thereon to such prepayment date.

_ Monies in the Series 2006 B Bonds Sinking Fund shall be used only for the
- pifpose of paying principa) of and {ntarest, if any, on the Series 2006 B Bonds as the same

<hall become due. Monies in the Series 2006 B Bonds Reserve Account shali be wedonly :

for the purpose of paying principal of and interest. if any, on the Series 2006 B Bonds as the
same shall come due, when other monies in the Series 2006 B Bonds Sinking Fund are
insefficient therefor, and for no other purpose. Whenever the monies in the Series 2006 B
Bonds Reserve Account shall be sufficient to prepay the Series 2006 B Bonds in full, it shall
be ihe mandatory duty of the Issuer, anything 1o the contrary herein notwithstanding, to
prepay, at the eatliest practical date and in accordance with applicable provisions hereof, the
Series 2006 B Bonds and accrued interest, if any, thereon to such prepayment date.

Al investment earnings on monies in the Series 2006 A Bonds Reserve Account
(if fully funded), the Series 2006 B Bonds Sinking Fund and the Series 2006 B Bonds
Reserve Account (if fully funded) shall be returned, not less than once each year, by the
Commmission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2006 Bonds Construction Trust Fund, and following completion of
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construction of the Project, shail be deposited in the Revenue Fund and applied in full, first
1o the next ensuing imerest payment, if any, due on the Series 2006 A Bonds and the
Series 2006 B Bonds, respectively, and then to the next ensuing principal payment due
thereon, all on a pro rata basis.

Any withdrawals from the Series 2006 A Bonds Reserve Account or the
Series 2006 B Bonds Reserve Account which result in 2 reduction in the balance of such
sccounts {0 below fhe Series 2006 A Bonds Reserve Requirement or the Series 2006 B
Bonds Reserve Requirement, respectively, shall be subsequently restored from the first Net
Revenues available after afl required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with (he Bonds are issued,
provision shal! be made for additionat payments into the respective sinking furds 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 io make any further payments info the
Series 2006 A Bonds Reserve Account or the Series 2006 B Bonds Reserve Account when
the aggregate amount of funds therein are at least equal o (he aggregate principal amount
of the respective Bonds jssued pursuant {0 this Bond Legislation then Outstanding and all
interest, if any, to accrue unil the maturity thersof.

Principal, interest or reseTve payments, whether for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect (o the Series 2006 A Bonds, the
Series 2006 B Bonds and the Prior Bonds in accordance with the respective principal
amounts then Outstanding.

The Tgsuer may designate anothex bank ot trust company insured by DIC 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 of its successar should
no longer serve as Depository Rank. Upon any such change, the Governing Body will cause
notice of the change to be sent by registered oy certified mail to the Purchaser, the Council
and the Authorily.

The Commission is hereby designaied as the fiscal agenf for the administeation
of the Series 2006 A Bonds Reserve Account, the Series 2006 B Bonds Sinking Fund and
{he Series 2006 B Bonds Reserve Account created hereunder, and all amoumnts required for
sach funds shall be remitted to the Commission from the Reverue Fund by the Issuer at the
times provided herein. If required by the Purchaser, the Authority or the Council at any
tine, the Issuer shall make the necessary arrangements whereby required payments into the
said accounts shall be automatically debited from the Revenue Fund and electromcally
¢ransferred to the Commission on the dates required hereunder.
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Momies in the Series 2006 A Bonds Resarve Account, the Series 2006 B Bonds
Sinking Fund and the Series 2006 B Bonds Reserve Account shali be invested and reinvested
by the Comrmission in accordance with Section 8.01 hereof.

The Series 2006 A Bonds Reserve Account, the Series 2006 B Bonds Sinking
Fund and the Series 2006 B Bonds Reserve Actount, shall be used solely and only for, and
are hereby pledged for, the purpose of servicing the Series 2006 A Bonds and the
Series 2006 B RBonds, respectively, under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day-of each monsh (if the first day is.nota .
business day, then the first business day of each month) remit to the Commission the
required principé.[, interest and reserve account paymenis and all such payments shall be
remitted to the Comrmission with appropriate Instructions as 10 the custody, use and
apptication thereof consisient with the provisions of this Bond Legistation.

C.  Thelssuer shall complete the "Monthly Payment Form, " a form of which
is attached to the Loan Agreement, and subrmit a copy of said form, together with a copy of
its payment cbeck to the Authority by the 5¢h day of such calendar month,

D.  Whenever all of the required and provided rransfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provide‘d, are current and
there Temains 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 ot such other
period as Tequired 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 oF the Depository Bank, on such dates as the Comrmnission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shal! require, such
additional surms as shall be necessary to pay their respective charges, fees and expenses then
due.Ii the case of payments {0 the Commission under this paragraph, the Issuer shall, if
required by either the Authority or the Council at any time, make the necessary
arrangements whereby such required payments shell be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required.

F.  The monies in excess of the maximum amounts insured by FDIC in any
fand or account shall at all times be secured, to the full extent thereof in excess of such
insured sam, by Quaiified Investments as shall be eligible as security for deposits of state
and municipal funds under the laws of the State.

G.  Ifon any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of euring deficiencies in the funds and accounts
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herein shall be in the same order as payments are to be mmade pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being appiied to any other
payments hereunder.

H. Al remittances made by the Issuer to the Cornmission or the Depository
Rank shall clearly identify the fund or account soto which each amount is fo be deposited.

I The Gross Revemes of the System shall only be used for purposes of the
System. .

1. Aill Tap Fees shall be deposited by the Issuer, as received, in the Series

2006 Bonds Construstion Trust Fund, and following commpletion of the Project, shall be
deposited in the Revenue Fund and may be used for any jawful purpose of the Systern.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section6.01. Apnplication of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. From the monies recetved from the saie of the Series 2006 Bonds, the following
amounts shall be first deducted and deposited in the order. set forth below:

- From the prdriet:ds of the Series 2006 A Boncis; there shall béﬂépbs"itéd
with the Commission in the Series 2006 A Bonds Reserve Account, the amount, if any, set
forth in the Supplemental Resolution for funding the Series 2006 A Bounds Reserve Account.

B. From the proceeds of the Series 2006 B Bonds, there shall first be paid
the arnounts required to pay in fittf the entire outstanding principal of and
all acerued interest, if any, on the Prior Notes.

C.  From the proceeds of the Series 2006 B Bonds, there shall be deposited
with the Commission in the Series 2006 B Bonds Reserve Account, the amounat, if any, set
forth in the Supplemental Resolution for funding of the Series 2006 B Bonds Reserve
Account.

D.  As the Issuer receives advances of the rernaining monies derived from
the sale of the Series 2006 A Bonds, such rmomies shall be deposited with the Depository
Bank in the Series 2006 Bonds Construction Trust Fund and applied solely to paywment of
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 2006 A Bonds,

E. As the Issuer receives advances of the remaining monies derived from

the sale of the Series 2006 B Bonds, such monies shatl be deposited with the Depository

- Bafk il the Series 2006 Bonds Construction ‘Trust Fuod and applied solely to payrent of

costs of the Project i the manmer set forth in Section 6.02 hereof and until so expended, are
hereby pledged as additional security for the Series 2006 B Bonds.

F. Afier completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series
2006 A Bonds shall be expended as directed by the Purchaser and any remaining proceeds
of the Series 2006 B Bonds shall be expended as directed by the Council.

Seetion 6.02. Disbursements From the Bond Construction Trust Fupd.

A. The proceeds of the Series 2006 A Bonds in the Series 2006 Bonds
Construction Trust Fund shall be used solely fo pay the cost of acquisitior and construction
of the Project upon vouchers and other documentation approved by the Purchaser.
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B.  The lssuer shall each month provide the Council with a requisiticn for
the costs incurred for the Project, together with such documentation as the Council shall
require. Payments of all Costs of the Project from the Series 2006 B Bonds shall be made
monthly.

Except as provided in Section 6.01 hereof, disbursements of proceeds of the
Series 2006 B Bonds from the Series 2006 Bonds Construction Trust Fund shall be made
only after submission to the Council of & certificate, signed by an Authorized Officer and
the Consniting Engineers, stating that:-

(iy  Noneof the fiems for which the payrent is proposed
t0 be made has formed the basis for any disbursement theretofore
fnade;

(ii)  Each item for which the payment is proposed to be
made is Or was necessary in connection with the Project and
constitutes a Cost of the Project; -

(iiiy Each of such cosis has been otherwise properly
tneurred; and

(iv) Payment for each of ihe iterns proposed is then due
and owing.

The Issuer shall expend ail proceeds of the Series 2006 B Bonds within 3 yeats
of the date of the issuance of the Coupci!’s Bonds, the proceeds of which were used to make
the loan to the Issuer.

Pending such application, monies in the Series 2006 Bonds Construction Trust

Fund shall be invested and reinvested in Qualified Invesiments at the writen direction of the
Issuer. ‘ o ' :
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ARTICLE V11

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.04. General Covenants of the Issuer. All the covenanis,
agreerpents and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the lssuer and shall be enforceable in amy eourt of competent
jurisdiction by any Holder or Holders of the Series 2006 Bonds. In addidon to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 2006 Bonds as hereinafter provided in this
Article VIL Al such covenants, agreements and provisions shall be irreviocable, except as
provided herein, as long as any of the Series 2006 Bonds or the interest, if any, thereon is
Ouistanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issyer. The Series
2006 Bonds shall not be nor constifuie an indebtedness of the Tssuer within the meaning of
any constitutional, statukory of charter limitation, but shalt be payable solely from the funds
pledged for such payment by this Bond Legislation. No Hoider ot Holders of any Bonds
shall ever have the right 10 compel the exercise of the taxing power of the Issuer, if any, to
pay the Series 2006 Bonds or the inerest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Priot Bonds. The payment of the debt service of atl the Series 2006 Bonds
shall be secured forthwith equally and ratably with each other by a ficst Hen on the Net
Revenues derived from the System, on & parity with the Hen on the 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, if any, on the Series 2006 Bonds and the Prior Bonds and to make
the payments into all funds and accounts and all other payments. provided for in the Bond

Legislation are hereby irrevocably pledged, inthe manner provided herein, to such payments

. as they become due, and for the other purposes provided in the Bond Legistation.

Section 7.04. 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 perieds having
‘expired without successful appeal. Such rates and charges shall be sufficient 10 comply with
the requirements of the Loan Agreement. The jnitial schedule of rates and charges for the
services and facilities of the System shall be as set forth and approved and described in the
Commission Order of the Public Service Comrnission of West Virginia entered September
1, 2005, in Case No, 05-0686-PWD-CN, and such rates are hereby adopted, which rates
are incorporated herein by reference as a part hereof.

So long as the Prior Bonds and the Series 2006 Bonds are outstanding, the
[ssuer covenants and agrees to fig 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
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required sums set forth in the Bond Legislation and in compliance with the Loan Agreement.
In the event the schedule of raies and charges initially established for the System in
connection with fhe Series 2006 Bonds shall prove 1o be snsufficient to produce the required
sums set forth in this Bond Legistation and the Loan Agreement, the Issuer hereby covenants
and agrees that it will, to the extent or in the manner authorized by law, imediately adjst
and increase such schedule of rates, fees and charges and take all such actions necessary o
provide funds sufficient to produce {he required sums set forth in this Bond Legislation and
the .oan Apreement. . T

Secsion 7.05.. Sale 6f the 'Systern. -So long as the Prior ‘Bonds are
outstanding, the provisions governing the sale of the System, or any part thereof, shall be
as set forth and described in the Prior Resolutions and the System may not be soid,
mortgaged, leased cr otherwise disposed of unless the Issuer has obtained the written
consent of the Purchaser, the Authority and (he Council, as applicable bondholders.
Further, so long as the Series 2006 Bonds are outstanding and except as otherwise required
by law, and with the written consent of fhe Purchaser, the Authority and the Council, the
Systemn may not be sold, mortgaged, leased ot otherwise disposed of, except 252 whole, ot
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to fully
pay all the Bonds Outstanding in accordance with Article ¥ hereof. The proceeds from any
such sale, mortgage, lease Or other disposition of the System shatl, with respect to the
Series 2006 A Bonds, immediately be remitted o the National Finance Office, and with
respect 1o the Series 2006 B Bonds, immediately be remitted to the Commission for deposit
in the Series 2006 B Bonds Sinking Fund, and, with the written consent of the Purchaser,
the Authority and the Council, the Issuer shall direct the National Finance Office and the
Commission to apply such proceeds to the payment of principal of and interest, if any, on
fhe Series 2006 Bonds. Any balance remaining after the payment of all the Series 2006
Bonds and interest, if any, thereon shail be remitted to the Issuer unless pecessary kor the
payment of othet 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 seil, jease or otherwise dispose of any of ihe property comprising a pait
of the System hereinafier determined in the manper provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposirtion of such property, if the amount o 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 propertty 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 shali be deposited in the Renewa) and
Replacement Fund. If the amount to be received from such sale, lease or other disposition
of said property, topether with all other amounts received during the same Fiscal Year for
such sales, leases or other dispositions of such properties, chall be in excess of $10,000 but
not in excess of $30,000, the Issuer shail first, in writing, determine npon consultation with
a professional engineer that such properly compiising a part of the System is ne longer
necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
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resohition duly adopted, anthorize such sale, lease or other disposition of such property upon
public bidding in accordance with the laws of the State. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. FPayment of such proceeds into the
Renewa) and Replacement Fund shall not reduce the amotuts required to be paid into suck
fund by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be devived therefrom,. together with 2!l other amounts
received during the same Fiscal Year for such saies, leases, or other dispositions, of such
properties, shall be in excess of $50,000and insufficient to pay all Bonds then Quistariding
without the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shalt 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 o1
other disposition of such properties of the System.

Section7.06. Issuance of Other Obligarions Payable Out of Revenues and
General Covenant Against Encurnbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not jssue any other obfigations whatsoever payable fron:
the revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Bonds. All obligations issued by the
{ssuer after the issuance of the Bonds and payable from the revenues of the System, except
such addirional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on and source of and security for payment from such

revenues and in all other respects, to the Bonds: provided, that no such subordinate

obligations shall be issued unless all payments required o be made into ail funds and
accounts set forth herein have been made and are current at the rime of the issuance of such
subordinate obligations.

Except as provided above, the Issuet shall not create, or cause or permit to be

- greated; any debt;-lien, pledge, assiprment, encurmbrance or any othee charge having

priority over or beingona parity with the Hen of the Bonds, and the interest thereox, if any,
upon any of the income and revenues of the System pledged for payment of the Bonds and
the interest, if any, thereon in this Bond Legislation, or upon the Systetn or any part thereof.

The Issuer shall give the Purchaser, the Authority and the Council prior writen
notice of its issuance of any other obligations o be used for the System, payable from the
revenues of the System or {rom. any grants for the System, or any other obligations related
to the Project or the Systert.

Section 7.07. Parity Bonds, So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obliparions set forth in the Prior Resolutions shall
be applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the Series 2006 Bonds pursuant to this Bond Legisiation,
without the prior written consent of the Authority, the Council and the Purchaser and
without complying with the conditions and requirements herein provided.
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Alt Parity Bonds issued hereunder shall be on 2 parity in ail respects with the
Series 2006 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of addifions extensions, tmprovements or betterments
to the System of refunding any outstanding Bonds, or both such purposes.

So long as the Series 2006 A RBonds znd the Prior Bonds are CQutstanding, 0o
Parity Bonds shall be issued at any fime, HOWEVET, unless there has been procured and hiled
with the Secretary a written statement by the Independent Certified Public’Accountanis,
reciting the conclusion that the Net Rev enues 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 Qutstanding;

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

(3y  The Parity Bonds than proposed t0 be issued.

The foregning Frnitation may be waived or modified by the written consent of

~ the Holders of the Prior Bonds, representing 75% of the then-outstanding principal

indebtedness. In the event the foregoing limitation is waived or when the Series 2006 A

Bonds apd the Prior Bonds are ne ionger outstanding, the following parity requirement shall
be met:

So long as the Series 2006 B Bonds are putstanding, noe Parity Bonds shall be
issued af any fime, unless there has been procured and filed with the Secretary 2 written
geaternent by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues actually derived, subject to the adjustments heteinafier provided for, from the
System during any 12 consecutive months, within the 18 months imroediately preceding the
date of the actual jssuance of such Parity Bonds, pius the estimated average increased annual
Net Revenues expected (0 be received in each of the 3 succeeding years after the completion
of the improvemenis to be financed by such Parity Bonds, if any, shall not be less than
115% of the largest aggregate arnount fhat will mature and become due in any succeeding
Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Qutstanding;

(2)  Any Parky Bonds theretofore issued pursuant 1o the provisions contajned
in this Resotudon then Crutstanding; and

(3)  The Parity Bonds then proposed o be issued.
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The “estimated average increased annual Net Revenues expecied to be received
in each of the 3 succeeding years,” as that e1m is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revernues estimated to be derived
from the improvements to be figanced by such Parity Bonds and amy increase in rates
adopted by the Issuer, the time for appeal of which shall have expired prior to the issuance
of such Parity Bonds, and shall not exceed the arnount to be stated in a certificate of the
{ndependent Certified Public Accountants, which shall be fiied in the office of the Secretary
prior o the sesuance of such Parity Bonds. .

.. "The Net Revénues actuatly derived from the System during the 12-consecutive-
month peiiod hergin ebove referred to may be adjusted by adding 1o such Net Revenues such
additional Net Revenues which wouid have ween 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 lssuer, the time for appeal of which shall have expired prior to
issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legistation (exceptas to detalis
of such Parity Bonds inconsistent herewith) shalt 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 timnitations of and in compliance with this section. Al
Bonds, regardless of the time or times of their issuance, shall rank equally with respect to
their Hen on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond over any other. The lssuer shail compiy
fully with all the increased payments into the various funds and accounis created in this Bond
Legislation required for and on account of such Parity Bonds, in addition t0 the payments
required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or othier
obligations subsequently issued, the lien of which on the revenues of the System is subject
~to the prior-and--superior..liens of the Series 2006 Bonds on SuCh revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of tHé System, orany part
thereof, which rank prior to or, except in the manner and under the conditions provided in
thiz section, equally, as fO lien on and source of and gecurity for payment from such
revermes, with the Series 2006 Bonds.

No Parity Bonds shalf be issued at any tirme, however, unless alt of the paymenis
into the respective funds and accounis provided for in this Bond Legisiation with respect to
the Bonds then Outstanding, and any othet payments provided for in this Bond Legisiation,
shail have been made in full as requited to the date of delivery of the Parity Bonds, and the
fssuer then be in full compliance with all the covenants, agreements and EIms of this Bond
Legislation.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Purchaser, the Authoriry

CH834153.3 £8




and the Counci} or their agents and representatives, 10 inspect ali books, docurnents, papers
and records relating to the Project and the System at all reasonable rimes for the purpose of
andit and examination. The Issuer shall submit to the Purchaser, the Authority and the
Council such documents and information as they may reasonably require in connection with
the zcquisition, construction and installation of the Project, the operation and rnaintenance
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 Council or their
agents and representatives, 1o inspect all records pertaining to the operasion and maintenance
of the System at all reasonable times following completion of congtruction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing
system, &t 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 &l transactions relating to the System, and any Hoider of
2 Bond or Bonds issued pursuant to this Bond Legislation chall have the right at ail
reasonable times o inspect the System and all pars therecf and all records, accounts and
data of the Issuer relating thereio.

The accounting system for the System shati follow current generatly 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
maintainzd by the Issuer. Subsidiary records as may be Tequired shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by ¢he Governing
Body. The Governing Rody shall prescribe and institute the manner by which subsidiary
recotds of the accounting sySiem which may be installed remote from the direct supervision
of the Governing Body shall be seported to such agent of the Issuer as the Governing Body
shall direct. .

The Issuer shali file with the Purchaser, the Councit and the Authority, or any
other original purchaser of the Bonds, and shali mail in each year to any Holder or Holders
of the Bonds, requesting the same, ah annual report containing the following:

{(A)  Astatement of Gross Revenues, Operating Expenses,
Net Revenues and Surplus Revenues derived from and relating t©
the Systemm.

(B} A balance sheet statement showing all deposits in all
the funds and accounts provided for in this Bond Legislation and

the status of al} said funds and accounts.

{(C) The amount of any Bonds, notes or other obligations
payable from the revenues of the System outstanding.
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The Issuer shall also, at least once a year, caose the books, records and accounts
of the Systein to be audited by independent Certified Public Accountants in compliance with
the applicable OMB Circuiar, or any successor thereto and the Single Audit Act, or any
cuccessor thereto, to the extent legally required, and shall mail upon request, and make
available peperally, the report of said Independent Certified Public Accountznis, or &
sumnmary thereof, to any Holder or Holders of the Series 2006 Bonds and shalf submit said
report to the Purchaser, the Authority and the Council, or any other original purchaser of
the Series 2006 Bonds. Such audit report submitted to the Purchaser, the Authority and the
Counci} shail include 4 statement that notes whether the tesuits of tests disclosed instances
of noncompliance that are required 1o be reported under government auditing standards and,
if they are, describes the nstances of noncompliance and the audited financial statements
shall include a statement fhat notes whether the results of tests disclosed instances of
noncompliance that are required 1o be reposied under government auditing standards and,
if they are, describes the instances of noncompliance and the audited financial statements
shall include a statemen that notes whether the revenues of the System are adequate to meet .
fhe Tssues's Operating Bxpenses and debt service and reserve requirernents.

Subject to the texms, conditions and provisions of fne Loan Agreement and the
Act, the Tssuer 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 {hings 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 persenal property constmting
the Project and the Project site heretofore of hereafter acquired shail at all times be and
rernain the propeity of the Issuer.

“The Issuer shall permit the Purchaser, the Authority and the Council, or their
agenis and representatives, 1o entet and inspect the Project site and Project facilities at all
reasonable times. Priorto, during and after completion of construction and commencement
of operation of fhe Project, the Issuer shall also provide the Purchaser, the Authority and

" the Council, or their agents and representatives, with access to the System site and Systemn
facilities as may be reasonably necessary to atcomplish ail of the powers and rights of the
Authority, the Council and the Purchaser with respect to the System pursuant (o the Act.

Sectipn 7.09. Rawes. Prior to the issuance of the Series 2006 Bonds,
equitable rates or charges for the use of and service rendered by the Systent shall be
established all in the manner and form required by Jaw, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open (o
inspection by alt interested parties. The schedule of rares and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggrepate
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
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other revenues of the System (i} to provide for all Operating Expenses of the System and
(i) 1o leave a balance each year equal to at least 113% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2006 Bonds and all
_other obligations secured by a lien on or payable from such revenues on a parity with the
Serjes 2006 Bonds, including the Prior Bonds; provided that, in the event that an amount
equal to O in EXCess of the reserve requirernent is on deposit respectively in the Reserve
Accounts and any Tesprve accounts for obligations on 2 parity with the Series 2006 Bonds,
including the Prior Bonds, are funded at least at the requirermnent therafor, such balance each
year need only equal at teast 110% of the maximurn amount reguired in any year for
payment of principal of and interest, if any, on the Series 2006 Bonds and-ail other
obligations secured by 2 lien on ot payabfe from such revenues on a parity with the Series
2006 Bonds, including the Prior Bonds. [n any event, subject 1© any requirements of faw,
the Issuer shall not reduce the rates ot charges for services described in Section 7.04 hereof.

Section 7.10. Operating Budget and Monthly Financial Report. The
{ssuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detailed, batanced budget of the estimated revenues and
expendimres for operation and mainlenance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the Purchaser, the Authority and the Council
within 30 days of adoption thereof. No expenditures for the operation and mainenance of
the Systern shail be made in any Piscal Year in excess of the amounts provided therefor in
such budget without a-written Tinding and recornmmendation by a registered professional
engineer, which finding and recommendation shall state in detail the purpose of and
necessity for such increased expendituves for the operation and maintenance of the System,
and no such increased expenditures shall be made unti} the Issuer shall have approved such
finding apd recommendation by a resolution duly adopted. No increased expendiures in
excess of 10% of the amount of such budget shall be made except upon the further certificate
of a registered professional engineer that such increased expendinres are NEcessary for the
continued operation of the System. The Issuer shall mail copies of such annual budget and
21 resolutions euthorizing increased expenditures for operation and maintenance within 30
days of adoption to the Purchaser, the Authority and the Council, or to any Holder of the
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 Counecil, the Authority and any
Holder of any Bonds or anyone acting for and on behalf of such Holder of any Bonds.

Commencing on the date confracts are executed for the acquisition end
construction of the Project and for 2 years following the completion of the Project, the Issuer
shall each month complete a *Monthly Financial Report,” a fornt of which is attached to the
Loan Agreement, and forward a copy of such report to the Authoriey and the Council by the
10th day of each month.

Section7.11. Engineering Services and Operating Personnel- The Issuer
will obtain a certificate of the Consulting Engineers in the form atizched to the Loan
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Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as subrnitied to the
Purchaser, the Authority and the Council, the Project is adequate for the purposes for which
it was designed, the funding plan as submitted to the Purchaser, the Authority and the
Council is sufficient w pay the costs of acquisition and construction of the Project, and all
permits required by federal and state taws 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 Councii 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 Purchaser, the Authority, the
Council and the Issuer at the completion of construction shat construction of the Project is
in accordance with the approved plans, specifications and designs, or arnendrments thereto,
approved by all necessary governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the
State to operaie the System during the entire term of the Loan Agreenent.

Secion 7.12. - No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent [0 OT allow the graoting of, any franchise or
permit to any person, firre, corporation, body, agency oF instrumentality whatsoever for the
providing of any cervices which would compete with services provided by the System.

Section 7.13. Enforcement of Coliections. The Issuer will diligently
enforce and collect all fees, rentals of other charges for the services and facilifies of the

~ System, and take ali steps, actions and proceedings for the enforcement and collection of
such fees, Tentals of other charges which shall become delinquent to.the full extent permitied

or authorized by the Act, the rules and regulations of the Public Service Commission o
West Virginia and other laws of the State of West Virginia,

Whenever any fees, rates, renials or other charges for the services and facilities
of the System shall rermain unpaid for & period of 20 days afrer the same shall become due
and payable, the user of the services and facilities shall be delinquent until such time as all
such rates and charges are fully paid. To the extent authorized by the laws of the State and
the rules and regulations of the Public Service Commission of West Virginia, rates, tentals
and other charges, if not paid when due, shall becorne 2 lien on the premises served by the
System. The Issuer further covenants and agrees that, it wiil, to the full extent permitied by
law and the rules and regulations promuigated by the Public Service Comumission of
West Virginia, discontinue and shut off the services of the System, and any services and
fFacilities of the sewerage system, if so owned by the Issuer, to all users of the services of
the System delinquent in payment of charges for the services of the System and will not
restore such services of either system until all delinquent charges for the services of the
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System, plus reasonable inierest and penalty charges for the restorationof service, have been
fully paid and shall ke all further actions to enforce collections to the tnaximum extent
permitted by law. i the sewerage facilities are not owned by the Issuer, the Issuer will, 10
the extent allowed by law, use dilipent efforts to enter into a sirnilar termination agreement
with the provider of such sewerage service, subject o any required approval of such
agreerpent by the Public Service Comrmnission of West Virginia and all mules, 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 natare by the System, not will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency., instromeniality, officer or employee shall avail itself or hemselves of the facilities
or services provided by the Sysiem, ot any part thereof, the sarne rates, fees or charges
applicable to other CuSLOMELS receiving like services under similar circurnstances shall be
charged the Issuer and any such departinent, 2encY. instrumentality, officer or employee.
The revenues so received shail e deerned to be revenues derived from the operation of the
Systern, and shall be deposited and accounted for in the same manner as Oher Tevenues
derived from such operation of the Sysiem.

Section 7.15. Jnsorance and Construction Bonds. A. The Issuer hereby
covenants and agrecs that so jong as the Bonds rernain Qutstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a Tepitable insurance carrier
or carriers as is customarily covered with respect to WOIKS and properties similar to the
System.  Such insurance shall initdally cover the following risks and be in the following
amounis:

(1) FIRE, LIGHTNING, YANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
al} above-ground insurable portons of the System in'an amount
equal to the actual Cost thereof. In time of war the lssuer will also
garry and maintain insurance to the extent available against the
risks and hazards of war. The proceeds of ail such nsurance
policies shail be piaced in the Renewal and Replacement Fund and
used only for the repairs and restorafion of the damaged or
destroyed properties ot for the other purposes provided herein for
the Renewal and Replaceroent Fund, The Issuer will itself, or will
require each contractor and subcontractor 1o, obtain and maintain
buitder's risk insurance {fire and extended coverage) o protect the
interests of the Issuer, fhe Aurhority, the prime contractor and all
subcontraciors as theit respective interests may appear, in
gocordance with the Loan Agreerpent, during construction of the
Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance o be rpade payable to the
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order of the Purchaser, the Authority, the Issuer, the contraciors
and subcontractoss, as their interests may appeart.

)y PUBLIC LIABILITY INSURANCE, with limits of
not less than 51,000,000 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 atise from the operation of the Systemn, and insurance with the
came limits to protect the fssuer from claims arising out of
operation ot ownership of motor vehicles of or for the System.

(33 WORKER'S COMPENSATION COVERAGE FOR
ALL EMPLOYERS OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT BONDS,
cuch bonds to be in the amounts of 100% of the construction
contract and to be required of each contractox coniracting directly
with the Tssuer, 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. )

{4y FLGOD INSURANCE, if the facilities of the System
are or will be located in designated special flood ot mudslide-prone
areas and to the exient avaijlable at reasonable cost to the Issues.

(y BUSINESS INTERRUPTION INSURANCE, o the
_extent available at reasonable cost 0 the Issuer.

(6y FIDELITY BONDS will be provided as to eVeTy
officer, member and employee of the Issuer having custody of the
revenues or of any other funds of the System, inan amount at jeast
equat fo the tota} funds in the custody of any such person at any
one time unless an. increased amount is requested by the Purchaser
from time O tme.

B.  The Issuer shall require all contractors engaged in the constructon of the
Project to furnish a performance bond apd a payment bond, each in an amount equal to
~ 100% of the contract price of the portion of the Project covered by the particular contract
as security for the faithful pesformance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shail also require all contractors engaged in the construction of the
Project to carty such worker's compensation COVeTage for alt employees working on he

i
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Project and public liability insurance, vehicular liability insurance and property damage
insurance in anounts 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 fo the Authority and the Council and the Issner shall verify such
insurance prior 10 commencement of construction.  In the event the Loan Agreement S0
requires, such imsurance shall be made payable o the order of the Authority, the Issuer, the

.

prime contractor and all subcontractors, as their interests may appear. .

Section 7.16. Connections'. To the e;(teﬁt-‘peffniﬁed by the laws of the -

A e

State and futes and regulagions of the public Service Commission of West Yirginda, the
jssuer shall require every owaer, tenant or occupant of any house, dweling, or building
intended to be served bY the System to conpect therefo.

Section 7. 17 Completion of Project; Permits and Orders. The {ssuer
shall complete the Project as promptly as possible and operate and maintain the Systern as

2 revenus-producing utility in good condition and in compliance With all federal and state
requiremments and standards.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and consteuction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the Council necessary for the acquisition and comnstruction
of the Project and the operation of the System and alt approvals for issuance of the Bonds
required by State law, with all requisite appeal periods having expired without successfal
appeal.

Section7.18. Compliance with LEUEL of Conditions, Loan Agreement and
Law. The Issuer shall perform, gatisfy and comply with al} the terms and conditions of the
ietier of Conditions, the Y.oan Agreemment, the Act and this Bond Legislation. The Issuer
shall also compty with all applicable iaws, rules and regulations issued by the Purchaser, the -
Authority and the Council, or other state, federat or locat bodies in regazd to the acquisition
and construction of the Project and the operation, Mainfenance and use of the System. The
{ssver shall provide the Conncil with copies of all doruments submitted to the Purchaser and
the Authority. o '

Section 7,19. Tax_Covenants. The issver hereby further covenants and
agrees as follows: : .

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shal) assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2006 Bonds are used for Private
Business Use if, iIn addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2006 Bonds during the term thereof is, under the s of the
Series 2006 Bonds or any underlying arrangement, directly or indirectly, secured by any
imterest in property used or fo be used for 2 Private Bustness Use 0F jn paymenis in respect
of propetty used Or to pe used for a Private Business Use or is to be derived from payments,
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whether or not to the Issuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and {iiy and that, in the event that both (A} in excess of 5% of
the Net Proceeds of the Series 2006 Bonds are used for & Private Business Use, and (B) an
amount in excess of 5% of the principal or 59 of the interest due on the Series 2006 Bonds
during the term thereof Is, undet the terms of the Series 2006 Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used
for said Private Business Use or in payments. in respect of propesty used or to be used for
said Private Busihess-Use oris to be derived from payments, whether or not o the {ssuer,
in Tespect of property or borrowed moriey used ot to be used for said Private Business Use,
then said excess over said 5% of Net Proceeds of the Series 2006 Bonds used for a Private
Business Use shali be used for a Private Business Use retated to the governmental use of the
Project, or if the Series 2006 Bonds are for the purpose of financing more than one project,
a portion of the Praoject, and shall not exceed the proceeds used for the governmental use of
the portion of the Project to which such Private Business Use is related. All of the foregoing
shall be determined in accordance with the Code. : :

B. PRIVATE LOAN LIMITATION. The Issuer shalt assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2006 Bonds or §5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans copstituting
Nonpurpose Tavestments) to persons other than state OT jocal govermment unis.

C. FEDERAIL GUARANTEE PROHIRITION. The Issuer shall ot take

any action or permit or suffer any action to be taken if the result of the same would be to

cause the Series 2006 Bonds to be “federally guaranteed” withia the meaning of
Section 149(b) of the Code,

D. INFORMATION RETURN. To the extent legally required, the lssuer
will timely file all staternents, instraments and TetITns necessary to assure the tax-exempt

~seanis-of the Series 2006 Bonds-and the fnterest thergon including, without timitation, the

(%]

information return required under Section 149(e) of the Code.

E.  FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessacy by the Authority}
so that the interest on the Series 2006 Bonds will be and remain excluded from gross income
for federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deemed necessary by the Authority), the resultof which
would adversely affect such exclusion.

Section 7.20. Securities Laws Cormpliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and custorier base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 2403,
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Section 7.21. Statutory Morteage Lien. For the further protection of the
Holders of the Series 2006 Bonds, a statutory mortgage tien upon the System is granted and
created by the Act, which stafutory mortgage lien is hereby recognized and declared 1o be
valid and binding, ¢hali take effect tmrnediately upon delivery of the Series 2006 Bonds and
shall be on a parity with the statutory mortgage lien in favor of the Bolders-of the Prior
Bonds. ¥ :

- Section 7.22. " Contracts: - Public Releases. ‘&, The Issuer shail,
simuitaneousiy with the delivery of the Series 2006 Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Purchaser and
the Council for written approval. The Issuer shall obtatn the written approval of the
Purchaser and the Council before expending any proceeds of the Series 2006 Bonds held in
“contingency” as set forth in the schedule attached to the certificate of the Consuliing
Engineer. The Issuer shall also obtain the writien approval of the Purchaser and the Council
before expending any proceeds of the Series 2006 Bonds made availabie dus 10 bid or
construction or project underruns. :

. C.  The issuer shall iist the funding as being provided by the Purchaser, the
Anthority and the Council in amy press release, pubticatiorn, progras, bulletin, sign or other
public comtnunication that references the Project, including but not lirnited to any program

document distributed in conjunction with any ground breaking or dedication of the Project.

w
~J
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ARTICLE V]Il

INVESTMENT OF FUNDS; USE OF PROCEEDS

Section 8.01. ‘Investments. Any monies held as a part of the funds and
accounts created by this Bond Legistation other than the Revenue Fund, shall be invesied
and reinvested by the Corunission, the Depository Bank, or-such other bank or national
banking association holding such fund or account, as the case may be, at the written
dicection 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 dmes 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 shali be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the jower
of cost or then current market value, or at the redernption price thereof if then redeemable
at the option of the holder, including the value of accrued interest and giving effect fo the
amortization of discount, or at par if such investiment is held in the "Consolidated Fund.”
The Commission shall sell and reduce to cash a sufficient amount of sach investmenis
whenever the cash balance in any fund or account is insufficient to make the payments
requited from such fund or account, regardless of the loss on such figuidation. The
Depository Bank may make any and all investments permitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence ot wiltfirl misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and inveshments, and shall distribute to the [ssuerT, at least once gach year {or more
often if reasonably requested by the' Issuer), a’saminary of such funds;- accounts and .
investment earnings. The {ssuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafter as necessary to comply with the Code and assure she
exclusion of interest on the Bonds from gross income for federal income tax purposes.

Section 8.02 . Certificate as to Use of Proceeds; Covenams as 1o Use of
Proceeds. The Issuer shall deliver a certificate as fo use of proceeds or other similar
certificate o be prepared by nationally recognized bond counsel relating o restrictions on
the use of proceeds of the Series 2006 B Bonds as a condition to issuance of the Series 2006
B Bonds. Inaddition, the Issuer covenants (1) to comply with the Code and al! Regulations
frorn time to time in effect and applicable to the Series 2006 B Bonds as may be necessary
in order to maintain the status of the Series 2006 B Bonds as governmental bonds; (i) that
it shall not take, or pf:rmit or suffer to be taken, any action with respect to the [ssuer’s use
of the proceeds of the Series 2006 B Bonds which would cause any bonds, the interest on
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which is exempt from federal income taxation under Section 103(a) of the Code, issued by
fne Authority or the Council, as the case may be, from which the proceeds of the Series
2006 B Bonds are derived, to lose their status as tax-exempt bonds; and (iil) 1o take such
nction, or refrain from taking such action, as shall be deemed necessary by the Issuer, or
requested by the Authority or the Council, to ensure compliance with the covenants and
agreements set forth in this Section, regardiess of whether such actions may be contrary to
any of the provisions of this Resolution. -

The Issuer shall annually furnish to the Authority information with respect to
the 1ssuer’s use of the proceeds of the Series 2006 B Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 8.01. Events of Default. Each of the following events shall

_ constitute an "Event of Default" with respect to the Series 2006 Bonds:

{1y« If default occurs in the due and puﬁctual payment of |
the principal of or interest, if any, on any series of the Sezies 2006
Bonds; or ‘

(2y  If default occurs in the Issuer’s observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2006 Bonds ser forth in this Bond Legislation, any
supplemental resolution or in the Series 2006 Bonds, and such
defzult shall have eontinued for a period of 30 days after the Tssuer
shall have been given writien notice of such default by the
Commission, the Depository Bank, the Registrar, the Paying Agent
or any other Paying Agent or a Holder of a Bond; or

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

(4)  If default occurs with respect to the Prior Bonds or
the Prior Resolutions.

Notwithstanding anything herain to the contrary, if default occurs in the due and
punctual payment of the principal of or interest on any series of the Series 2006 Bonds or
the Prior Bonds, it shatl constitute an “Event of Defaii” with respect to the other series of
the Series 2006 Bonds.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Defanlt, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriale action, suit or proceeding to enforce his or her rights and, in
particular, (1) bring suit for any unpaid principal or interést then due, {ii) by mandagus 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 Legistation relating
thereto, including but not Bmited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds; (iv) by action at law or
bill in equity require the issuer to account as if it were the trustee of an express trust for the -
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislarion with respect 1o the Bonds, or the rights of such Registered
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Owners; provided that, all rights and remedies of the Holders of the Series 2006 A Bonds
and the Series 2006 B Bonds shall be on a parity with each other and the Prior Bonds.

Section 9,03, Appointment of Receiver. Any Registered Orwner ofa Bond .
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legisiation and the Act, including, the complation of the Project and after
commencement of operation of the System, the making and coltection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof, If ‘there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition o ali other remedies or rights, have the Tight
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
Systern or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power fo charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or oiher revenues in conforimity with the provisions of this Bond Legisiation
and the Act.

The receiver so appointed shalt forthwith, directly or by his or her or ifs agen!s
and attorneys, enter jnfo and upon and tzke possession of all facifities of said System and
shall hold, operate and maintain, manage and control such facilities, and each and every part
mereof, and in the name of the Issuer exercise al] the Tights and powers of the Issuer with
tespect to said facilides as the Issuer itself might do.

Whenever all thal is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, len or encumbrance upon the revenues of
the System shall have been paid and rmade good, and all defaults under the provisions of this
Rond Legistation shall have been cured and made good, possession of the System shall be
surrendered to the Tssuer upon the entry of an order of the court to that effect. Upon any
subsequent defauit, any Registered Owner of any Bonds shall have the same right to secure
the further zppointment of a receiver upon any such subsequent defauit.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby, and a successor receiver may be appointed in the discretion of such
court. Nothing herein conzained shall Jimit or restrict the jurisdiction of such court to enter
such other and further orders and decrees as such court may deern necessary or appropriate
for the exercise by the receiver of any function not specifically set forth herein.

Any receiver appoinied as provided herein shall hold and operate the System in

the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power 10 sell, assign, mortgage or
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otherwise dispose of any assets of any kind or character betonging or pertaining to the
System, but the authority of such receiver shalt be {imited to the completion of the Project
and the possession, operation and maintenance of the Systein for the sole purpose of the
protection of both the ssuer and Registered Owners of such Bonds and the curing and
making good of any Event of Defanlt with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remaln in the Issuer, and no
court shatl have any jurisdiction to enter any order or decree permitting or requiring such
receiver 1o sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01, Payment of Bonds. If the Issuer shall pay or there shall
- otherwise be paid to the Holders of the Series 2006 Bonds, the priucipal of and interest, if
any, due or to become due thereon, at the times and in the manner stipt@lated therein and in
this Bond Legislarion, then the plédgc of Net Revenues and other monies and secnrities
pledged under this Bond Legislation and all covenants, agrecments and other obligadons of
the Issuer to the Registered Owner of the Series 2006 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 2006 Bonds from gross
income for federal income fax purposes.

Except through such direct payment to the Holder of the Series 2006 A Boads,

the Tssuer may not defease the Series 2006 A Bonds ot otherwise provide for payment
therenf by escrow or like manmer.
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ARTICLE X1

MISCELLANEOUS

Section 11,01. Amendrment or Modification of Bond Legislation. Prior to
issuance of the Series 2006 Bonds, {his Resolution may be amended or supplemented in any

way by the Supplemental Resolution, Following issuance of the Series, 2006-Bonds, no o

material modification or amendmeat of this Resolution, or, of any resolytion er order -
amendatory or supplemental hereto, that would materfally and adversely affect the rights of

" Repistered Owners of the Series 2006 Bonds, shall be made without the consent in writing
of the Registered Owmers of the Series 2006 Bonds so affected and then Oustanding;
provided, that no change shall be made ip the maturity of the Bonds or the rate of inferest
thereon, or in the principal amount thereof, or affecting the unconditiopa} promise of the
Issuer to pay such prineipal and interest, if ary, out of the funds herein pledged therefor
without the consent of the Registered Owner thereof. Mo amendment or maodification shall
be made that would reduce the percentage of the principal amount of the Bonds required for
consent to the above-permuitted amendments or modifications. Notwithstanding the
foregoing, this Boad Legislation may be amended without the consens of any Bondholder
as may be necessary to assure compliance with Section 148(F) of the Code refating to rebale
requirements or otherwise as may be necessary 10 assure the exciundability of interest, if any,
on the Series 2006 Bonds from gross income of the holders thercof.

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 2006 Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Lepislation shall be made in any mammer, except as in this Bond
Legislation provided.

“Section 11.03, Severability of Invalid Provisions. -~ If amy sectiony « - oo o

paragraph, clause or provision of this Resolution should be held invalid by aoy 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 2006 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 11.03. Conflictine Provisions Repealed: Prior Resolutions, All
orders or resolutions and or parts thereof in conflict with the provisions of this Resolution
are, to the extent of such conflict, hereby repealed; provided that, this Section shall not be
applicable to the Loan Agrezment or the Loan Resolution (Form FmlIlA 442-47); and
provided that in the event of any conflict between this Resoiution and the Prior Resolutions,

-~
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the Prior Resolutions shall control (unless less restrictive), so long as the Prior Bonds or any
portion thereof are outstanding.

Section 11,06, Covenant of Due Procedure, Etc. The Issuer covenants that
ai] acts, conditions, things and procedures required fo exjst, to happen, (o be performed or
10 be taken precedent 1o and in the adoption of this Resolution do exist, have happened, have
been performed and have been taker in regular and due time, form and rmanner as reguired
by and in full compliance with-the faws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, the Secretary and members of the Governing
Body were at all times when any actions in connection with this Resoluticn oceurred and are
duly in office and duly gualified for such office.

Section 11.07, . Effective _Date.  This Resolution ‘shall take effect
imroediately upon adoption.

a
wn
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Adopted this 25th day of July, 2006.

MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT

o o éw

Jlts C}‘:axrman {
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of MCDOWELL COUNTY PUBLIC SERVICE DISTRICT on July 25, 2006.

Dated: July 27, 2006,

[SEAL] S oA L
:‘% cmf}fmm F LM&M}OZ%/\.

Secretary

07.19.04
SBZLBLLOXN3
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2006 A,
(United States Deparsment of Agriculture) and
Water Revenue Bonds, Series 2006 B,
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2006 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), AND WATER REVENUE BONDS, SERTES
2006 B (WEST VIRGINIA INFRASTRUCTURE FUND), OF
McDOWELL COUNTY PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO THE SERIES 2006 B BONDS; AUTHORIZING
AND APPROVING THE SALE OF THE SERIES 2006 A
BONDS TO THE UNITED STATES DEPARTMENT OF
AGRICULTURE AND THE SERIES 2006 B BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Pubiic Semce Board {the "Govemning Body ") of McDowell
County Public Service District (the “Issuer") has duly and officially adopted a bond
resolution on July 25, 2006 (the "Bond Resolution® or the “Resolution™), entited:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS FACILITIES
OF MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NGT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCERY THE
DISTRICT OF NOT MORE THAN $236,000 IN AGGREGATE
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PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2006 A, AND NOT MORE THAN §300,000 IN
AGGREGATEPRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2006 B (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THERIGHTS
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;
ATPROVING, RATIFYING AND CONFIRMING. A LOAN
AGREEMENT RELATING TO THE SERIES 2006 B BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resotution provides for the issuance of Water Revenue
Bonds, Series 2006 A (United States Department of Agriculture), and Water Revenue Bonds,
Series 2006 B (West Virginia [nfrastructure Fund), of the Issuer (collectively, the "Bonds”
and individually, the "Series 2006 A Bonds" and the *Series 2006 B Bonds"), in the
respective aggregate principal amounts not {0 exceed $236,000 and $300,000, and has
authorized the execution and delivery of the loan agreement relating to the Series 2006 B
Bonds, including all schedules and exhibits attached thereto, by and between the Issuer and
the West Virginia Water Development Authority {the * Authority™), on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Coumncil™) (the “Loan
Agreement”), all in accordance with Chapter 16, Article 13A, and Chapter 31, Article I5A
of the West Virginia Code of 1931, a5 amended (collectively, the "Act"); and in the Bond
Resolution it is provided that the form of the Loan Agreement znd the exact principal
amounts, dates, maturity detes, redemption provisions, interest raes, interest and principal
payment dates, sale prices and other terms of the Bonds should be established by a
supplermental resolution pertaining to the Bonds; and that other maners relating to the Bonds
be herein provided for;

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

CHB34136.2 : 2



WHEREAS, the Series 2006 A Bonds are proposed to be purchased by the
United States Department of Agriculture, acting for and on behalf of the United States of
America (the "Purchaser") pursuant to a Letter of Conditions, and all amendments, and the
Series 2006 B Bonds are proposed to be purchased by the Authority pursuant (o the Loan
Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resofution (the "Supplemental Resolution”) be adopted, that-the Loan
Agreement be approved and ratified by the Issuer, that the exact principal-amounts, the dates,
the mpaturity dates, the redemption provisions, the inferest rates, the interest and principal
payment dates, the sale prices and other terms of the Bonds be fixed hereby in the manpner
stated herein, and that other matters relating to the Bonds be herein provided for; '

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

Section 1.  Pursuant 1o the Bond Resolution and the Act, this Supplemental
Resolntion is adopted and there are hereby authorized and ordered to be issued the following
bonds of the Issuer: :

A. Water Revenue Bonds, Series 2006 A {United States Departroent
of Agriculture), of the Issuer, originally represented by a single Bond, numbered AR-~1 in
the principat amount of $236,000. The Series 2006 A Bonds shall be dated the date of
delivery thereof, shall bear inieres: at the rate of 4.5% per annum, interest only payable in
monthiy installments for the first 24 months cormencing 30 days following delivery of the
Series 2006 A Bonds and continuing on the corresponding day of each month and, thereafter,
principal and interest are payable in monthly installments of $1,084 on the corresponding day
of each month, except that the final installiment shall be paid at the end of forty (40) years
from the date of the Series 2006 A 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 2006 A Bonds, all such paymenis to be made a the National Finarice
Office, St. Louis, Missouri 63103, or at such other place as the Purchaser may designate
after jssuance of the Series 2006 A Bonds. Prepayments of scheduted installments, or any
portion thereof, may be made at any time at the option of the Issuer,

B. Water Revenue Bonds, Series 2006 B (West Virginia Infrastructure
Fund), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal arnount of $300,000. The Series 2006 B Bonds shaft be dated the date of delivery
thereof, shall finally mawre June 1, 2046, and shall bear no interest. The principal of the
Series 2006 B Bonds shall be payable quarierly, on March 1, June 1, September 1 and
December 1 of each year, commencing March 1, 2008, and mawring June 1, 2046, and in
the amounts as set forth in the “Schedule Y" attached to the Loan Apreement and
incorporated in and made a part of the Serjes 2006 B Bonds. The Series 2006 B Bonds shall
be subject 1o redermption upon the written consent of the Authority and the Council, and upon
payment of the redemption premijum, if any, and otherwise in compliance with the Loan
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Apreement, so long as the Authority shail be the registered owner of the Series 2006 B
Bonds. '

Section2.  All other provisions relating to the Bonds and the 12xt of the Bonds
shall be in substantially the form provided in the Bond Resolution.

Section 3. - The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
detivery of the Lgan Agreement by the Chairman, _and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the applications to the Conuncil and the Authority. The Issuer 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 Issuer, are hereby
authorized, directed and approved. The price of the Bonds shall be 100% of par value, there
being no interest accrued thereon, provided (hat the proceeds of the Series 2006 A Bonds and
the Series 2066 B Bonds shall be advanced from tims 1o time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate  The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Series 2006 B Bonds under the Bond Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution and delivery of the Registrar's Agreement by the Chairman, and
the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed,

Section 3. ‘The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2006 B Bonds under the Bond Reselution. '

Section 6.  The Issuer does hereby appoint and designate MCNEB Bank and
Trust Comnpany, Welch, West Virginia, to serve as Depository Bank under the Bond
- Resolution.

Section 7.  All proceeds of the Series 2006 A Bonds shall be deposited in or
credited to the Series 2006 Bonds Construction Trust Fund as received from the Purchaser
from timpe to time for payment of costs of the Project, including, without limitation, costs of
issuance of the Series 2006 A Bonds.

Section §.  Series 2006 B Bonds proceeds in the amount of 3-0- shall be
deposited in the Series 2006 B Bonds Sinking Fund, as capitalized interest.

Section 5. Series 2006 B Bonds proceeds in the amount of 3-0- shall be
deposited in the Series 2006 B Bonds Reserve Account.
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Section 10. Series 2006 B Bonds proceeds in the amount of $20,000 shali be
paid to the West Virginia Municipal Bond commission to pay in full the outstanding principal
of and interest on the Prior Notes at closing.

Section 11. The balance of the proceeds of the Series 2006 B Bonds shall be
deposited in or credited 1o the Series 2006 Bonds Construction Trust Fund for payment of

the costs of the Project, inchuding, without Hmitation, costs of issuance of the Bonds and
related costs. ) . :

Section 12. The Chatrman and Secretary are hereby authorized and direcled
to execute and deliver such other documents, agreements, instrurnents and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2006 A Bonds may be
delivered on or abous July 27, to the Purchiaser pursuant to the Letter of Conditions, and the
Series 2006 B Bonds may be delivered on or about July 27, to the Authority pursuant to the
Loan Agreement,

Section 13. The acquisition and construction of the Project and the financing
thereof in part with procesds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 14. The Issuer hereby determines that it is in the best interest of the
fssuer $o0 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 of 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 imonies to be invested in such
repurchase agreements or time accounts, until further. directed in writing by the Issuer.
Monies-in the Series 2006 A Bonds Reserve Account, the Series 2006 B Bonds Sinking Fund
and the Series 2006 B Bonds Reserve Account shall be invested by the West Virginia

" Municipal Bond Cominission in the West Virginia Cotisolidated Fund. ~ 7

Section 15. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project. -

Section 16. This Supplemental Resofution shall be effective immediately
following adoption hereof.
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Adopted this 25th day of July, 2006.

MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT

oy: (s S iexu
its: &hmn}{an
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT on this 25th day of July, 2006.

Dated: July 27, 2006.

" [SEAL] o, T
(f . ]”1 7({-*;-%@ A adsq
Secretary
07.19.06
5B2180.00003
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McDOWELL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF McDOWELL COUNTY
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $145,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2001 A
(UNITED STATES DEPARTMENT OF AGRICULTURE); .
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF THE BONES; AND PROVIDING
WHEN THIS RESOLUTION SHALL TAKE EFFECT

BEIT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF McDOWELL COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1,08, - Authority for This Resolution, This Resolution is adopted
pursuant to the provisions of Chapler 16, Aricle 13A of the West Virginia Code of 1931, as
amended (the "Act”), and other applicable provisions of law. meDowell County Public
Service District (the "Issuer”) is a public eorporation and public service district and political
subdivision of the State of West Virginia in McDowell County of said State, duly created
pursuant to the ACt by The Count_y_\Comnﬁssicn of McDowel] County.

Section 1.02. Fi'_r{&ingé g_mi Determinatiops. It is hereby found,
determined and declared as follows:?

A.  The Issuer currently OWns and operates 2 public waterworks system and
desires to fnance and acquire, cosstruct, Operate and maintain certain addidomal public

i382401L .2




seryice properties consisting of additons, irnprovements and extensions to such existing
waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to be
owned and operated by the Issuer. ’

~ B. 1t is deemed essential, convenient and desirable for the health, wetfate,
safety, advantage and convenjence of the inhabitants of the Tssuer; and, accordingly, it is
hereby ordered, that there be acquired and constructed certsin additions, improvements and
extensions to the existing waterworks facilides of the Tssuer, consisting of a water treatroent
and distribution facility {waterline extension project) and il necessary appurtenant facilities
in the communities of Caretta and Rartley, McDowell County, West Virginia (the “Project™),
particularly described in and according to the plans and specifications prepared by the
Consulting Engineer and heretofore filed u the office of the Secretary/Treasurer of he Public
Service Board (the “Governing Body ™) of the fssuer. The existing warerworks facilities of
fhe Tssuer, together with the Project and any further additions, improvements oF extensions
thereto, are herein called the "System.” The acquisition and construction of the Project and
the financing hereby authorized and provided for are public purposes of the Issuer and are
ordered for the purpose of meeting and secving pubiic convenlence and necessity.

C.  The estimated revenues (o be derived in each year from the cperation of

the Systemn afer completion of the Project will be sufficient to pay all costs of operation and

. maintenance of the Syster, the principal of and interest on the Bonds (hereinafter defined)
' and all funds and accounts and other payments provided for herein.

D.  The estimaed maximurmn cost of the acquisition and construction of the
Project is $515,000, of which $145,000 will be gbtained from e proceeds of sale of the
Series 2001 A Bonds herein Hithorized, approximately $370,000 will be obtained from a
grant from the Purchaser, approximately 129,000 will be obtained from 2 supplementat
grant from the Purchaser, and approximately $37,098 will be obiained from a prant from the
West Virginia Infrastructure and Jobs Development Council. -

E. It is necessary for the Jssuer (o issue its Water Revénue Bonds,
Series 2001 A {(United States Department of Agriculture), in the aggregate principal arount
of $145,000 (the "Series 2001 A Bonds™), to finance 2 portion of the cost of such acquisition
and comstruction in the manner nereinafter provided. The cost of such acquisidon and
construction shall be deemed to include, without being limited to, the acquision and
constriction of the Project; the cost of all property rights, easerents and franchises deemad
pecessary Or convenient therefor agd for the 'mero\}emems and extensions thereto; interest
on the Series 2001 A Bonds prior 10, during and for six months after completion of such
acquisition and construction of the ﬁni;gtovem.cnts and extensions; engineering, fiscal agents
and legal expenses; €Xpenses for estimates of,costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary ot incident 0 deterraining the feasibility
or practicability of the Project, administrative expense, and such other expenses as may be
necassary ot incident o the financing herein authodzed, and the acquisition and construction
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of the propetfies and the placement of same in operation; ;;rovided that, reimbursement to the
Issuer for any amounts expended by it for the repayment Of indebtedness incurred for costs
of the Project by the Issuer shall be deemed costs of the Project.

F. The period of usefulzess of the System after completion of the Project
is not less than A0 years. '

G,  There are gutstanding obligatons of the Issuer which wili .rank on a
parity with the Series 2001 A Bonds as to liems, pledge and sQurce of and security for
payment: (f) Water Reverue Bond, Series 1993, dated Tupe 23, 1993, issued In the original
aggregate principal amount of $318,000 {the "Series 1993 Bonds™); (i) Water Revenue Bond,
Series 1995, dated Septeraber 26, 1593, igsued in the original aggregate principal amount of
$500,000 (the "Series 1995 Bond"); (iii) Water Revenue Bond, Series 1997 A, dated October
15, 1997, issued in the original aggregaie principal amount of $350,000 (the "Series 1997 A
Bond"); (iv) Watwer Reévenue Bonds, Series 1999 A, dated June 21, 1099, issued in the
ociginal aggregate principal amount of 360,000 (the "Series 1599 A Bonds"); (v) Water
Revenue Bonds, Series 1995 B, dated August 11, 1999, issued in the original aggregate
principal arnount of $870,000 (the "Series 1999 B Bonds™); and (vi) Warer Revenue Bonds,
Series 1999 C, dated August 11, 1999, issued in the original aggregate principal amount of
$125,000, all held by the Purchaser (collectively, the "Prior Bonds”). Other than the Prior
Bonds, there are no other outstanding bords or obligations of the lssuer which rank priot to
or on a parity with the Series 2001 A Bonds as to lens, pledge and/ox source of and security

for paymeut.

There are also outstanding obligations of the Issuer which will not rack on a
parity with the Sexies 2001 ‘% ‘Bonds as to liens, pledge and source of and security for
payment being the Waterworks Systern Design Notes, Series 2000 A, dated August 1, 2000,
issuied in the original ag gregate principal arpouat of $20,000 (the "Prior Notes™).

The Issuer is not in defaulr under the terms of the Prior Bonds, or the
resolutions aufhorizing issuance ofthe Prior Bonds or any documeat in connection therewit,
and has complied with all requirements of ali the foregoing with respect to the issuance of
parity bonds or has obtained 2 sufficient and valid consent of waiver thereof.

f,  Itisinthe bestinterest of the Issuer thar the Series 2001 A Bonds be sold
to the Purchaser, pursuant to the enms and provisions of the Letters of Conditions, dated
July 7, 1998, and all amendments ~_theretu::, if any (collectively, the "Letec of Conditions™).

“an

L The Issuer has‘;;:émplie' ' with all requirements of law relafing to the -

authorization of the acquisition and construction of the Project, the operation of the System,
tncluding, without Jimitation, the imposidon of rates and charges, and the issuance of the
Series 2001 A Bonds, or will have so complied priot o issuance of the Series 2001 A Bonds,
including, among other things and without Yimitation, obtaining 2 cerdficate of public
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convenience and necessity and approval of the financing and necessary User Tates and charges

from the Public Service Comunission of West Virginia by final order, the tirpe for gehcari.ng
~ and appeal of which have expired or shall have been duly waived or otherwise provided for.

_Section 1.03. Bond Legistation Constinttes Contract, In consideration of
the acceptance of the Series 2001 A Bonds by those hio shall be the Registered Owner of
the sarne from time o Ume, this Resolution (the "Bond Legislation”) shal} be deemed to be .
and shall constfuie 2 contract between the. Issuer and such Registered Qwrner, and the
covenants and agreements cet forth, herein to be performed by the Issuer shall be for the

benpefit, protection and security of the Registered Owner of the Series 2001 A Bonds.

Section 1.04. Definitiops. In addition 10 capitalized lerms defined
elsewhere herein, de following tertns shall have the following meanings herein unless the text
otherwise expressty requires:

= Act" means Chapter 16, Article 13A of rhe West Virginia Code of 1931, as '
amended.

"Bond Legislation" rmeans this Rescluton and all resolutions supplemental
hereto and amendatory herect. '

"Bond Registrar” means the Issuer, which shall uspally so act by s
Secretary/Treasurer.

*Bonds" means, sollectively, the Series 7001 A Bonds and the Prior Bonds.

"Chairman” mezns the Chairman of the Governing Baody.
»Comumission” means the West Virginia Municipal Bond Cormmission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

1Consulting Enginecs” means Stafford Consulmants, Incorporated, Princeton,
West Virginia, or any qualified engineer of frm of engineers which. shall'at any tme
herenfter be retained by the Issuer as Consulting Engineer for the Syster. '

“Depository Bank” means Ameribank, War, West Virginia, a bagk or wust -
company which Is 2 member of EDIC (herein defined), and iis SuCCESSOTS and assigns.
~p 3 , ’
"Facilides” or "water\;tf’.agks facilities” means all the tangible properties of tie
System and 2iso 21y rangible properties. which may hereafrar be added to te System by
additions, befEIMEDRts, exiensions and improvemenis thersto and properues, furnimre,
fixtures or equipment therefor, hereaffer at any time constructed oF acquired.
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*EDIC" means the Federal Deposit Insurance Corporation.

"Eigcal Year” means each 12-month period begiming ort July 1 and ending on
the succeeding June 30.

»GGoverming Body” means the public Service Board of the Issuer.

. "Go}fﬁnim:ﬂt Obligat:’gons" means direct obligations of, or obligations the
principal of and interest on which ate guaranteed by, the United States of America.

»Gragts” means, collectively, all prants comumitied for the Project.
Y g )
*Herein® or "herein” means in this Bond Legisiation,

“Issuet,” "Borrower" Of *Digtrict” means McDowell County Public Service
District, a public service district and a public corporadon and a political subdivision of the
State of West Virginia, in McDowell County, West Virginia, and includes the Governing
Body. ' ‘

] etrer of Conditons” means, collectively, the Letter of Conditions of the
purchaser dated Jaly 7, 1998, and all additional amendments thereto, if any.

*Minimum Reserve” means, as of any date of calculation, the maximum amoumnt
of principal and interest which will become due on the Series 2001 A Eonds in the then
current ot any succeeding year.. S '

N "Net Revenues” means the balance of the Gross Revenues, as defined below,
seimAiniig afiér deduction 6f Operating Expenses, as defined below.

~ *QOperating Expenses” meaps the current expenses, paid or accrued, of operation
and maintenance of the Project and e System and -its facilities, and includes, without
limiting the generality of the foregoing, insurance premiums, salaries, wages and
administrative expenses of the lssuer relating and chargeable solety to the Project and the
System, the accumulation of appropriate TeSeTVES for charges not anrually recicrent but
which are such s may reasonably be expected to be incurred, and such other reasonable
operating costs as ar¢ normally and regularly included under recognized accounting principles
and retenton of a swm not to exceed one-sixth of the budgeted Operating Expenses stated
above for the current year as wofi@i,qg capital, and language nerejn Tequiring payinent of
Operating Expenses mMeans also retenuion of not to exceed such sum as working capital;
provided that, all morithly amortizafdon. payments upon the Bonds and into all funds and
accounts have been made to the tast monthly payment dae prior to the date of such retention.
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»Prior Bonds” means, collectively, the Water Revenue Bond, Series 1993, the
Water Revenue Bond, Series 1995, the Water Revenue Bond, Sedes 1997 A, the Water
Revemue Bonds, Series 1099 A, the Water Revenue Bonds, Series 1999 B, and the ‘Water
Revenue Bonds, Series 1999 C, of the Issuer described in Secticn 1.02G hereof.

*Prior Notes"” means the Issuer’s Waterworks System Design Notes, Series 2000
A, dated August 1, 2000, issued in the original aggregate principal amount of $20,000.

"Prior Rcsolutions”'rz'ieans, collectively, the resolutions of the Issuer, adopted

" fune 23, 15893, Septeniber 26, 1993, October 15, 1997, June 16, 1959, and August1l, 1999,

respectively, authorizing the Prior Bonds.
"Project” shall have the meaping stated in Section 1.02E above.

wPurchaser" or 'Government” means United States Department of Agriculre,
Rural Uttides Service, and amy 3SUCCEBSSOL thereof, acting for and on behalf of the’
United States of America.

. "Qualified Tnvestrnents” [MEANs and includes any of the following, to the extent
such investments arz permitted by law:

(a) Govermment Otligations;

(t) Government Obiigations which have Been stripped
of their uomatured interest coupoms, interest coupons stripped
from Government Obligations, and receipts OF certificates
evidencing paymeats from Government Obligations of interest
coupons strippéd from Govermment Obligations;

(c Bonds. debemntures, notes OT other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate (C'redit Banks; Federal Home
Loan Bauk Systerrs; Export-Import Bank of the United States;
Federal Land Banks; Governme dt National Morlgage Association;
Temnessee Valley Authority; oF Washington Mercopolitan Area
“Transit Authority; : . '

(d Any béﬁ@;;{c_lebent_u,re, note, participation certificate
or other simnilar obligations issued BY the Federal National
Mortgage Associadon fo the éxtent such obligation is guaranteed
by the Government National Mérigage Association or issued by
any other federal agency and backed by the full faith and credit
of the Unied Stases of America; s
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(e) = Time accoums (inc[uding ‘accounts evidenced by

" time ceriificates of deposir, dme deposits or other simitar banking

arrangements) which, the extent mot insured by the FoIcC

(hereinbefore defined) or Federal Savings and Loan Insurance '
Corporation, shall be secured by a pledge of Goverrment

Obiigations, provided, that said Govermment Obligations pledged

either must mature as pearly as practicable coincident with e

matrity of said ime accounts or must be repiaced or increased
so that the macket value thereof is always at least equal to the
principal amount of said time accounis;

(H  Money market funds or similar funds whose only
assets age mvestments of the type described in paragraphs (2)
through (e} above;

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs {(a) through (&)
ahove, with banks or national banking associations, which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments Securing sajd repurchase
agreements either must matire as nearly as practicable coincident
with the maturity of said repurchase agreements Of must be
replaced or Increased sO that fhe market value thereof is always -
it least equal to. the principal amount of said repurchase
agreements, and . proyided further that the holder of such
repurchase agreement shall have a prior perfected security intexest
in the-cotlateral therefor, must have (or its agent mast have)
possession of such collatera, and such collateral must be free of
all ¢laims by third parties;

(h)  The West Virginia nconsolidated fund” managed by
the West Virginia Board of Investment Management pursuant o
Chapter 12, Article & of the West Virginia Code of 1931, as
amended; and

@  Obligaons of States or political, subdivisions or

. agencies thereof, me"}i_g}‘nerest op which is excluded from gross

income for federal incorme tax purposes, and which are rated at
Jeast "A" by Moody's’ Davestors Sarvice or Standard & Poor's
‘Corporation. . ' '




"Registered Ownar,".“Bondholdcr," tHelder of the Ronds® or any similar T
means any person Who shall be the regisered owner of the Boods.

"Resoluiions” mMEAnS, collectively, the Prier Resolurions znd the Bond -
] egislation.

_"Revenues" 0f *Gross Revenues” meansall rates, renfs, fees, charges ot ather
income received by the 1ssuer, ot dccrued to tie Issuery or any deparungat, board, agemcy
o1 mstrurnentality thereof in control of the mamgefnf:nt' and operation of the System, from -
the: operation of the System, and all parts thereof, ali as calculated in accordance with sound
accounting practices. '

wSecretary/Treasurer” Means the Secretary/ Treasurer of the Governing Body.

“Series 2001 A Bonds” means the Water Revenue Bonds, Series 2001 A (United
States Department of Agricujure), authorized hereby to be issued pursuant o this Bond
Legislation.

“Systemn” means the complete public waterworks system of the Issuer, presently
existing in its entirery or any integral part thereof, and shall include the Project and any
improvements and extensions thereto hereafter moguired ot constructed for the System from
amy sources whatsoever. T

*Tap Fees" means the fees, if any, paid by prospective cusiomers of the Systerm
in order to connect thereto.s - R

"

Words imporing singular pumber shall include the piural nuraber in each case
and vice versa; words importing persons shall include firms and corporations; and words
jmporting the masculine, feminioe or neuter gender shall include any other gender; and any
requirement for execntion or attestation of the Bonds or any certificate 0T other documezt by
the Chairman O the Secreta.ry,‘”l‘reasurer-shall mean that such Donds, cerdficate of other
document may be executed Ot atiested by an Acting Chairman or Acting Secretary/T [easurer.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION CF THE PROJECT

© - Section 2.01. Authorization of Acguisitiqn and Construction of the -

Project. ~There is hereby authorized and ordered the acguisition 2nd construction. of the .

Project, 2t an estimated cost of $682,000, in accordance with the plans and specitications
which have been prepared by the Consulting Engineers, necetofore filed in the office of the
Governing Body. The proceeds of the Series 2001 A Bonds hereby authorized shall be
applied as provided in Article IV bereof.
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ARTICLEII

AUTHORIZATION, TERMS, EXECUTION,
 REGISTRATION AND ISSUE OF BONDS

- Sectiorn 3.01. Authorization of Bonds. Subject and pursﬁ_aﬁt to the
provisions of the Bond Legislation, the Series 2001 A Bonds of the Issuer, to be known as
rwater Revenue Bonds, Seties 2001 A (United States Department ¢f Agriculture)”, are
hereby authorized to be issued in the principal amount of §145,000, for the purpose of
financing a portion of the cost of the acquisiton and consuuction of the Projsct.

Section 3.02, Description of Bonds. The Series 2001 A Bonds shall be
issued in single form, pumbered AR-1, only asd fully registered Bond, and shall be dated the
date of defivery thereof, The Series 2001 A Bonds shall bear interest from the date of
delivery, payable monthly at the rate of 4.5% per annum, and shall be sold for the par value
thereof.

The Series 2001 A Bonds shall be subject to prepayment of scheduled monthly -
instajiments, Ot any portion thereof, at the opiion of the Issuer, and shail be payable as
provided in the respective Bond forms hereinafter set forth.

Section 3.03. . Nepotiability, Registration, Trapsfer and Exchange of
Ponds. ‘The Series 2001 A Ponds shall be and have sl the qualities and mcidents of a
negotiable nstrumnent underthe-Uniform Commercial Code of the State of West Virginia, but
the Series 2001 A Bonds, and thé right to principal of and stated interest on the Series 2001 A
Bonds, may only bé wransferred by transfer of the registration thereof upon the books
required 1o be kept pursuént to Section 3.04 hereof, by the party in whose name it Is
registered, i pecson Of by atorney duly authorized in writing, upon surrender of the
Series 2001 A Bonds for canceliation, accompanied by delivery of a written instrumnent of

- rransfer, duly executed in 2 form acceptable to the RBond Reglstrar,

‘Whenever the Series 2001 A Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall requize the
payment by the new Owner requesting such trapsfer of any tax or other governmental charge
required to be paid with respect to such ransfer, but the Issuer shall pay any other EXpenses
incurred by the Bond Registrar wi}‘hu}_r‘espect to such oansfer.

Mo registration of transfer of the Series 2001 A Bonds shall be permitted {o be
made after the 15th day next preceding any imstallmpent payment date on the Series 2001 A
Ponds.
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Section 3.04. Bond Registraz. The Issuet shall be the Bond Registrar and
will keep, or cause to be kept by its zgent, af its office, sufficient books for the registration
and transfer of the Series 2001 A Bonds, and, upod presemation for such purpase, the Bood
Registrar shall, under such reasonable regulations as it may prescribe, register the
Series 2001 A Bouds initfally issued pursuant hereto and register the transfer, or canse to be .
registered by its agenl, on such books, the traunsfer of the Series 2001 A Bonds as

hereinbefore provided.

The Bond Registrar shall accept the Series 2001 A Bonds for registration or
wransfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual (inciuding jolnt ownership}, & corporation, & partnership or a irust, and onty upon
receipt of the social security number of each individuat, the federal employet identification
qumber of each corporation of partnership ot the social security numbers of the settior and
beneficiaries of each trust and the federal empioyer Jdentification mumber and date of each
trust and the name of the trustes of each trust and/or such other identifying mumber and
information as rnay be required by taw, The Series 2001 A Bonds shall initialty be fally
registered as to both principal and intexest ini the name of the United States of America. 30
long as the Series 2001 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
Mationai Finance Office, St. Louis, Missouri £3103, or such other address as shail be stated
in writing to the Issuer by the United States of America.

Section 3.05. Execution of Bonds. The Series 2001 A Bonds shall be
executed in the name of the Jssuer by the Chairman and its corporate seal shall be affixed
thereto and atiested by the Secretary/TTeasurer. in case any one or more of the officers who

e

chall have signed or sealed thy “Qeries 2001 A Bonds shail cease to be such officer of the
Issuer before the Series 2001 A Bonds s0 signed and sealed have been actuaily sold and
" delivered, such Bonds iy’ 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 nold- such
office. The Series 2001 A Bonds may be signed and sealed on behalf of the Issuer by such |
person as at the actual tme of the execution of such Bonds shall hotd the proper office in the
Issuer, although at the date of'such Bonds such person may not have heid such office or may

not have been s0 authorized,

Section 3.06. Bonds Murtilated, Destroyed, -Stolen or Lost. In case the
Series 2001 A Bonds shall become murilated or be desooyed, stolen or lost, the Issuer may
in its discretion issue and deliver, 2 new Bond of like tenor as the Bonds so mutilated,
dastroyed, stolen or lost, exchangeand substiation for such mutilated Bonds or in lieu of
and substittion for the Bonds destreyed, stolen or lost, and upon the holder's furnishing the
Issuer proof of his ownership thereaf #nd complying with such other reasonable regulations

and conditions as the Issuer may require. Thé Series 2001 A Bonds 0 surrendered shall be
canceled and beld for the account of the Issuer. If the Series 2001 4 Bonds shall have
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matured or be about o Imature, instead of {ssuing a substitute Rond the Tssuer may pay the
same, and, if such Bond be destroyed, siolen ot lost, without surrender thereof. ‘

Secrion 3.07. Ronds Secured by Pledet of Net Revenues. The payment
of the debt service of the Series 2001 A Bonds shall be secured forthwith by a first lien on
the Met Ravepucs _df:riVed from the System, 0O avfparity_ with the Prior Bonds. The Net
_Revenues derived from the Systern in an armount s.‘ufﬂci_ént to pay the principal of and interest
on the"'Series 2001 A Bonds and the Prior Bonds, and 1o make the paymernts as hereinafter
p:ovided, are hereby irrevocably pledged to the payment of the principal of and interest on

the Series 2001 A Bonds and the Prior Bonds as the same become due,

Section 3.08. Eoom of Bond. Subject1o the provisions hereof, the text -
of the Series 2001 A Bonds and the otaer details thereof shall be of substantially the following
wnor, with sueh omissions, insertions and variations as may be authorized or pe:mitted‘
nereby or by any resohtion adopted after the date of adoption hereof and prior to the
jssuance thereof:
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(FORM OF BOND)

MeDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2001 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$145,000

No. AR-1

Date:

FOR VALUE RECELVED, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT (herein called “Borrower™) prorises to pay © the order of the United Stases of
America (the nGovernment”), O ifS registered assigns, at its National Finance Office,
St. Louis; Missourd 63103, or at such qther place 2§ fhe Government may hereanfter designate
i writing, the principal sur of . DOLLARS ($__.
, vlus jaterest on te unpaid principat balance at the rate of 4.5% per anpum. 1he
said principal and interest shall be paid in the following installments o0 the following dates:
Mongthly 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
pereof, and $666, covering principal and jaterest, thereafter oo said corzesponding day of
each month, except that the final installment shall be paid at the end of 40 years from e date
of this Bond, in the sum of the'unpaid principal and interest due ou the dat= thereof, and
~except that prepayments may be made as provided hereinbelow. The consideration herafor
shall support any agreerrieri't’uiodifying fhe forsgolng schedule of payments. _

If the total amount of the Joan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Rorrower and approved by the
Goverpment and jnerest shall accrae on the drmount of each advance from its actoal dare as
shown on the Record of Advances attached hereto as & part hereof.

Bvery payment made on any indebwedness evidenced by this Bond shall be
applied fiest to interest computed to the effective date of the payment and then © principal.

Prepayments of achéag}gd installments, or anYy portion thereof, may be made
at any time at the option of BOmQWer. ‘Refunds and extra payments, a5 defined in the
regulations of the (Government according te:the source of funds involved, shall, afier payment
of interest, be applied 10 the installments 1ast to become due undet this Bond and shall ot
affect the obligation of Borrowet to pay the remainigg mstaliments as scheduted herein.




_ I the Government al any dme. assigns this Bornd and insures the payment
therecf, Borrower shafl continue to make payments © the Governinent 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 L0
e holder prompty. of, except for, fina} payment, be retained by the Government and
remited o the holdex on either a calendar quarter Lasis or an anaual instaliment due date '
basis. The effective date of every payment made by Borrower, excepl payments retained and
remitted by the Government of 20 apnual installment due date basis, shatl pe the date of the
{Jnited States Treasury check by which the Governmpent remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Gove roment to the hotder
on an annuat mstaliment due date basis shall be the date of the prepayment by Borrower and
the Government will pay e interest to which the holder is entitled accring between the
effective date of any such prepayment and the date of the Treasucy check to the holder.

Any amoum advanced or expended by the Government for the coliection hereof
or to preserve oI proiect any securily herefor, or otherwise under die tErs of any security
or other instument exectted in conneclion with the loan evidenced hereby, at the option of
. the Government shall become @ part of and bear interest at fhe same rate as the principal of
the debt evidenced hereby and be ymrmediately due and payable DY Borrower o the
Government withoul demand. Borrower agrees to use the loan evidenced hereby solely for
pUrpOSES authorized by the Governmment. ’

Borrower hereby -g_:e’rtiﬂés' that it is unabie 1O obtain sufficient credit elsewhere
to finance its actual necds at reasonable TAES and terms, taking into consideration prevailing
private and cooperative rates and terms in of near its community for loans for sirnilar
purposes and pexriods of time.

This Bond, together with agy additional bonds ranking on a parity herewith
which may be issued and outstanding for the: puTpose of providing funds for financing cosis
of additions, exiensions and {mprovements 10 the waterworks system (the "System”) of the-
Borrower, i payable solely from the revenues ta be derived fromthe operation of the Sysem
after there have been first paid from such reventles the reasonable Curre at costs of operation
and méintenance of the System. "This Bond does not in any Manner constitute an indebiedness
of the Borrower within the meaning of anmy constimtipnal oF statutory provision or limitation.

Registration of this ‘E‘;ggd is transferable by the registered owner hereof in
person of by his, her or its atsorney. duly suthorized in wridng, at the office of the BoTTOWET,
as Bond Registrar, but only in the manner; subject 1o the limitations and upon payment of the
charges, if any, provided in the hercin defined Resolution and upon surrender and
cancelladion of Wis Bond. Upon such cransfer a new Bond of Bonds, of authorized -
denomination O denominations, for the liks 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 cegistratior herecf 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 (e "Ast"), and a Resolution of the Borrower duly
adopted February 21, ’2001,~auﬂmrizing-ia$uancc of this Bond (the "Resolution”).

If at any time it shall appear to the Goverament that Borrower may be able to
obtain a loan fioma responsible cooperative OF private credit source at reasonable rates and
terms for loans for sirpilar purposes and periods of rime, Borrower will, at the Government's

. request, apply for and accept such foan io sufficient amount to repay the Government.

This Bond is given as evidence of 2 loan to Borrower made or insured by the
Government pursuant (o the Consolidated Farmers Bome Rural Development Act. This Bond
shall be subject to the present regulations of the Government and 10 its future reguiations not
inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND ‘
SOURCEOF AND SECURITY FOR PAYMENT, WITH THERORROWER'S (1} WATER
REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES 1995; (3)
WATER REVENUE BOND, SERIES 1997 A; 4) WATER REVENUE BONDS, SERIES
1999 A; (5) WATER REVENUE BONDS, SERIES 1599 B; AND (6) WATER REVENUE
BONDS, SERIES 1999 C, ALL AS DESCRIBED IN THE RESOLUTION.

| WITNESS WHEREOE, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or ioprinted hereon and attested by its Secretary/Treasurert, all a3 of the date

hersinghove written.

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

[CORPORATE SEALY}
Chairmag; Public Service Board
HC 31 Box 4361 -
Welch, West Virginia 24301
 ATTEST:

Sacrewary/ITeasurer
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ASSIGNMENT

FOR VALUE RECEIV’ED the nndersigned sells, =ssigns, and transfers unio

heceby irrevocably constitute  and  appoiat
_ Attorney to wansfer the said Bond on the books kept

he  within Bomd and does
thin Bonpd of the said Issuer with full power of substisution in the

for registration of the wil
premises.

’_____,.,..—-—-n“«’

Dated:

1n the presence of:
W
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ARTICLEIY

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

: . Section4.0L. . Establishment of Funds and Accounts with Denository
Bank. The following special funds o accounts are created with (o7 continued if, previously -
eseablished by the Prior Resolutions) and shall'be neld by the Depository Bank, separate and
apart from all othet funds or accounts of the Depository Bank ‘and-from each other:

(1) Reveopue Fund (established by the Prior Resolutions and coptinned
hereby); .

{2) Depreciation Reserve (estzhlished by the Prior Resohitions and continued
hereby); :

(3) Project Construction Account.

Section4.02. Establishment of Funds and Account wirh Commaission. The
following special funds or accounts are hereby created with (or contimued if previously
established by the Prior Resolutions) and shall be held by the Commission separate and apatt
From all other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series -1993, Bonds..'_Rcserve Account {established by the Prior
Resolutiofis and continued fiexeby);

)] 'Seriés'.k993 Bonds Reserve Account (cstablisﬁed by the Prior Resohtions
and continued hereby); . s

(3y  Series 1997 A Bonds Reserve Account {established DY the Pdor .

Resolutions and continued hereby); )

(4y Series 199% A Bonds Reserve Account (established by the Pricr
Resohutions and continued hereby);

(5) Series 1999 B Bonds Reserve A ccount (established by the Prior
_Resolutions anif:pontinued hereby): :

et
Ny

(6) Series 1995 C é’o’h&s..Réseme Account (established by the Prior
Resolutions and continued hereby); and ' .

(7y . Series 2001.A Bonds Reserve Account. _ _
Collectively, the reserve acCOURLs for the Prior Bonds shal be referred 1o as the *Prior Bonds

Reserve Accounts.”



Section 4.03. Bond Proceeds: Project Copsuuction Account. The
proceeds of the sale of the Series 2001 & Bonds shall be deposited ¥pott receipt by the [ssuer
‘in fhe Project Construction Account. The moaeys in the Project Construction Accoumt i
exness of the amount snsured by FDIC shall be secured at a1l tmes by the Depository Bank
ty securiies or it 2 manser lawfal for the securing of deposits of State and rooxicipal funds
under West Virginia law. Moneys in the Project Construction Account shall be expended by

the Tssuer solely for tae purposes provided herein.

Moneys in the Project.Construction Account shell be used solely.no- pay the cost .
of acquisition 2nd construction of the Project upod vouchers and other documentation”
approved by the Purchaser. ' '

Uatil completion of acquisition and construction of the Project, the Tssuer will
additionally transfer from the Project Construction Account and pay o e Purchaser om Or
pefore the due date, such suras as shall be from Hine to Wne required Lo, make the moothly -~
installroents on the Serjes 2001 A Bonds if there are KOt sufficient Met Revenues 10 make such

monthly payment.

" pending application as provided in this Section 4.02, rooney and funds io the
Froject Construction Account shall be invested and reinvested at the directon of the Issuer,
¢ the extent possible o accordance with applicable law, in Qualified Irvestments.

When acquisition and construction of the Project has beent completed and all
costs thereof have been paid or provision for such payment has been tnade, any balance
Termaining o the Project Construction Account shall be disposed.of in accordance with the -
regulations of the Purchaser. ™. C

Section 4.04: .~ Covenams of the Tsguer a5 fo Systemt Revenues and Funds,
So long as any of the Serjes 2001 A Bonds shall be outstanding and popaid, or wotl théee
shall have been set apart in the Series 2001 A Bonds Reserve Account a SUm sufficientto
pay, when due OT at the earliest practical prepaymept date, the entire principal of the
Secies 2001 A Bonds and the Prior Bonds rémaining unpaid, together with interest accrued
and to accrue thereod, the Tssuer further covenants with e Holders of the Series 2001 A

Bonds as follows:

A. REVENUE FUND. Thie. entire Gross Revenues
derived from the operaton of the Systern, and all paris thereof,
and all Tap Fees received, shall be deposited as cofiected by the
Issuer in the Revenq«%'.ﬁundz The Revenue Fund shall constifute
 trust fund for the purposes provided in the Resolutions and shall
be kept separate and distinct £r6m all other fumds of the Issuer and
the Depository Bank and used onty for te purposes and in the
mianner provided in te Resolutions.




B.  DISPOSITION OF REVENUES. All Reverues al
any time on deposit n the Revenue Fund shall be disposed of only ..
in the following ordet and priority, subject to the provisions of
the Prior Resolutions not gtherwise madified herein:

(1y . The Issuer shall first, each month, pay
from the Revenue Furd the Operafing Expenses of
the Sysiem.

(3)  The Issuer shall pext, each month, on
or before the due daie of payment of each
installment om the Pror Bonds and ~ the
Series 2001 A Ronds, transfer from the Revenne

" Fuaod and remit to the Matiopal Finance Office, the

* ampounts required to’pay the interest on the Prior
Bonds and the Series 2001 A Bonds and 0 amortize
the principal of the Pror Bonds and the
Series 2001 A Bonds over the respective Lves of
each Bond issue. Al payments with respect o
principal of and interest on the Prior Bopds and the -
Series 2001 A Bonds shall be rnade on an equal Pro
rata basis in sccordance with the respectve
aggregate principal amounts thereof outstanding and
on a parity with gach other.

© (3y The Jssuer shall next, ou the first day

of each month,, transfer from the Revenue Fund and
sirnuitaneously remit to the Commission (i) for
deposit into the respective Prior RBopods Reserve
. Accounts, ‘the amoudis required by e Prior
Resolutions; and (i) for deposit  mto  the
Series 2001 & Bonds Reserve Account, 0.41677% of

- the Minimum Reserve, until the amount in the
Series 2001 A Bonds Reserve Account equals the
Minimum Reserve. Moneys in the Series 2001 A
Bonds Reserve Account shall be used solely to make
up any deficlency for monthly payments of the
principal of andjnterest o0 the Series 2001 A Bonds
"o the National Finance Office as the same shall
become due of for.prepayment of ihstaliments on
the Series 2001 A Bonds, or for” mandaory
prepayment of the Series 2001 A Bonds as
hereinafer .provided, and for mo cther purposes .,
provided, Dowever, that when the Minimum
Reserve has been accumulated in the Serfes 2001 A
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Bonds Reserve Account, all earnings of investTBeITs
of moneys therejn shall af least anpually be
ransferred to and deposired in the Revenue Fond.

(4)  The Issuer shall pext, on the first day
of each month, transfer from the Revemne Fund and
remit to the Depository Bank fox deposit in the
Depreciation Reserve, (i) the amount required by
the Prior Resolutions; and () 0.4167% of te
Ninimum - Reserve, uptil the amount in the
Series 2001 A Bonds Reserve Account equals the
Minjmom Reserve, and thereafier, 0.8334% of the
Miniroum Reserve, so long as the Series 2001 A
Ronds are outstanding; provided, however, that in
the event Revenues ar€ jnsufficient to fund the
Series 2001 A DBonds Reserve Account I0
arcordance with Section 4.03B(3){ii} above, Or 2
withdrawal of funds from the Sexies 2001 A Bands
Reserve Account is made, payment of Revenues
intg the Depreciation Reserve as provided in this -
Section 4.03B(4)(i) shall not be made, but fnstead
Revenues shell be applied lo the replenishment of
the Series 2001 A Bonds Reserve Account untl
<uch deficiency is cured, at which time payments
into the Depreciation Reserve a5 provided in this

. Section £-03B(4)(ii) shall resurns. Moneys in the
- .. Depreciaton Reserve shall be used first 10 make up

any deficiencies for monthiy payrménts of iiterest on
and principal of the Prior Bonds and fthe

Qeries 2001 A Bonds as the same become due, and

next to restore to the Prior Bonds Reserve Accounts

‘and the Sexies 2001 A Bonds Reserve Account any
+ gum or sums transferred therefrorn, all on a2 pro 1ata

basis. Thereafter, and provided that pAYIHents are
current and in accordance with the foregoing
provisions, moueys in the Depreciation Reserve
may be withdrawn by the Issuer and uzed for

.L‘Cplacements,'ﬂjgpairs; improvements o extensions

to the System.n.y

4
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(5) ~Afterall the foregoing provisions for

' use of moneys in the Reverme Fund have been fully

complied with, moneys rernaining therein znd not

permitted fo be retained therein, if any ("Surplus

Revenues”), may be used to prepay installments of
the Bonds, pro rata, or for any lawful purpose.

Whenever the money o the Reserve Fupd shall be sufficient to.prepay fhe -
Series 2001 A Bonds in full, it shall be the mandatory duty of the Issuer, anything to e "
contrary herein potwithstanding,. 0 prepay the Series 2001 A Bonds at the earfiest practical
date and in accordance with applicable provisions hereof.

The Corprission is hereby designated as the Fiscal Agent for the adepinistration
of the Series 2001 A- Ronds Reserve Account as perein provided, and all amounts required
for the Serjes 2001 A Bonds Resexve Accounts will be deposited therein by the Issuer upon
transfers of funds from the Revenue Fand ai the times provided herein, If required by the
Purchaser at anytime, the Issuer shall iake the pecessary ATTANgements whereby required
payments into sajd account shall be autormatically debited from the Revenue Fund and

electronically transferred to the Commission on the dates required hereunder.

The Issuer shall, on the first day of each month (if the Brst day isnot a business
day, thep the frst business day of each month}, deposit with the Comrmission the required .
reserve acconnt payroents with respect to the Bonds and all such payments shall be remitted
to the Cormission with appropriate {nstructions as to the costody, use and application thereof
consistent with the provisions of this Bond 1egislagon.

The Depository Bank is hereby destenated as the Fiscal Agent for the -
sdministration of the Depreciation Reserve as herein provided, and all arnounts required for
the Depreciation Reserve will be deposited therein by the Issuer upon ransfecs of funds from
the Revemue Fund at the times provided herein, together wirk written advice stafng the
amount xemitted for deposit into each such fund. -

The Revenue Fund, the Series 2001 A Bonds Reserve Account and the
Depreciation Reserve sl constitate frust fonds and shall be used only for the purposes 2ad
ir the oxder provided herein, and ungl s0 used, the Parchaset shall have a Hen thereon for
further securing payment of the Series 2001 A Bonds and the interest thereon.

If on any payment dﬁftg;ghe Revenues are insufAcient to make the payioenls and
wansfers as nereinabove provided, e ‘deficiency shall be made op in the sobsequent

payments and transfers in addition to these whﬁch would otherwise be required 10 be made
on the subsequent payment dates. ' o
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Principal, interest or reserve payments, whether made for 2 deficiency oOrF
otherwise, shall be made on 2 parity and pro rata, with respect io te Series 2001 A Boads
and the Prior Bonds, in accordance with the respective principal amoUnts then Outstanding.

Subject to the Prior Resohitions, the Cornrmission and the Depository Bank, at
the direction of the Issver, shall keep the rooneys in the Sedes 2001 A Bonds Reserve
Account and the Depreciation Reserve invested and reinvested 10 fhe fullest extent pogsibie
in sccordance with applicable liw, 2nd to the extont practicable, in Qualified Investments -
having maturifes consonant with the required use thereof. Iuvestments in any fund or ¢

" account under this Bond Legistation shall, uniess otherwise provided herein or required by
Jaw, be valued at the tower of cost or the then current market value, or at the redemprion
price thereof if then redeemable at the option of the holder, including value of accrued
interest and giving effect o the arportization of discount, 0T at par if such mvestment is held
by the *consolidated fund” managed by the West Virginia Board of TovestmentManagement. .
Any investment shall be held in and at all smes deemed a paxt of the fund or account 1
which such moneys wers originally held, and Dnterest accruing thereom and any profit or loss
realized fromsuch {gvestment shall be credized or charged to the appropriate fund or accouat. -
Earmings from maneys in the Series 2001 A Bonds Reserve Account, 50 Jong as the Mininmrm
Reserve is on deposit and maintained therein, chall be retumed not Jess thar once each, year,
by the Commission to the Issuer, to be deposited in the Revenue Fund.

c. CHANGE OF DEPOSITORY BANK. The Issuer
may designate another bank or trst company insured by FDIC as
Depository Bank if the Depository Baak should cease for amy
reason to serve orif the Goverping Body determoines by resoltion
that the Degository Bak of its successor should no longer serve

a5 Depository Bank. Upoa any <uch chenge, thé Governing Body
will cause motice of the change “tobe- sent- by. registered or
certified mail to the Puxchaser.

D. USER CONTRACTS. The Issuer shall, prior o
delivery of the Series 2001 A. Bonds, provide evidence that there
will ‘be at least 133 bood fide users wpon the Project on
completion, D fall compliance with the requirements and
conditions of the Purchaser.

E. CHARGES AND FEES. The Jssuer shall remit
from the Revenue Fupd 10 the Commission OF the Depository
Bapk such additional’sums a3 shall be necessary to pay the
charges and fees of thé Comurission or the Depository Bank then
due. - T

. cu3Ba0LL.l
23




F. INVESTMENT OF EXCESS BALANCES. The
moneys in excess of the sam insured by FDIC in any of such
funds or agcounts shall at all tmes be secured, to the full exient
thereof in excess of such insured sum, by Quzlified Tnvestments

* ag shall be eligible as security fof deposits of state and municipal ”

funds under the laws of the State of West Virginia.

G. REMITTANCES. Al cernitances moade by e
{ssuer 10 the Commission or he Depository Bank shall clearly
identify the fund Or account into which each amount is to b€
deposited-

5. GROSS REVENUES: The Gross ReEVEuRes of the
Systemn shall only be used for purposes of the Sysieml

1  RESERVE FUNDS. Pursuant to He Supplemental
Resalution adopted as of the date hereof, the {sguer agrees that o1
the date set forth in the Supplemental Resolution, moneys in the
Pgor Bonds Reserve Accounts shall be transferred from the

. Depository Bank 0 the Commission. Once the funds have been
transferred to the Comrmission, the Issuer shall contnue to make
payments 0 the respective Prior Bonds Reserve Accounts in
accordance with the Prior Resolutions and as stated herein, except
that such payments shall be made to the _Cognmission rather than

- to the Depositg;:}{:Bank‘ - .-

Section .03 . Iaterim Copstruction Figapcipg. In order 1 pay certain

costs Of the Project penditg receipt of proceeds of the Grants and advances of principal of

(he Seres 2001 A Bonds, e [ssuer may issue and sefl its snterim consuction notes i at '

| aggreghte principat amouxt not to exeeed $143,000 (the "Notes™)- The Notes shall be in the
form of a line of credit from 2 comumercial baruc oF other lender, and. the Issuer is hereby
authorized to enter IO the credit agreement with such copmpercial bank or other lender. The
Motes shall beat interest from the date ot dates, 2t such rate OF rates, payable on such dates
and shall mature OR such date or dates and be subject to such prepaymesnt of redemption, all
as provided in the credit agreemertt.

The Notes shall be special obligations of the Issuer payable as 10 principal and
interest solely from proceeds of théiSeries 2001 A Bonds or the Granis. The Notes do not
and shall not constituee an indebtedness of te Issuer within the meaning of any constimtional
or statutory provisions. The general ‘funds of the Issuer are not fiable, and neither the full
faith and credit nor the taxing power of the Tssuer, if any, 7= pledged for the payment of te

233402l .1
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Notes. Tae Holders of the Notes shall never have the right 0 compel the forfeiare of any
property of the Issuer. The Notes shall not be a.deht of the Tssuer, IOT 2 Jegal or equinble.

pledge, charse: lien or encumbrance Upod iy property of the Issuer or upon any of ifs
income, receipts or IEYEHes except as set forth herein

e
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ARTICLEY

GENERAL COYENANTS, ETIC.

Secion 5.01.  General Suatement, So long as the Series 2001 A Bonds

e R o

shall be oufstanding and vopaid, or antil there shall have been set apart in the Series 2001 A
Bonds Reserve Actount & Sumi sufficient to prepay the entire principal of the Series 200% A -
Bonds remaining unpaid, together with interest accroed and to aceme thereon yothe date of ~ |
prepayment, the covenants and agreements conlained herein shall be and constitnte valid and '

[egally binding covenants between the Tssuer and the Holder of the Series 2001 A Bouds.

Section 5.02. . Rates. The Issuer will, b the toANeET provided in the Act,
fix and collect such rates, fems or other charges for the services and facilites of the Systemt,
and revise the same from tme to Tme whenever Occessary. a3 will always provide Revenues
in wach Fiscal Year sufficient to produce Net Revennes equal to not less than 110% of te
annual debt servide ol the Serizs 2001 A Bonds and the Prior Bonds and sufficient to make
the payments required herein into all funds and ACCOUTLS and all the necessary expenses of
pperating #nd maintaining the System during soch Fiscal Year and such rates, fees and other
charges shall ot be reduced so as to be insufficient to provide adequate Revenues for such

PUrpOses.

.

Section 5.03. Sale of the Svstarn, The System will not be sold without
the prior Written consent of the Purchaser sO jong as the Series 72001 A Bounds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.

~ Section 5.04: _ Issuance of Additional P20ty Bonds or Obligations, No
- additiGnal parity bonds or gblipations payable out of any of the Reveques of the System shall

>

e issued, except with the priot written consent of the Purchaser.

Foaci ey

agrees that it will, as an expense of construction, operarion and maintenance of the Systern,
procuce, carry and maintain, so long 2§ the Series 2001 A Bonds remain outstanding.
insurence wit a reputable insurance carrier Or CALTIETS covering e Following risks and in
the following amounis: ' :

Section 5.03. nsurance and Bonds. 'Fbe Issuer hereby covenants and

(5) Fire, Lighting, Vandalism, Malicions Mischiefand
Extended Coverage Ipsprapce, to be procured UPOn 2CCEP tance of
any part of the Projectfiomthe contracior, and pmmediate by upon.
any porton of the System now i use, on all sbove-ground
structures of the Systemx and mechanical and clectrical equipment
in.place’ ot stored om.the site in an armount equal to the full
insurable vaiue thereof. In the event of amy damage o or
Jestruction of any portion of the System, the Issuer witl prompty

arrange for the applicaton of the insurance proceeds for the



repair or reconstruction of such damaged or destroyed portion.
The Issuer will itself, or will require each cOmLractor and
subeontractor to, obtain aod maintain builder’s nisk nsurance to
protect the interests .of me Tssuer ducing comstruction of the
Project in the full insurable value thereof. o

(o)  Public Liability Insurance, with Hrmits of not less
than $500,000 for one or moTe peIsons injnred or killed: in one
accident fo protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the Issuer fFom
claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured not later
than the date of delivery of the Series 2001 A Bonds. :

{c) Vehicutar Public Liability Insurance, in the event the
Issuer owns or operates any vehicle in the operation of the
System, or in the event that any yehicie not owned by the Issuer.
is pperated at any fime or tmes for the benefit of the Issuex, with
Jimnits of not less than $500,000 for ome or more persons fojured |
or killed in one accident t0 protect the Issuer from claims for
bodily njury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
imay arise from such operation of vehicles, such insurance to be
procured prior o acquisition or commencement of gperation of
amy such vepi::.l‘ei:for theé Issuer.

_{dy.. Workers’ Compensation  Coverage for Al

. Emplovees of the District Eligible Therefor 2nd Performaxce 2nd
Pavment Bonds, such bonds to be in fhe amounts of 100% of the
construction contract, will be required of each prime contractor,
and such payment bonds hiave been o will be filed with the Clerk
of the County Commmission of sald County prior to
comrencement of construgtion of the Project in compliance Wit E
West Virginia Code Section 33239, Workers' compensation
coverage shall be maintained as required by the laws of the State

of West Virginia,

~

(e) Elood Insurance. to be procured, 1o the extent’
available at reasonable cost 1o the Issuer; however, if the Syster
is located in a communiey which has beett nodfied as having
special floed or mudslide prone areas, flqod insurance muIst be
obtained.




(fy  Fidelitv Bonds will be providﬁd 23 to every mernber
of the Goverming Bedy and as to every officer and employee .-
shereof having custody of the Revepne Fund or of agy revenues i
or other funds of the Issuer in an, amounE atleast equel to the total "
funds in the custody of oy such persom at any On& tne, and
migally in the armount of $50,000 upon, the treasuIer, provided,
however, tht o bond shall be required fnsofar as custody of the
Project Constroction " Account Is concerned so long 25 ‘checks
hereon require the signatire of a representative of the Purchaser.

() Provided, howeverl and in liew of =nd
notwithstanding @ie foregoing provisions of this Section, during
construction of the Project and s0 {ong as the Series 2001 A
Ronds are outstanding, the Issoer will carry insurance and bonds
o cause insurance and bonds 1o be carried for the protection of
the Issuer, and duriog quch consticHon il yequire each
confractor and subcontracior o carry Insurance, of such typesand |
in such amounts as the Purchaser maY specify, with insurance -
carpers or bonding comparies acceptable to the Purchaser.

Section 5.06. Sramory Morteage Lien. For the further protection of the

. Holder of the Series 2001 A Bouds, 2 statntory mortgage Jien wpon the System is granted and

created, by the Act, OxL 3 parity with the Prior Bonds, which stamtory mortgage Yien is hereby
recognized and declared to be valid and binding and shall take effect inmediately upon the

delivery of the Series 2001 ABonds. : '

] Section 5.07: . Events of Defauilt. Each of the following events Is henaby‘
declared an "Event of Defanit™: o .

“(a) Failure make payment of any monthly
amortization installment 4ot the Series 2001 4 Bonds at the dae
specified for payment thereof; and

(b) - Failure to duly and punctually observe or perform
any of the covenants, conditions and agrcemeﬁts on the part of the
Jssuer contained in "the Series 2001 A& Ronds or berein, OF
violation of or failuge 10 observe any provision of agy pertinent

law. . e
Section 3.08. E}x%'c;'rcérﬁent.- Upon the, happering of any Event of Default

speciﬁed above, then, and in every such case, e Purchaser may proce:ed 1o protect agd
enforce iis rights. by 2o appropriate action in any court of competent jurisdiction, eittier for
the specific performance of any covensnt 0L agreernent, or exacuton of any power, Of for

1= enforcement of any proper legal or gquimble remedy as shall be deamed most effectnal
o nrotect and enfores such rights.
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Upon application by the Purchaser, such court may, upon proof of such default.m‘-
appoint a ceceiver for the affairs of the Issuer and the Syster. The receiver so appointed

- ghall administer the Systerm on hehalf of the Issuer, shall exercise all the rights and powers

of the Tssuer with yespect to, the Systert, shali proceed under the direction of the court to
obiain authorization to increase rates and charges of the System, and shalt have the power 10
collect and receive a1l revenues and apply the safme in.such manner as the court may direct.

Section 5.09. Tiscal Year; Budeet. While the Series 2001 A Baonds are”
oulstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July i of each year and
ending on the following June 30, which period shall aiso constitute the budget yeat for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and 10
expendifires for operation and maintenance expenses of the System Lo eXCESsSs of the Annual
Rudget shall be made during such Fiscal Year uniess upanimousty authorized and directed
by the Governing Body- Copies of eachh Anrnal Budget shall be delivered to the Purchaser

by the beginning of each Fiscal Year.

1f for any reason the Issuer shail nothave adopted the Annual Budget before the
1st day of amy Fiscal Year, it shail adopt a Budget of Current Expenses from month to month
until the adoption of the Annual Budget; provided, howeveT, that no such mondily budget
shall exceed the budget for the corresponding month in the next year preceding by more than

" 10%; and provided'ﬁJther, that adoption of 2 Budget of Current Expeuses shafl not constinte

compliance with the covenant-{o adopt an Annual Budget viless failure to adopt an Annuatl

- Budget be for a Teason ‘heyond the comtrol of the Issuer. Bach such Budget of Current

Expenses shall be mailed.,in';piadiétély ‘5 the: Purchases.

Section3.10. Compensation of Members of Governing Body. The Issuer
hereby cavenants and agrees that no compensation for policy irection shali be paid to the
members of the Governing Body In EXCESS of the amount permitted by the Act. Paymentof
any compensation to afy «ach member for policy direction shall not be made if such payment
would cause the Net Revenues 1o fall below the amount required o meet, all payments
provided for herein, nor when ihere is default in the performance of or compliance with any
covenant oF provision hereof. _

Section 3.11. Govenant 10 Proceed and Completg. The Issucr hereby
covenants to proceed s promptly #5possible with the acquisition and construction of the
Project t0 completion thereof in accordance with the plans and specifications prepared Dy the
Consulting Engineet on file with the Setretary/Treasurer oo the date of adoption hereof,

subject 10 pertnitted changes.

cHaea011.1
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Secfion 3. 12 Books and Records; Andits. The fssuer will keep books znd
records of the Systett. which shall be separa® and apart froin all other boaks, records and,
accounts of tie Issuer, in which complete and correct entries shall be made of all tra.nﬁﬂutiurié
relating to the System. and the Purchaset shali have the right 2 all reasonable times [0 inspect
the System and alt records, aCCOUNIS and data of the Lssuer relating thereto.

The Issuet shat], atleast CDCE 4 yeat, cause said books, records and accoumts -
of the System. to be property audited by an independent competent firm of certified pubiié; -
accountants and shall mail a cOPY of such audit repbrt to the Purchaser. The Issuer shall *
further comply with the Act with respect to such books, recordsand accounts. a

Section 3.13. Maintenance, of Systenl. The Issuer covenantis that it will _

coptimiously Operaie, i an ecopomical and cEficient manner, and maintain the System 2s 2
revenue-producing utility as hereln provided s0 long as the Series 2001 A Bonds are

outstagding.

Section3.14. - _‘SMQComgetition. Tothe extent legally allowable, the Issuer

will not permit competition with the System within its boundaries of withint the tecritory
served by it and +«ili not grant or cause, consent to or allow the granting of any frenchise,

permit OF ofher authorization for any person, firm, corporation, public of private body,
agency ot instrurnentality whatsoever to provide any of the services supplied by the System

within the poundaries of the Issuer or within the territory served by the Syster.

4318401, 1
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ARTICLE V1

AW et

RATES, BETC.

Section 6.01. ~Initial Schedule of Rates and Charges;. Rules, A. The
initial schednie of rates and charges for the- services and fgxci_lities of the System, subject to .
change copsonant with the provigions herzof, shall be as set forth in the Final Order of the:

" Public Service Cornrmission of West Virginia, entered oa Tuly 26, 1999, Case No. 97-0023-" -

PWD-CHN, which Final Order is incorporated herein by reference as a part hereof.

B.  There shali not be any discrimination oI differential in rates between
customerts in similar circumstances.

‘ C. Al delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priotty With the lien
o such prepmses of state, county, school and municipal taxes, &8 provided in the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with tegard to the callection and enforcement of such fees, rates and
.charges.

D.  The lssuer will pot reader or cause to be rendered ady free services of
amy nature by the System: ROI aIY of the facilitdes; and in the event that the Issuer or any
depariment, agency, officer or employee thereof should avail itself or themsetves of the
_sexvices or facilities of the Sys';c"t:m,' he same fees, Tates and charges applicable to ather
custamers receiving like services undet simnilar circumstances shall be charged, such charges
shall be paid as they accrug,.and Fevernes 50 received shall be deposited and ‘atcounted for
in the same manner as other Revenues of the Systefl. o

E.  The lssuer may require any applicant for any service by the System to
depaosit a reasonable and equitable amount o insure péjment of all charges for the services
renderad by the Systed, which deposit shall be handled and disposed of prider the applicable
rules and regutations of the Pubiic Service Cornmission of West Virginia. - '

B,  Thelssuer, to the extent permitted by 1%, will not accept payment of any
water bill from a customer served with water and sewer sérvices by the Isgner without
payment at the same time of a seWeL Pill owed by such customer for the same premises.

-k, .
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ARTICLE VII

- MISCELLANEOUS:
geifion 7.01. . Payment of Bonds. If the Issuer shall pay or thers shall

otherwise be paid, 10 the Holder of the Series 2001 ABonds, the pdncipal of and-interest due .
or to become due thereon, at the times apd in the Aanner stipulated therein and in this Bend -

Legislation, tien with respect to the Series 2001 A Bonds, the pledge of MNet Revenues and °
other moneys and secuities pledged under this Bond legisladon and all covenants,

agrecments and other obligaticas of the Issuer o the Registered Owner of the Series 2001 A&

Bonds, shall thereupod cease, terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation may '
not be modified of amended affer final passage without the prior written consent of the
Purchaser. ' -

Section 7.893. Delivery of Bonds. The Chairman,‘Secratary/T reasurer of
the Governing Body are hereby authorized and directed to cause fhe Series 2001 A Bonds,
hereby awarded to the Purchaser pursuant G prior agreement, to be delivered to the
Purchaser as S000 33 the Purchaser will accept such delivery.

Section 7.04. . Severability of Invalid Provisions. 1f any one OI MOEE of
the covenants, agreements OF provisions hereof should be beld confracy to apy eXpross
provision of law or contrary tol'-' e policy of expeess law, althougl not expressty prohibited,
or against public poiicy,' or shall for amy reason whatsoever be held tavalid, then such
covenants, apreements or p';ovisioné shall be mail and void and shall be deemed severable
from the remaining covenants, 2greements or provisions hereof, and shall in no way affect

the validity of all the pther provisions hereof or the Series 2001 A Bonds.

Section7.03. . Couﬂicthig Pravigions Rep_ealed. The Prior Resolutions and
ali parts thereof not expressly hereby changed shall continve in full force and effect and this
Bond Legislation shall be supplemental {0 the Priot Resolutions. Lo

Al resolutions and orders, or pacts thereof, in conflict with the pro*;risions
nereof are, 1o the extent of such conflicts, hereby repealed; provided that this Section shall
not be applicable to the Loan Resofygon (Form FrmHA 442-47).

Section 7.06. Tablé: of Counlents and Headings, The Table of Contents

and beadings of the articles, sections and’ subsections hereof are for convenience only and



shall neither control mor affect in any way the rmeaming O construction of any of the
provisions hereof.

‘ Section 7.07. Covenant of Due Procedure, Elc. The Jssuer covenants tat
all acts, conditious, things and procedures required o exist, o happen, Lo be parformed or
to be talen precedent fo and in the adoption of this Resolution do exist, have happened, have
been pe;fbfmed and have been taken in reguiar and due time, form and manier as required
by and in full compliance wifh the laws and Constitution of.the: State of West Virginia
applicable thereto; and that the Chairman, Secretary/freasurer and members:of the -
Governing Body were al all times when any actions in conpection with this Resolution”

occurred and are doly in office and duly qualified for such office.

Section 7.08." Effective Time: This -Resolution shall take efiect
jmmediately npon its adoption.

i,
e
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Adopted thiy 21st day of February, 2001.

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

Chairman
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MCDOWELL COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bond, Serfes 1993 <
(Upited States Department of Agriculmre)

and

Water Revenue Boad, Series 19935
(United States Deparirnent of Agricuiture)

and

Water Reverue Bond, Series .1997. A
(Unised States Department of Agriculre)

. and
:Wate'r Revenue Bonds, Serics 1999 A /
{United Statzs Deparimernt of Agriculture)

and

Water Revenue Bonds, Series 1999 B
{Uniced States Department of Agriculture)

and

YWater Revepue Bonds, Series 1999 C ¥
{United States Departnent of Agriculmre)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING FOR
TRANSFER OF RESERVE ACCOUNTS FOR SERJES 1993
BOND, SERIES 1993 BOND, SERTES 1997 A BONDS, SERIES
1999 A BONDS, SERIES 1999 B BONDS AND SERIES 1999 C

T

CONDS AND AMENDMENT OF PRIOR RESOLUTIO NS TO
EFFECT SUCH TRANSEER . '



WHERFEAS, the McDowell County Public Service District (the "Issuer”) has
. previously issued its: (i) Waier Revenue Bond, Serles 1993, dated June 23, 1993, lssusd in
the original aggregate principal amount of $818,000 (the “Secies 1933 Bonds™); (i) Water
Revenue Rond, Series 1995, dated Septerber 26, 1993, issued in the original aggregate
 principal amount of $3 00,000 (the *"Series 1993 Bord"); {iii) Water Revenue Bound, Saries
1997 A, dated October 15, 1997, issued in the original aggregate principal amount of
$350,000 (the "Series 1997 A Boud"); (iv) Waer Revenue Bonds, Series 1999 A, dated, -
June 21, 1999, issusd in the original aggregaie principal amount of $360,000 (the "Series
1999 A Bonds™); (v) Water Revenue Ronds, Series 1999 B, dated August 11, 1999, issued
in the original aggregate principal amount, of $870,000 (the "Series 1999 B Bonds"}, and (vi)
Water Revemie Bonds, Serfes 1999 C, dared August 11, 1999, issued in the original
aggregate principal amount of $125,000, (collectively, the "prior Bonds®), and held by the
United States Department of Agriculmuze (the “Purchaser");

WHEREAS, the Series 1993 Bond, the Series 1995 Bond, the Series 1997 A -
Bond, the Series 1995 A Bonds, the Series 1959 B Bonds and the Series 1999 C Bonds are
secured by reserve accounts piedged for the payment of principal of and interest on the Series ~
1993 Bond, the Series 1995 Bond, the Series 1997 A Bond, the Series 1999 A Bonds, the
Series 1999 B Bonds and the Series 1999 C Bonds (hereinafter collectively referred to asthe
*prior Bonds Reserve Accounts™, which accounts are, pursuant to the resolutions of the
Issuer adopted on June 23, 1953, September 26, 1993, October 15, 1997, June 16, 1999, and
August 11, 1999, respectively, authorizing the Prior Bonds (the "Prior Resolutions"), held
by the Depository Bank; ‘

R
LEE

. WHEREAS the'Purchaser has requested thal the Issuer tansfer the mopies in
the Prior Bonds Reserve ACcounts from the Depository Bank to the West Virginia Muricipal
Bond Commission {the *Commission™);

WHEREAS, the Prior Resolutioﬁs each provide that they may be amended by
supplemental resolution with the prior written consent of the Purchaser and such consent has
been received by the Issuer; and

WHEREAS, the Gﬁ“ir_,{:_‘l;ning Body deerns it essential and desirable that this
supplemental resolution (the "Supp}éfgenml Resoturion") be adopied,

LI
: et

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF

(e MCDOWELL COUNTY PUBLIC SERVICE DISTRICT:

P .




Section 1. The Prior Resclurions are amended, as necessary, to reflect the
following: ‘ :

A The Prior Bonds Reserve Accounts are held by the Commission.

_ B The Commissian is designated as the Fiscal Agent for the admuinistration:
of the Prior Bonds Reserve Accounts as herein provided, and ali amounts required for the
Series 1993 Bond Reserve Accovnt, the Series 1995 Bond Reserve Account, The Series 1997
A Bond Reserve Account, the Series 1999 A Bonds Reserve Account, the Series 1999 B
Bonds Reserve Accousnt and the Series 1999 C Bonds Reserve Account will be deposited
therein by the Issuer upon rransfers of funds from the Revenue Fund at the times provided
herein. If required by the Purchaser at anytime, the Issuer shall make the necessary
arrangemenss whereby required payments into said account shall be automadeally debited
from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder. '

C. The lssuer shall, on the first day of each month (if the first day isnoia
business day, then the first business day of each month), deposit with the Comimission the
required reserve aCCOUI payments with respect o the Series 1093 Bond, the Saries 1995

'Bond, the Series 1997 A Bond, the Series 1999 A Bonds, the Series 1999 B Bonds and the
Series 1999 C Boads and all such payments chall be remitied to the Commission with
appropriate instructions as o the custody, use and application thereof comsistent with the
provisions of this Bond Legislation. -

' D. Moueyé' iﬁf.__'the-'Prior Bonds Reserve Accounts shall be invested b}} the
West Virginiz Municipal Bond Commission in the West Virginia Consolidated Fund.

. E.  Earmings from moneys in Prior Bonds Reserve Accounts, so long as the
Minimum Reserve is on depdsit in each such account and maintained therein, shail be
returped not less than once each year, by fhe Com:miss'ion to the Issuer, to be deposited in the
Revenue Fund.

P,  The Issuer shall remit from the Reverme Fuud to the Commission such
additional sums as shell be necessary 10 pay the charges and fees of the Cormmission then due.

G.  All remittances made by the Jssier to the Commission or the Depository
“Bank shall clearly identify e fund or account into which each amount is to be deposited.

Section2. The Prior ‘Bonds Reserve Accounts shall be transferred to the

Comimission, and the aforemendoned amendments relating to the Prior Bonds Reserve
Accounts shall become effective, on Febmary 23, 2001. )

CH430537F -1
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Section 3.  This Sup'piemental Resolution shali be effective immediately

following adoptica hereof.

Adoﬁted this 21t day of Febmary, 2001 i

MCDOWELL COUNTY PUBLIC SERVICE
DISTRICT : S

o 0 200

Chairmman ¢
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CERTIFICATION

Resolution duly adopted by the Public

" Certified 2 true copy of a Supplemental
District on this 21st day of February,

Service Board of McDowell County Pubtic Service
2001, - "

Dated; Febroary 23, 2001,
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- McDOWELL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION- OF CERTAIN PUBLIC. SERVICE
PROPERTIES CONSISTING OQF : ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATEERWORKS SYSTEM OF MecDOWELL COUNTY
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF
THE COST, NOT QTHERWISE PROVIDED THERECF,
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $360,000 IN AGGREGATE PRINCIPAL

AMOUNT OF WATER REVENUE BONDS, SERIES 1999 A
(UNITED STATES DEPARTMENT OF AGRICULTURE),
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHETS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF THE BONDS; AND PROVIDING

WHEN THIS RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF McDOWELL COUNTY PUBLIC SERVICE DISTRICT: '

T

L ARTICIE]
STATUTORY AUTHORITY, FINDINGS
' AND DEFINITIONS
Section 1.01. Authority for This Resotution. This Resolution is adopted

pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Cade'of 1931, as
amended (the *Act”), and other applicable provisions of law. McDowell County Public
Service District (the "Issuer”) is a public corparation and public service district and polideal

subdivision of the State of West Virginia id"Mc owell County of said State, duly created .

pursuant o the Act By The County:Eommission of McDowell County.

Section 1.02. Ei’ﬂx dines and Determinations. It is hereby found,
determined and declared as follows: .

A.  The Issuer currendy owns and operaies 2 public waterworks systew. and
degires 1o finance and acquire, consiruct, operace and maintain certain addifonal public

PRl RVt B




. servite properties consisting of additions, fmprovements and extensions to such existing
waterworks facilities with all appurtenant facilities, within the botndaries of the Issuer to be
owned and operated by the Issuer. C

B, It de=med essential, convenient-and desirable for the health, wélfafe, i
safety,_gd\?an'tage and convenience of the inhabizants of the Tssuer, apd, according! 7, e
hereby ordered, that there e acquired and constructed certain additions, nprovements and
extensions to the existing waterworks facilities of the Issuer, consisting of a watey ireamnent
and distribution facility (waterline extension project) and all necessary appurtenant facilities
in the communities of Atwell and Raysal, McDowell County, West Virginia (the "Project”),
particularly described in and according to the plans and specifications prepared by the
Consulring Engineer and heretofore filed in the office of the Secretary/Treasurer of the Public
Service Board (the *Governing Body") of the Issuer. The Issuer will purchase water from
the City of Welch pursuant to a water puarchase cortract between the Issuer and said City.
The existing waterworks facilities of the Issuer, together with, the Project and any further
additiops, improvements or extensions thereto, are .hercin called the “System.” The'
acquisition and construction of the Project and the financing hereby authorized and provided
for are public purposes of the Issuer and are ordered for the purpose of meeting and serving
public comvenience and necessity. oo .

C.  The estimated reverues to be derived in each year from the operation of
‘the System after completion of the Project will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest ca the Bonds (hereimaiter defined)
and =l {unds and accounts arid other payments provided for herein. :

D. ‘The estimated mazimum cost of the acquisition and construction of the

* Project Is %1,253,000, of which $360,000 will be obtainad from the proceeds of sale of the
Sedies 1999 A Bonds herein authorized, $340,000 will be obtained from a grant from the
Purchaser, $53,000 will be obtained from a subsequent grant from the Purchaser, and
$500,000 will be obtained from 2 grant from the United States Economic Development

Adrpinistration.

E. It is necessary for the Issuer to issue its ‘Water Revefue Bonds,

Series 1999 A (United States Deparument of Agricutture), in the aggregate principal amount

of $360,000 (the “Series 1999 A Bonds™, to finance a- pertion of the cost of such acquisition

and construction in the manner, }‘gereinaftc'f‘ﬁfmdcd, The cost of such acquisition and

construction shall be deemed to ‘include, . without being imited to, the acquisiden and

construction of the Project; the'cost.of all property rights, easemments and franchises deemed

necessary or convement therefor and for.the improvements and extensions thereto; interest

on the Series 1999 A Bonds prior toy during and for six months after completion of such

B acquisition and construciion of the improvements and ‘extensions; engineering, fiscal agents
(‘ ' and legal expenses; eXpenses for estimates of costs and revenues; eXpenses for plans,
specificanons and surveys; other expenses necessary or incident to determining the feasibilicy

WG |
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or prattic;a.bility of the Project, administrative expense, and such other expenses as may be
necessary ot incident 1o the financing herein anthotized, and the acquisition and construction:
of the properties and the placement of same in operation; provided that, reimbursement to the
Issuer for any amounts expended by it for the repayment of indebtedness incurred for costs:

- of the Project by the Issuer shall be deemed costs of the Project, .

A §,  The period of usefulness of the Systém afrer compietioﬁ of the Project
is not less than 40 years. :

G.  There are outstanding obliganhons of the Issner which will rark on a
parity with the Series 1599 A Bonds as to lens, pledge and source of and security for
payment: (i} Watef Revenue Bond, Series 1993, dated June 23, 1993, issued in the original
aggregate principal amount of $818 000 {the "Series 1953 Bands™); (i) Water Revenue Bond,
Series 1995, dated September 26, 1995, issued in the original aggregate principal amount of
$500,000 (the nSeries 1995 Band™); and (i) Water Revenue Bond, Series 1997 A, dated
October 15, 1597, issued in the original aggregate principal amount of $350,000 (the "Series
1997 A Bond"), all held by the Purchaser (collectively, the *Prior Bonds"). Other than the
Prior Bonds, there are no other outstanding bonds or obligations of the Tssuer which rank
prior to orona parity with the Series 1999 A Bonds as to liens, pledge and/or source of and

security for payment.

- The Issver is not in default under the terms of the Prior Bonds, or the

resolutions authorizing issuance of the Prior Bonds or any document in connection therewith,

and has comptied with all requirements of all the foregoing with respect to the tssuance of

parity bonds or has obtzined a sufficient and valid consent or waiver thereof.

U Tt in the best interest of the Issuct that the Series 1999 A Bonds be sold

" to the Purchaser, pursuant o the terms and provisions of the Letters of Conditions,. dated

Fuly 7, 1998, and all’ amendments thereto, if any {collectively, the "] stter of Condidons™).

L The Issuér has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the Sysiem,
including, without limitation, the imposition of rates and charges, and the issuance of the
Series 1999 A Bonds, or will have so complied prior to issuance of the Series 1599 A Bonds,
inciuding, among other things and without limitation, ohtaining a certificate of public
convenience and necessiry and apgroval of the fiancing and necessary user rates and charges
from the Public Service Commissiof of West Virginia by final order, the time for rehearing
and appeal of which havt expired or shall have baen duly waived or otherwise provided for.

h

Section 1.03. Bond Legisiation Constimtes Contract. In consideration of
the acceptance of the Series 1999 & Bands by those who shall be the Registered Owner of
the same from time io time, this Resotution {the "Bond Legislation”) shall be deemed to be
and shall constitute a contact between the Issuer and such Registered Owner, and the
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-cov-aﬂants and agreements set forth herein to be performed by the Issuer shall be for the

benefit, protection and security of the Registered Owner of the Series. 1999 A Bonds.

] Qection 1.04. Definitions. In additon to, capitalized terms defined
elsewhere herein, the following terms shail have the following meanings herein vnless the text

otherwise expressly requires:

" Act" means Chapter 16, Article 13A of the West Virginia Code of 1931, as

amended.

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

*Bond Repistrar” means the Issuer, which shall nsnally so act by its

Secretary/Treasurer.

"Bonds” means, collectively, the Series 1999 A Bonds and the Prior Bonds.

*hainman” means the Chairman of the Governing Body.

»Consulting Engineer” rmeans Stafford Consultants, Incorperated, Princeton,
West Virginia, or amy qualified engineer or firm of engineers which shall at any time
hereafter be retained by the lssuer as Consulting Engineer for the Syster.

“Depository Bank” means Ameribank, War, West Virgina, 2 banl of st
company which is a member of FDIC (herein defined), and it successors and assigos.

"Eacilities” or "waterworks facilities” means all the tangible properties of the
Systern and also any tangible properties which may hereafter be added to, the System by
additions, betermenis, extensions and improvements thereto and propecties, furnimre,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

*EDIC" means the Federal Deg;osit Iosurance Corporation.

"Eiscal Year" means each Ianmgriod beginning on nly 1 2nd ending on
the succeeding June 3G, 3 e .

i

"Governing Body™ m'eg'-m‘:s the Pubiic‘Service Board of the Issuer.

"Government Obligations™ means direct obligations of, or obligations the
principal of and interest on which are guarantesd by, the United Statez of America,

"Grants” means, collestively, all grants commited for the Project.



. “Herein” or “herein” means in this Bond Legislation
"Jssuer,” "Borrower” or *District”™ means McDowell County Public Service
District, a public service district and a public corporation and 2 political subdivision of the
State of West Yirginia, in McDowell County, West Vicginia, and includes the Governing

Body.

: »{ etter of Conditions™ means, collectively, the Letter of Conditions of the
Purchaser dared July 7, 1998, Amendment No. 1 to the Lerter of Conditions dated April &,
1999, and all additional amendmenis thereto, if any.

»Minimum Reserve” means, as of any date of caiculation, the maximum amount
of principal and interest which will become due ou the Series 1599 A Bonds in the then-
current or any succeeding year. :

"Net Revenues” means the halance of the Gross Revenues, as defined belbw,'

remaining after deduction of Operating Expenses, as defined below,

»Operating Expenses” means the currest expenses, paid or accerued, of operation
and maintenance of the Project and the System and its facilifes, and inctudes, - without

fimiting the generality of the foregoing, insurance premiums, salaries, Wages and

sdministrative expenses of the Issuer relating and chargeable solely to the Project and the

- Systern, the accumulation of appropridte Teserves for charges not annually.recurrent but

which are such as may reasonably be expected to be incurred, and such ofher reasonable

_operating costs asare nonna.l'f)?énd regularly tncluded under xecogpized accounting principles
- and retention ‘of a sum nat 10, exceed one-sixti of the budgeted Operating Expenses stated

abave for the current year as ‘working capital, and language herein Tequiring payment of

‘Operating Expenses means-4lso retermion of not to exceed such sum as working capital;

provided that, all monthly amortization payments Upon fhe Bonds and into alf funds and
accounts have been made to the last monthly payment date prior to the date of such, retention.

N

. *Prior Bonds" means, collectively, the Water Revenue RBond, Series 1993, the
Water Revenue Bond, Series 1993, and the Water Revenue Bond, Series 1597 A, of the
Jesuer described in Section 1.02G hereot.

"Prior Resolutions™ means, collc‘t‘.'rﬁ}’gly,:me' resolutions of the Issuer, adopted
Tune 23, 1993, September 26, 1995;, and Qctober 15, 1597, respectively, authorizing the
Prior Bonds. atg T

w e

“Project” shall have the meaning stated in Section 1.02B above.

P




B " wpyrchaser” or “Govermment” means United States Department of Agriculture,
Rursl Udlitdes Service, and any successor thereof, acting for and on behalf of the

Unpited. States of Armerica.

" Qualified Investments” means and includes any of the following, to the extent
- such investments are permited by law:

{a) |
®)

Governmcnt.obli gazion,s';

Government Obligations which bave been stripped

of their unmatured interest coupers, interest; coupons stripped
from Government Obligations, and receipts or certificates
evidencing payments from Government Obligations or interest
coupans stripped from Government Obligations;

{©

indebtedness

Bonds, debentures, notes or other evidences of
issned by any of the following agencies: Banks for

Cooperatives; Federal Intermediate Credit Banks; Federal Home
I oan Bank Systern; Export-mport Bank of the United States;
Eedera} Land Banks; Government National Mortgage Association;
Tengessee Valley Authority; of Washington Metropelitan Area
Transit Authority;

(d)

-Any.bond, debennire, note, participation certificate

or dther sﬁh_ﬂii‘-’ obligations issued by e Federal Mational
Mortgage Association to the extent such- obligation is guaranteed
by the Goverrment Nationdl Morigage Association or jssued by
any other federal agency and backed by the ful} faith and credit
of the United States of Americs;

(&)

Time accounts (inchding accounts evidenced by

time certificates of deposit, time deposits or other similar banking
arrangements) which, to the eéxtent not iosured by the FDIC
(hereinbefore defined) ot Federal Savings and Loan [nsurance

Corporation,

shall be secured by a pledge of Governmen!

Obligations, provided, that caid @oVetament Obligations pledged
either must mahuze 25 pearly as. practicable coincident with the
materity of said time acgounts Gt must be replaced or-isereased
so that the market valbe thereof is always at least equal to the
principal 2mount of said fime accounts;



' (f) Money market funds or similar funds whose only
agsers are investments of the type described in paragraphs ()
through (¢) above; : .

() Repurchase agreements, fully secured by
investments of the types described in paragraphs (2) through (g)
above, with banks or natiopal banldng associations which are

. members of FDIC or witit government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York, .
provided, that caid investmeots securing said repurchase
agreements either must mature as nearly as practicable coincident
with the mamurity of said repurchase agreements OF TUST be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and proyided further that the holder of such
repurchase agreement shall have a prior perfected security inzerest
in the colateral therefor, rmust have (or its agent must have)
possession of such collateral, and such collateral must be free of
ali claims by third parties; ‘ ‘

() The West Yirginia " consolidated fund” managed by
the West Virginia Board of [ovestment Management pursuant to
Chapter 12, Aricle 6 of the West Virginia Code of 1931, as
amended; and .. /" '

() -Obligations of Statés or political subdivisions oT
agencies thereof. the interest ox which is excluded from gross
income for federal income tax purposes, and which are rated at
Jeast "A¥ by Moody's Investors Service or Standard & Foar's
Corporation. . ‘

.

"Registered Owner,” *Bondholder,” "Holder pf the Bonds” or any similar term
means any person who shall be the registered owner of the Bonds. ’

~Resolutions” means, collectively, ;the Prior Resolutions and the Bond

Legislation. )
e .

"Revenues” OF "Grnss.ngcﬁues" [neans all rates, Tents, fees, charges or other
income received by the Issuer, of afcriied to the Issuer, or oy department, board, agency
or instrumentality thereof in comtrol of the management and operation of the System, from

the operaton of the Systerm, and all parts thereof, all s calcolated in accordance with sound
accounting practices. '




' “Ser:rétaryl'l‘re:asurcr“ eans the Secretary/Treasurer of the Governing Body..

=Series 1999 A Bonds" means the Water Revenue Bonds, Series 1999 A {United
States Department of Agriculture), sutharized bereby to be issued pursuant 1o this Bond

Legislation.

"Systern” means the complete public waterworks system of the Issuer, prcsen{iy
existing in its entirety or any integral part thereof, 2nd shall include the Project and any
improvemenrs, and extensions thereto hereafier acquir&d ar constructed for the System from
amy SQUICeS whartsoever.

*Tap Pees” means the fees, if any, paid by prospective CUSIDIMETS of the Systemn
in order to connect thereto. .

Words importing singular mumiber shall include the plural number in each case
and vice versa; words importing persons shall inciude firmhs and corporations; and words
imponing the masculine, ferminine or neuter gender shall inclnde any other gender; and any
requiremnent for execution or aitestation of the Bonds or any certificate or other docurnent by |
the Chairmag ot the Secretary/Treasurer shail mean that such Bonds, certificate of other
docurmnent may be executed or atiested by an Acting Chajrman or Acting Secretary/Treasurer,




" ARTICLE I

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROTECT,

T

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized and ordered the acguisition and construction of the
Project, at an estimated cost of §1,253,000, in accordance with the pians and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 1999 A Bonds hereby authorized shall be
applied as provided in Article IV hereof. '




' ' - ARTICLE

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. -~ Authorization of Bords. Subject and pursuant to the
provisions of the Bond Legisiation, the Series 1999 A Bonds of the Jssuer, t0 be known as
"Water Revenue Bonds, Series 1999 A (United States Department of Agriculture)”, are
hereby anthorized o be jssued in the principai amount of $360.000, for the purpose of
financing 2 pordon of the cost of the acquisition and construction of the Project.

' Section 3.02. Descrintion of Bonds. The Series 1959 A Bonds shall be
issued in single form, nembered AR-1, only as & fully registered Bond, and shail be dated the
date of delivery thereof. The Series 1939 A Bonds shall bear interest from the date of
delivery, payable mondly =t the rate.of 4.5 % per annum, and shall be sold for the par value

thereot,

The Seres 1999 A Bonds shall be subject to prepayment of scheduled monthly
instaltrnents, or any portion thereaf, at the option of the lssuer, and shall be payable as
provided in the respective Bond forms hereinafter set forth.

Section 3.03. Negotizbility, Registration, Transfer and Exchange of-
Bonds. The Series 1999 A Bonds shall be and have all the qualifies and incidents ofa’
negotiable instrument under the Uniform Cornmercial Code of the State of West Virginia, but
the Series 1999 A Bonds, and the right to principal of and stated interest on the Series 1999 A,
Boonds, may only be rransferred by transfer of the registration thereof upon the hooks
required to be kept pursuant to Section 3.04 hereaf, by the party in whose name it is -
registered, in person or by attorney duly authorized in writing, Upon surcender of the
Series 1999 A Bonds for cancellation, accornpanied by delivery of a written instrument of
. trapsfer, duly executed in 2 form acceptzble i the Bond Registrar. .

Whenever the Series 1999 A Bonds shall be surrendered for registration of
transfer, the Issuer shall cxecute and deliver 2 mew Bond or Bonds in authorized
denorminations; for a like aggregate principal_ﬂq_ggt_‘ The Bond Registrar shall require the
payment by the new CWIEr requesting such fransfer of any tax or other governmental charge
required to be paid with respect 10 S\Sch transfer, but the Issuer shall pay any other expenses
incurred by the Bond Registrar with fespect o such transfer.

No registration of transfer of the Series 1999 A Bonds shall be permitred to be
made after the 15th day next preceding any installment payment datz OTL the Series 1999 A

Bonds,



' Section 3.04. Bond Registrar, The Issuer shal} be the Bond Registrar and
will keep, or cause Lo be kept by its agent, &t its office, sufficient books for the registration
and transfec of the Series 1999 A Bonds, and, upox presenation for such purpose, the Bond
Registrar shall, under such reasonable regulations as it may .prescribe, register the
Series 1999 A Bonds initally issued pursuant hereto and register the transfer, or cause {0 be

registered by jts apent, on such books, the transfer of the Series 199% A Bonds as
hereinbefore provided. . )

, The Bond Registrar shall accept the Series 1999 A Bonds for regisuation or
rransfer only if ownership thereof is 1o be registered in the name of the Purchaser, an
sndividval (including joint owriership), a corporation, a partnership or 2 trust, and only upon
receipt of the social seeurity mumber of each individual, the federal employer identification
purnber of each corparation of partnership or the social security numbers of the settlor and
beneficiades of each wust and the federal exnployer identification number and date of each
trust and the pame of the jrustes of each trust and/or such other identifying number and
information as may be required by law. The Serfes 1999 A Bonds shall initially be fully '
registered as to both principal and interest in the narme of the United States of Amarica. So
long as the Series 1999 A Bonds shail be registered in the name of the Upited States of
America, the address of the Unitedt States of America for registration purposes shall be
Wational Finance Office, St. Louis, Missouri 63103, or-such other address as shall be stated
in writing to the Issuer by the United States of America.

Section 3.03. Execution of Bonds. The Series 1999 A Bonds shall be
execnted in the name of the Isguer by the Chairman and its corporate seal shall be affixed
. thereto and attested by the Secretary/Treasurer, I case any one or more of the officers Who

- shall have signed or scﬂpd".ghé_ﬁér'iés{ 1959 A Bonds shall cease to he-such officer of the |,
Issuer before the Series 1999 A Bonds so signed and sealed have been actually seld and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such-
office. The Series 1999 A Bonds may be signed and sealed on behalf of the Issuer by such
person as at fhe actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may

pot have been 50 authorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 1999 A Bonds shall become ;;pudlated'br Te destroyed,:stolen or last, the Issuer may
in irs discretion issue and deliver a-new Bond of like temor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange:and subsgitution for such mutilated Bonds or in lieu of
and stbstitution for the Bonds destroyed, stolen or lost, and upon the holder's furmishing the
Issuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Series'1999 A Bonds so surrendered shall be
canceled and held for the account oF the Issuer. If the Series 1999 A. Bonds shall have




manired or be abouf to mature, instead of issuiﬁg a, substimute Bond the Issuer may pay the
same, and, if such Bond Be desoyed, stolen or lost, without surrender thereof,

Section 3.07. Bonds Secured by Pledge of Net Revepues. The payment
of the debt service of the Series 1339 A Bonds shall be secured forthwith by 2 frst lien on
the Net Revenues derived from the Systent, on 2 parity with the Prior Bonds. “The Net -
Revemues derived from the System in an amount sufficient to pay the principal of and interest
* m the Series 1999 A Bonds and the Prior Bonds, and to make the payments as hereinafter
provided, are hereby irrevocably pledged to the payment of the principal of 2nd interest on

the Series 1999 A Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Series 1999 A Bouds and the other detzils thereof shall be of substantially the following
tenor, with such omissions, insertions and variations as may be authorized or permited
hereby or by any cesolution adopted after the date of adoption hereof and prior to the

jesuance thereaf:




o
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(EORM OF BOND)

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 1999 A
(UNTTED STATES DEPARTMENT OF AGRICULTURE)

$360,000

No. AR-1 " Date:

FOR YALUE RECEIVED, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT (herein calied »Borrower™) promises to pay to the order of the United States of
America (the »Goverpment™), or its registered assigns, at its National Finance Qffice,
St. Louis, Missouri 63103, or at such other place as the Government may hereafier designate
in writing, the principal sum of THREE HUNDRED SIXTY THOUSAND DOLLARS
($360,000), plus inierest o1 the unpaid principal balance at the rate of4,5 % per anmum. 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 Bend
znd contimuing on the corresponding day of each month for the first 24 months after the date

_ hereof, and $1,653, covering principal and interest, thereafier on said corresponding day of -

each month, except that the finial installiment shali 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 hérefor
shall support any agreement modifying the foregoing schedule of payments. -

If the total amount of the loan is not advanced at the rime of loan closing, the
loam shall be advanced to Borrower as requested by Borrower 2nd approved by the
Govemment and interest shall acerue on the amount of wach zdvance frarm its actaal date as

shown on the Record of Advances attached hereto as z part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest compuied ta the effecsverdate of the payment and then o principal.
Prepsg ments of scheditled installments, or any portion thereof, may be made
at any time at the option of Borrb"v.?éx:,_‘..Refund.s and extra payments, as defined in the
regulations of the Government according 10 the source of funds igvolved, shall, after payment
of interest, be applied to the Instailments ast t0 become due under this Bond and shall not

affact the obligation of Borrower ia pay the remaining installments a8 scheduled herein.

T aeEno




' If the Governmment at any~tim;: assigns this Bond and instres the, payment
thereof, Borrower shall cominue 16 make payments (o the Government as collection agent for
the holder. _ B ’

~While t};is_Bond isheld by an insured jender, prep’ayrhents as above authorized
made by Borrower may, at the option of the Goverament, be remitted by the. Government to
the holder promptly or, except for final payment, be retained by the Governmnent and
cemired to the holder on either 2 calendar quarter basis.or an anmual installment due date
basis. The effective date of every payment made by Borrower, excépt payments retained and
remitted by the Governmeat on ail annual installment due date basis, shall be the date of the
United States Treasury check by which the Governwent remits the pryment to the holder.
The effective date of any prepaymert retained and remited by the Governmedt {o the holder
or an annual installment due date basis shall be the date of the prepayment by Borrower and
the Govermment will pay the interest to which the holder is entitled accruing between the
effecrive date of any such prepayment and the date of the Treasury check to the halder. |

Any amount advanced ot expended by the Government for the collection hereof
or ta preserve or protect any security herefor, or otherwise under the jerms of any security
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall becorne a part of and bear intergst at the same rate as the priacipal 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
puUrposes authorized by the Governnent. .

Borzower hereby certifies that it is unable to obtain sufficient credic elsewhere
+0 finance its acrual peeds at reasonable Tates and terms, taking into consideration prevailing
private and cooperative fates and terms in or mear its communpity for loans for similar
purposes and periods of time. - .

This Bond, together with any 2dditional bonds ranking on a parity herewilh
which may be issued and ourstanding for the purpose of providing funds for financing costs
of additions, extensions and improvements to the waterworks system (the "System™) of the
Borrower, is payable solely from the revenués 1o be derived from the operation of the Systemt
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 cotstifftional or statutory provision or limitation.

R .

Registration of this ﬁ&pd is transierable by fhe registered owner hereof in
person or by his, her of irs attorney- duly.zuthorized in writing, at the office of the Borrower,
as Bond Registrar, but only in-the manner, sibject to the Yimitations and Tpon paymeneof the
charges, if any, provided in the herein defined Resolution and upon surrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, .of authorized



~n

denornination or denominations, for thelike principal amount, will be issued to the transferee -
in exchange herefor. : oo .

This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniforml Cormmercial Code of the State of
West Virgina, but may only be transferred by trapster of registration hereof with the Bond

Registrar.

This Bond has been issued under and in full compliance with the Constimtion
and statutes of the State of West Virginia, including, aong others, Chapter 16, Axticle 13A
of the West V‘irgi.m'a Code, as amended (the *Act™), and 8 Resolution of the Borrower duly
adopted Tune 16, 1999, anthorizing issvance of this Bond (the “Resolution”}.

If at any time it shall appear (0 the Govemment that Borrower may be able to
chtain a loan from 2 responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrowert will, at the Government's
request, apply for and accept such loaa in sufficient amourt to repay the Government.

: This Bond is given as evidence of a joan to Borrower made or insured by the
Government pursuant to the Consolidated Farmers Horme Rural Development Act. This Bond
shall be subject 0 the present regulations of the Covernment and to its future regulations not
‘nconsistent with the &Xpress provisions hereof.

THIS BOND IS-ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
 SOURCEOF AND SECURTTY FOR PAYMENT, WITH THE BORROWER'S (1) WATER
REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES 1995;- AND

(3) WATER REVENUE BOND, SERIES 1997 A, ALL AS DESCRIBED IN THE
RESOLUTION.




: N WITNESS WHEREOF, McD GWELL COUNTY PUBLIC SERVICE
d by 4ts Chairman and its corporate seal to be

DISTRICT has caused this Bond to be axecuts
by-its Secretary/Treasurer, al] as of the date

hereunto affixed or imprinted hereon and atested
hereinabove Writierl. ’

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chaimmnan, Public Service Board
HC 31 Box 4361 .
Welch, West Virginia 24801
ATTEST:

Secretary/ TIeasurer, Public Service Bogrd

=i
Rt

e lr
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ASSIGNMENT

FOR. VALU'E RECEIVED the undersigned se‘tls"73;s‘s'ign5, and transfers unto '

the within Bond and does hereby jrrevocably — comstitmre and . appoint
i ‘ . , Attomey 1o transfer the said Bond on the boaoks kept
for regisuation of the whthin Bond of the said Issuer with full power of substitation in the

premises.

Dated: .

In the presence of:

[




' ARTICLE IV

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

Section 4.0). Establishment of Funds and Accounts with Degositogyd' :
Bacgk. The following special funds or accounts are created with {or continued if previauslf
ectablished by the Prior Resofutions) and shall be held by the Depasitory Bank, separaie and
apast from a1l other funds or accounts of the Depository Bank and from each other:

{1} Revenbe Fund (established by the Prior Rcsolutions and contboued
hereby); '

@) . Series 1993, 1995 and 1997 A Bonds Reserve Fund (established by the
Prior Resolutions as the *Reserve Fund,” and continoed hereby);

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

(4) Series 1999 A Bonds Reserve Account;
(5) Project Conscructipn Account.

. Section 4.02. "’ Bond Proceeds: Project Construction Account. The
proceeds of the sale of the:Series 1999 A Bonds shall be deposited upon recelpt by the Issuer
in the Project Construction Account, 'The moneys in the Project Construction Account in
excess of the afnolnt insured by FDIC shall be secured at all times by the Depository Bankc™
by securities o in 2 imarmer lawful for the securing of deposits of State and municipal funds
onder West Virginialaw, Moneys in the Project Constrnction Account shail be expended by

the Tssuer solely for the purposes provided berein.

Moneys in the Praject Construction Accoﬁm shall be vsed salely w pay the cost

of acquisition and construcdon of the Project upon youchers and other docurnentation
approved by the Purchaser. DRI
. Until completion of agguisition and constuction of the Project, the [ssuer will
2aditionally transfer from the Project Coristruction Account and pay to the Paichaser on of

vefore the due date, such suIms as shiall be' from.time to tme required to make the monthly
installments ot the Series 1999 A Bonds if there are ot sufficient Net Revenues o make such

monthly payment.




. _Pending application a8 pmvide& in this Section 4.02, money znd funds in the
Project Copstruction Account shall be invested and reinvested at the diraction of the Issuer,
to the extent possible in accordance with applicabie law, in Qualified Investments.

. When acqitisition and comstructon of the Projecthas been completed and all
" costs thereof havé been paid of provision for such paymerit fias been made, any balance
remaining in the Project Construction Account shall be disposed of in accordance with the
regulations of the Purchaser. : ‘

Sertion 4.03. Covenars of the Issuer as 10 Systen Revenues and Punds.
So long as any of the Series 1999 A Bonds shall be outstanding and unpaid, or uptil thete
shall have been set apart in the Series 1999 A Bonds Reserve Account a sum sufficient to
pay, when due of At the earliest practical prepayment dare, the entire principal of the
Series 1999 A Bonds remaining unpaid, together with interest accrued and to accrue thereon,

the ssuer further covenants with the Holders of the Qeries 1999 A Bonds as foliows:

A. REVYENUE FUND. The entire Gross Revenues
derived from the operaton of the Systern, and all parts thereof,
and all Tap Fees received, shall ke deposited as collected by the
Issuer in the Revenue Fund. The Revenue Fund shall constinte
a trust fund for the purposes provided in the Resolutions and shall
be kept separate and distinct from alf other funds of the Issuer and
the Depository Pank and used only for the purposes and in the
manner provided in the Resolutions.

g, .DISPOSITION OF REVENUES. All Revenues at
any time o0 déposit in the Revenue Fund shall be disposed of orly
in the following order and priority, subject 10 the provisions of
fhe Prior Resolutions rot otherwise modified berein:

(1) Thelssuer shall first, each montk, pay
from the Revenue Fund the Operating Expenses of
the System. ’

(2)  The Issuer shall pext, each moath, on
or before the due date~8t" payment, of each .
nstallment Oy, the Prior Bonds and he
Series 1999 A;lB:qnds, transfer from the Revenue
Fund and remit to the-Natonal Finance Office, the
amounts required o pay the interest on the Prior
Bonds and the Sexies 1995 A Bonds and to amortize
the principal of the Prior Bonds and the
Series 1999 A Bonds over the respective lives of



each Bond issue. All payments with respect t©
principal of and interest on the Prior Bonds and the
Series 1999 A Bonds shall be nade on an equal pro
rata basis ia accordance with the rtespective
aggregate principal amounts thereof outstanding and
on a parity with each other. :

(3)  The Issuer shail next, on the first day
of each month, tansfer from de Revenue Fund 20d
remit to the Depository Bask (i) for deposit ;to the
Series 1993, 1993 and 1997 A Bonds Reserve
Account, the amount required by the Prior
Resolutions; and. (i) for deposit imto the
Series 1999 A Bonds Reserve Account, 0.4167% of
the Minimum Reserve, until the aroount in the
Series 1999 A Bonds Reserve Account equals the
Minimum Reserve. Moneys in the Series 1999 A
Bonds Reserve Account shall be used sotely 10 make
up any deficiency for monthly payments of the
principal of and interest on the Series 1999 A Bonds
to the National Finance Office as the same shall
become due or for prepayment of installments on
the Series 1999 A Bonds, of for mandatory
prepayment of ‘the . Series 1999 A Bonds as
hereinafiet provided, and for no other purpose;
~provided, - howevery that. when  the Minimum
Reservi has been acenmulated in the Series 1999 A
Bonds Reserve Account, all garnings of investments
"of moneys therein -shail at least annually be
wansferred to and deposited in the Revenue Fund.

(4)  The lssuex shall next, oa the first day
of each morth, transfer from the Reveme Fund and
remit to the Depository Bank for deposit in the
Depreciation Resarve, (i) the amount required by
the Prier ngoiu:iem;r'mii) 0.4167% of the
Minimum Regerve, until the amount in the
 Series 1999 A;Bonds Reserve Account equals the
Minimurmn Reserve,-and thereafter, 0.8334% of the
Minimum Reserve, so long as the Sexies 1999 A
Bonds are outstanding: provided;-however, that in
the event Revenues ate insufficient 1o fund the

Series 1999 A Bonds Reserve Accoumt in




accordance with Section 4.05B(3)(ify above, ora -~
withdrawal of funds from the Series 1999 A Borids
Reserve Account is made, payment of Revemies -
inio the Depreciation Reserve as provided in this
Section 4.03B(4)(i) shall not be madé, bul instead. .
Revenues shall be applied O the re:&}tnishmgﬁt-uf
the Series 1999 A Bonds Reserve Account untl
such deficiency is cured, at which time payments
into the Depreciation Reserve as provided in this -
Seciion 4.03B(A)() shal] Tesume. Moneys in the
Depreciation Reserve shall be used first to make Up
any deficiencies for monthly payments of interest oa
and principal of the Prior Bonds and the
Series 1999 A Bonds as the sarrie become due, znd
next to restore to the Series 1993, 1695 and 1997 A
Bonds Reserve Account and the Series 1999 A
Bonds Reserve Account apy sum OT SUMS
wransferred therefrom, all on 2 Pio ratz basis.
Thereafier, and provided thal payments are current
and in zecordance with the foregoing provisions,
moneys in the Depreciation Resetve may be
withdrawn by the Issuer and used for replacemnents,
repairs, IMProvEmENts or extensions to the SystemL.

e

5y | Afterall the foregoing ﬁrrovisions for
use of momeys in the Revenue Fund have been fully
si= *+ gomplied with, moneys cemaiming therein and ot
permitied to be retained therein, if any (" Surplus
Reyenues"), may be used to prepay installments of

the Bonds, pro rata, or for any lawful purpose.

Whenever the tmoney in the Reserve Fund shall be
sufficient to prepay the Series 1999 A Bonds i full, it shall be the
mandatory duty of the 1ssucr§Egjgmg to the contrary herein
otwithstanding, to BIEpay the Gores 1999 A Bonds at the earliest

pracrical date and u{ accordance with applicable pravisions -
hereof., ' Ry

i
o
St

The Depository Bank s hereby designated as the Fiscal
Agent for te administragon of the “Reserve Fund and the
Depreciation Reserve a3 herein provided, and all armounks
required for the Reserve Fund and the Depreciation Reserve will



be deposited therein by the Issuer upen transfers of funds from
the Revenue Fund at the times provided herein, together with
written advice stating the amount rewmitted for deposit inte each
such fund. ..

»

The Revenue Fund, the Reserve Fund and the Depreciation -
. Reserve shall constimte rust funds and shall be used only for the
purposes and in the order provided herein, and until 50 used, the
Purchaser shall have a lien thereon for further securing payment
of the Series 1999 A Bonds and the interest thereor.

If on amy payment date the Revenues arc insufficient to
rnake the payments and transfers as hereinabove provided, the
deficiency shall be made up in the subsequent payments and
wransfers in addition to those which would otherwise be required
to be made on the subseguent payment dates.

Principal, interest or reserve pAYMENts, whether made for
a deficiéncy or otherwise, shali be made on a parity and pro rata,
with respect 1o the Series 1999 A Bonds and the Prior Bonds, in
accordance with the respective  principal amounts  then
Outstapding. ‘

Subject to the Prior Resolutions, the Depository Bank, at
 the direction gf-"&'xe Issuer, shall keep the moneys in the Reserve
Pund and the Depreciation Reserve invested and reinvested to the
fulest extent'possible in accordance with applicable Jaw, and 10
the extent practicable, in Qualified Invesunents having maturities
consonant with the required use thereof, Investments in any fund
or account under this Bond Legislation shall, unless otherwise .
* provided herein or reguired by Jaw; be valued at the lower of cost
or the then current market value, or at the redempdon price
thereof if then redeernable at the option of the helder, inchuding
yalue of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held by the rconsolidated
fand” managed by .the West “Cirginia Board of Imvesmment
Management. Any inygsument shall be held in and at all times
deemnéi a part of the fund or account in which such moneys were
originally held, and interest accruing tiereon and ary profit or
. Joss realized from such investment shall be credited or charged to
the appropriate fund or account. Eamings from moneys in the
Reserve Fund,so long as the Minimum Reserve is on deposit and
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' maintained therein, shall be paid anmually into the Revepue Fund -
by the Depository Bank. -

C. CHANGE OF DEPGSITORY BANK. . The Issuer
may designate another bank ot LSt COMPAny insured by FDIC a3 .
Depository Bank if the Depository Bani should’cease for any
reasonia serve or if the Governing Body determines by resolution
that the Depository Pank or s SUCCESSOL should no lomger serve
as Depository Bank. Upon any such change, He Governing Body
will canse notce of the change o be sent by registered of
cartified mail to the Purchaser.

D. USER CONTRACTS. The Tssuer shall, prior to
deljvery of the Secies 1999 A Bonds, provide evidence that there
witl be ar least 157 bonz fide users upof the Project on

completion, i full comphiance with the requirements and
conditions of the Purchaser.

g, CHARGES AND FEES., The lssuer ghall remit
from the Révenue Fund to the Depository Bank such additional
sums as shall be necessaty to pay the charges and fees of the

) Depository Bank then due.

F. TDNYESTMENT OF EXCESS BALANCES. The
moneys in cxpasé of the sum insured by FDIC in any of such
funds or accoumis shall at z11 times be secured, ta the full extent
thereof in excess of such insured SU, by Qualified Inyestments
a5 shall be eligible 3 security- for depesits of staté and municipal
funds under the laws of the State of West Virginia.

G. REMITTANCES. All remiances made by the
[ssuer to the Depository Bark shall clearly idenpify the fund or
account into which each amount is to be deposited. :

H. GROSS REVENUES.. The (Gross Revenues of the
System shall only be,used for ﬁﬁ’rﬁsﬁs of the Systein.
. ‘:,;‘;:.‘, )
Section 4.04. Interim Conseuction Fipancing. In order to pay certain

A L R e

costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Series 1599 A Bonds, the Issuer may issue and sell its interim copstrucdon notes-in an
agaregale principal amount not to exceed $360,000 {the "Notes™). The Notes shall be inthe
form of 2 line of credit from 2 commercial bank or other lender, and the Issuer is hereby

authorized to 2ntet into the credit agreement with such corurercial bank or other lender. The



woles shall bear interest from the date or dates, at such rate ot Tates, payable oo such dates
and shall mature o such date or dates and b subject to such prepayment ot redemption, all
as provided in the credit agreement. .

'Fhe Notes shall be special obligations of the Tssuer payable 25 to principal and
interest solely from proceeds of the Series 1599 A Bonds or the Grants, The Notes do not
and shall not constirute an indebtedness of the Tésuer within the meaning of any constiturional
‘or stantory provisions. The general funds of the Issuer are not tiable, and neither the full
faith and credit por the taxing power of the Jssuer, if any, is pledged for the payment of the
Notes, The Holders of the WNotes shall never have the right to compel the forfeimre of any
property of the fesuer. The Notes shali not be a debt of the Issuer, nor 2 legal or equitable
pledge, charge, Yen or encumbrance Upon any property of the Issuer or upon any of its
incorne, Leceipts 0T revenmes except as set forth herein.
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' -~ ARTICLEV

GENERAL COVENANTS, EIC.

-
[

Section 5.01. - *. Geperal Statement. So long as the Series 1999 A Bonds
shall be outsianding and unpaid, ot until there shall have been set apart in the Series 1999 A
Bonds Reserve Accounta gum sufficient to prepay the entire principal of the Series 1999 A
Bonds remaiuing unpaid, together with interest accrued and to accTue thereon o the date of
prapaymcnt, the coyenants and agresments contained herzin shall be and constifute valid and

legally binding covenants berween the Issuer and the Holder of the Series 1999 A Bonds.

Section 3.02. Rates. The Issner will, in the manner provided in'the Act,
fix and collect such rates, fees Of other charges for the services and facilities of the Systemn,
and revise the same from time to time wheneyer necessary, as will always provide Revennes
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the
anmual debt service on the Series 1999 A Bonds and the Prior Bonds and sufficient to make
the payments required herein into ail funds and accounts and alt the penessary eXpEnses of
pperaling and maintaining the System during such Fiscal Year and such rates, fees and other
charges shall not be reduced sO 45 10 be insufficient 1o .provide adequate Revenues for such

purposes-

Section 5.03. Sale of the System. The System will not be sold without

ke

the prior written consent’ of the _Purchaser so long as the Series 1999 A Bonds are K

outstanding. Such consent witl provide for disposition of the proceeds of any such sale.

Section 504" *  Yesuance of Additional Parity Bonds or Obligations. No

- dditional parity bonds or obligations payable out of any of the Revenues-of the System shall
be issued, except with the prior written consent of the Purchaser.

Segtion 5.05. Insurance and.Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and [mainiain, so long as the Series 1099 A Bonds reraain outstanding,
insurance with 2 reputable insurance carrier or carriers covering the following risks and in

the following ammounts: L
e 1-—{"'““'_-‘ ' .

(a)  Fire, Lighming,‘fandalisg,Ma!icious Mischief and
Exiended Coveragt Insfu_@née,,lo Be procured upod <<Cep tance of
any partof the Project fromthe contractor, and jrnmediately upon
any portion of the System now in use, OR a]l above-ground
strucrures of the System and mechanicaland electrical equipment
in place or stored-on the site in an 2MOUNT equal 10 the full

insurable value thereof. In the event of any damage to O




destruction of any portion of the System, the Issuer witl promoptly
arpange for the application of the jmsurance proceeds for the
repair or reconstruction of sueh damaged or destroyed partion.
The -Issuer will itself, or will require each comtractor and
subcontractor to, obtain and majntain builder's risk insurance to
protect the interests of the Tssuer . during construction of the
Project-in the full insurable vahie fereof.

()  Public Lihiliry Insurance, with iimits of not less
[han $500,000 for one or more persons tnjured or killed in one
sccident to protect the Issuet from claims for bodily injury and/or
death, and not less than $200,000 to protect the Tssuer from
clairns for damage to property of others which may arise from the
operation of the System, such, insurance to be procured not later
thait the date of delivery of the Series 1999 A Bonds.

{) Vehiculay Public Liability Insurance, in the event e
Issuer OWIS Or operates any vehicle in the operation of the
Systern, or in the event that any vehicle not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with
limits of not less than $500,000 for one ot MOTE PErsons injured
or killed in one accident t© protect the Issuer from claims for
bodily injury and/er death, and not less than, $200,000 to protect
the Tssuer from tlzims for damage to property of others which

may arise from such operation of vehicles, such insurance to be

pmcured prior 10 acquisition” ot “ommencement of operation of
any such vehicle for the Issuer.

[ Workers” Commpensation Coverage for Al

Employees of the District Eligible Therefor and Performancs and

Payment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime contractor, -
and such payment bonds have been or will be filed with e Clerk
of the County Comuussion  of said County prior to
commencerment of consteuction of the Project in rompliance with
West Virginia Code; Section 3g7%.39, Workers' compensation
coverage shall be maifitained as required by the laws of the State
of West Virginia. -7, L :

Yot
1

(e} .Flood Insurancc.to be procured, to the extent
available at reasonable cOst to the Issuer; however, if the System
is located int 3 coinmunity which has been notified as having




: special flood or rmudslide prone areas, flood insurance must be
obtained.

(f)  Fidelity Bonds will be provided as to gvery member
of the Governing Body and'as to every officer and employee
- thereof havifig custody of the Revemie Fund or of aily revenues
or other funds of the Issuer in an amount at least equal to the total
funds in the custody of any such persom at any one rime, and
fratially in the amount of $50,000 upon the Keasurer, provided,
however, tat no bond shall be required insofar as custody of the
Project Construction Account is concerned so loag as checks
thereon require the signature of 3 representative of the Purchaser.

(g) Provided, however, and in lien of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 1999 A
Bonds are outstanding, the Issuer will carzy insurance and bonds
or cause insurance and bonds to be carried for the protection of
the Issuer, and during such comsirucrion will Tequire each
contractor and subcontractor 10 carry insurance, of such rypes and
4z such amounts as the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the Purchaser.

r

Section 9.06. .. ™ Stafutory Morteage Lien. For the further protection of the
Hotder of the Series 1992 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, on a pal .ily:with'the Prior Bonds, which statutory mortg2ge lien is hereby
recognized and declared fo be'valid and binding and shall take effect immediately upon the

delivery of the Series 1999 A Bonds.

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

(2) Failure fo make payment of any monthly
amortization installment upon the Series 1999 A Bonds at the date
specified for payment thercof; and | ; :

PR

() Failure fonduly and punctually observe or perforn
any of the covenants, cofiditions and agreernents on the part of the v
Issuer contained in the Series 1999 A Bonds or herein, or
violation of or failure to-observe any provision of any pertinent
law, - -



—

: Secrion 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, 2nd In every such case, the Purchaser may proceed to protect and

. enforce its rights by a0 apprapriate action tn any court of competent jurisdiction, either for

the speciﬁc-perfermaucc of any covenant or agreement, or execution of any power, OF for
the enforcement of any proper legal or equitable remedy as shail. be deemed most effectuat

o protect and enforce such rights.

Upon application by the Purchaser, such courtmay, 2por proof of such default,
appoint & receiver for the affairs of the Issuer and the Systeil. The teceiver so appointed
shall administer the System ot behalf of the Issner, shall exercise all the rights and powers
of the Issuer with respect 1© the Systom, shall proceed under the direction of the court 1©
obtain authorization o increase rates and charges of the Systern, and shall hizve the power to
collect and receive all revenues and apply the same in such manrer as the court may direct.

Section 5.09. Tigcal Year; Budget. While the Series 1999 A Bonds are

M e A R e

outstanding and unpaid and fo the extent not nOW probibited by faw, the System shall be
operated and roaintained on & Fiscal Year basis comugencing on July 1 of each ysar and

‘ending on the following June 30, which period shall also constirute the budget year for the
. operation and maintenance of the System. Not later than 30 days prior to the beginning of

each Fiscal Year, the Issuer agrecs to adopt the Annual Budge for the ensuing year, and no
expenditures for operation and maintenance expenses of e System In EXCESS of the Annual

“Budget shall be rnade during such Fiscal Year unless unanimouvsiy authorized and directed

by the Gaverning Body. Copies of each Annual Budget ghall be delivered to the Purchaser

by the beginning of each Fiscal Year. =

I for any ;;éggﬁ 4 [esier shall not have adopted the Annual Budget before the '

1st day of any Fiscal Year, it shall adopta Budget of Current Expenses from month 0 month
until the adoption of the Annual Budget; provided, however, that no such monthly budget '
shatl exceed the budget for the correspending month in the next year preceding by more than
10%; and provided further, that adoption.of 2 Budpget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless failure to adopt an Annual
Budget be for 2 reason beyond the control of the Issuer. Fach such Budget of Current
Expenses shall be mailed immediately to the Purchaser. ‘

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that 0o compéﬁﬁ@ﬁ for poticy direction: shall be paid to the
members of the Goveming Body infexeess of the armount permitted by the Act. Payment of
any compensation to a8y such membez, for policy direction shall not be rnade if such payment
would cause the Net Revemnues to fall-below -the amount required to meet all payments
provided for herein, nor when there is default in the performance of 0T compliance with any
coverant of provision hereof, -




' Section 5.11. Covenant to Proceed and Comolete. The Issuer hereby
covenants to proceed as promptly as possible with the acquisition and construcrion of the
Project 10 complerion thereof in acco rdance with the plans and specifications prepared by the
_Consulting Engineer on file with the Secretary/Treasurer on the date of adoption hexeof,
subject to permitied changes. 4 ' .

Sectign5.12. Books and Records; Audits. The Issuer will keep books and
records of the Syster, which shall be separate aad apart from 211 other books, records and
aceounts of the Issuer, in which complete and correct entries shall be made of 21l transactions
relating ta the System, and the Purchaser shail have the right at all reasonable times to inspect

the Systern and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, at least once a yeal, case said books, records and accounts
of the Systemt to be properly audited by an independent competant firm of certified public
sceountants and shall mail a copy of such audit repost to the Purchaser. The Issuer shall

further camply with the Act with respect to such books, records and accounts.

Section 5.13: Maintenance of Systern. The Issuer covenants that 1 will
coptinuously operate, in an economical and efficient maner, and maintain the Systen: as a
revenue-producing utility as herein provided so long as the Series 1999 A Bonds are

putstanding.

Section 3.14. No Com etition. To the extent legally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory *
served by it and wiil not gga:’t' or cause, consent to or sllow the granting of any franchise,
pegnit or Other authorization for-any person, firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the System

within the boundaries of the Jssuer or within the territory served by the System.
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: " ARTICLE VI

RATES, ETC.

Section 6.01. Inifial Schedule of Rates and Charges; Rules. A. The
inidal schedule of rates and charges for the services and facilities of the Systemn, subject to
change consonant With the provisions hereof, shail be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on June 1, 1999, Case
No. 98-1044-PWD-CN, which Final Order is incorporated herein by reference as a part

hereonf.

B.  ‘There shall not be any discrimination or differsntial in rates between
customets in similar circumstances. :

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

charges.
D.  The Issuer will not render or cause to be rendered any ffee services of

any nature by the System nor any of the facilities; 2nd in the event that the Issuer or any
department, agency, officer ot employee thereof should avail itself or themselves of the

~gervices or-facilities of !_h{:_ Systend, the szme fees, rat_g;_ia,_nd_chargcs applicable to cther
customers receiving tike services under similar circumasiances shall be charged, GICH CRELgEs s o

shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the same manner as other Revenues of the Systent.

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

' 1'—("“’*’:—*:.“ *
F. Thelssuer,tothe extent permitted by law; will not acceptpaymment of any
A3 P . 3
warer bill from a customer sewed‘-‘?mh water and SeWer Services by the Issuer without
payment at the same time of a sewel Bill owed by such customer for the same premises.

v




' ) " ARTICLE VH

MISCELLANEQUS

Section 7.01. Pavement of Bonds. Jf the Tssuer shall pay or there shall
otherwise be paid, to the Holder of the Series 1995 A Bonds, the principal of and interest due
or to become due thereon, 2t the times and in the manzmer stipulated therein and in this Bond
Legislation, then with respect to the Series 1999 A Bonds, the pledge of Ner Revenues and
other moneys and securities pledged ander this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owner of the Series 1599 A
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. - The Bond Legisiation may
not be modified or amended after final passage without the prior written consent of the

Purchaser.

Section 7.03. Delivery of Bopds. The Chairman, Secretary/Treasurer of
the Governing Body are hersby aurhorized and directed to cause the Series 1999 A Bonds,
herehy awarded to the Purchaser pursuant to prior- agreement, t© be delivered o the
Purchaser as s0on as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covepants, agreements lq;".;pruvisio'ns hereof should be held contrary to any express ’
provision of law or contrary t the policy of express law, although not expressty prohibited,
or against public policyy r shall -for any reason whatsoever be held invalid, -then such
covenants, agreements oI provisions shall be null and void and shall be deemed severable
from the remaining covenants, 2greements of provisions hereof, and shall in no way affect
the validity of alt the other provisions hereof or the Series 1999 A Bonds.

Sectign7.03. Conﬂicting. Provisions Repealed. The Prior Resolutions and
all parts thereof ot expressly hereby changed shall contimue in full force and effect and this
Bond Legisiation shall be supplemental to the Prior Resclutions.

All resolutions and orders, or patts:thereof, in conflict with the provisions
hereof are, to the extent of such confliets, h&zeby repealed; provided that this Section shall
not be applicable to the Loan Reschition (Form FmILA 442-47).

Section 7.06. T:ﬁl;ié"ﬁf Contents and Headings. The Table of Coxtents

and headings of the articles, sections 'and subsecrions hereof are for convenience ooly and
shall neither control nor affect in any way the meaning or construction of any of the

provisions hereof.




' Section7.07. Covenant of Due Procedure, Etc. The Tssuer covenants that
a1l acts, conditions, things and procedures required to exist, to happen, to be performed or
ta be taken precedent o and in the adoption of this Resclution da exist, have happened, have
been performed and have been taken in reguiar and due time, fori and mianner as required
by and in filt compliance with' the laws and Constitaton of the State of West Virginia
* applicable thereto; and thar the Chairman, Secretary/Treasurer and tnemters of the
Goveming Body were at all times when any actions in connection with this Resolurion

occurred and are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Resojution shall take effect
immediately npon its adoption. ) .

Adopted this 16th day of June, 1999.

McDOWELL COUNTY PUBLIC- SERVICE DISTRICT

}m . Sty
Chain'éﬂh | i
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CERTIFICATION

Certified a irue copy of & Resolution duty adopted by the Public Setvice Board
of McDOWELL COUNTY PUBLIC SERVICE DISTRICT or the 16th day of June, 1999.

Dated: June ?.i, 1599,

[SEAL] : ‘ )
| | e Hat)

ecritary/ T reasurer

03/23/99
552130/98001
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McDOWELL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAJN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,.
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF McDOWELL COUNTY
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF -
THE COST, NOT OTHERWISE PROVIDED THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $870,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 1999 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)
AND MNOT MORE THAN §125,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 C (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE
TERMS AND PROVISIONS OF THE BONDS; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDER OF THE BONDS; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAXE
EFFECT .

BEIT RESOL\'PED AND ORDERED BY THE PUBLIC SERVICE BOARD
- OF McDOWELL COUNTY. PUBLIC SERVICE DISTRICT:

ARTICLE] .
STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS
Section 1,01, Autharity forFhis Resolition, This Resolution is adopted

pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the "Act™), and ather dpplicable provisions of law. McDowell County Public
Service District (the *Issuer™) is a’puiblic corpordtion and public service disuict and political
subdivision of the State of West Virgizla in McDowell County of said State, duly created
pugsuant to the Act by The County Cormission of McDowell County.

CL5233552.1




- Section 1.02. Findings and Determipatons. It is hereby found,
determined and declared as follows:

A.  The Issuer currenily owns and operates a public waterworks system and
desires o fnance and zcquire, conswuct, operate and mainfain certain addirlonal public
service properties consisting of additions, improvements and extensions to such existing
waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to be
owned and operated by the Issuer.

_ B. Ttis deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the jnhabitants of the Issuer, and, accordingly, it is
herehy ordered, that there be acquired and constructed certain additions, improvements and
extensions to the existing waterworks facilities of the Issuer, consisting of a waler
distribusion system to serve the areas of Berwind, Cucumber, Valls Creek, Squire and
Newhall, two water storage ianks and a 300 gpm water treatment plant, and all necessary
appurtenant facilies in McDowell County, West Virginia (the "Project™), particularty
described in and according to the plans and specifications prepared by the Consulting
Engineer and heretofore filed in the office of the Secretary/Treasurer of the Public Service

- Board (the "Goveming Body") of ihe Issuer. The existing waterworks facilities of the Issuer,
together with the Project and any further additions, Improvements or extensions thereto, are
herein called the "Systern.” The acquisition and comstruction of the Project and the financing

. hereby authorized and provided for are public purposes of the Issuer and are ordered for the
‘purpose of meeting and serving public convenience and necessity.

C. - The estisated revenues to be derived in each year from the operation of
the Systemn after completion of the Project will be sufficient to pay all costs of operation and
maintenance of the Syste'pn,-;ha principal of and interest on the Bonds (hereinafter defined)
and all funds 2nd accounts and other payments provided for herein. '

D.  The estimated maximum cost of the acquisition and construction of the
Project is $6,135,000 of which $595,000 will be obtained from the proceeds of sale of the
Series 1999 B and the Series 1999 C Bonds herein authorized, $1,397,600 will be obtained
from grants from the Purchaser, and $3,742,400 will be obtained from funding from the
West Virginia Deparmment of Environmentat Protection, Abandon Mine Land and
Reclamation.

E. It is necéss’ary for the Issuer to issue its Water Revenue Bonds,
Series 1999 B (United States Dep"tﬁfﬁ'ncqt of Agriculture), in the aggregate principal amournt
of $870.000 (the “Series 1999 B Bonds"), and the Water Revenue Bonds, Series 1999 C
(United States Departmert of Agricultire), in' the aggregate principal amount of $125,000
(the “Series 1999 C Bonds™) (collettively, the *Series 1999 B Bonds and Series 1999 C
Bonds™), o finance 2 portion of the cost of such acquisition and construction in the manner
hereinafier provided. The cost of such acquisition and construction shail be deemed 10

CL333582.1



include, withouat being limited to, the acquisition and construction of the Project; the cost of
all property rights, easements and franchises deemed necessary or convenient therefor and
for the improvements aod extensions thereto; interest on the Series 1999 B Bonds and Series
1999 C Bonds pxior o, during and for six months after completion of such acquisitibn and
construction of the improvements and extensions; engineering, fiscal ‘agents and legal
expenses; expenses for estimates of costs and revenues; expenses-for plans, specifications and .
surveys; ofher expenses necessary or incident to deterrnining the feasibility or practicability
of the Project, administrative expense, and such other expenses 'as may be necessary or
incident to the financing herein authorized, and the acquisition and construction of the
. properties and the placement of same in operation; provided that, reimbursement 1o the Issuer
for any amounts expended by it for the repayment of indebiedness incurred for costs of the
Project by the Issuer shall be deemed costs of the Project. )

FE.  The period of usefulness of the System after completion of the Project
is not less than 40 years. :

G.  There are outstznding obligations of the Issuer which will rapk on a
parity with the Series 1999 B Bonds and Serfes 1999 C Bonds as to Yiens, pledge and source
of and security for payment being: (i) Water Revenue Bond, Series 1993, dated June 23,
1993, issied in the original aggregate principal amount of $318,000 (the "Series 1593
Bonds"); (i) Water Revenue Bond, Sertes 1995, dated September 26, 1995, issued in the

. original aggregate principal amount of $500,000 (the "Series 1995 Bond™); (i) Water
Revenue Bond, Series 1997 A, dated October 15, 1997, issued in the original aggregate
principal amount of $350,000 (the "Series 1997 A Bond"); and (iv) Water Revenue Bonds, ;

7

Series 1999 A, dated June 21, 1999, issued in the original aggregate principal amount of - -

$360,000 (the "Series 19_99 A Bonds™), all held by the Purchaser (cotlectively, the "Prior
Bonds"}y., Other than the.Prior Bonds, there are no other outstanding bonds or obligations’
of the Issuer which rank ‘prior to or on a parity with the Series 1999 B Bonds and
Series 1999 C Bonds as to Jiens, pledge and/or source of and security for payment,

The Issuer is not in default under the terms of the Prior Bonds, or the
resoltions authorizing issuance of the Priot Bonds or any document in connection therewith,
and has complied with all requirements of all the foregoing with respect to the issuance of
pariry bords or has obtained 2 sufficient and valid consent or waiver thereof.

H. It is in the best interest+of the Issuer that the Series 1999 B and

Series 1999 C Bonds be sold to the Purchaser, pursuant to the terms and provisions of the

Letter of Conditons, dated April 41996, Amendment No. 1 1o Letter of Conditions, dated

‘TDecember 17, 1997, Amendment No, 2 1o Lewer of Conditions, dated May 12, 1999, and
all additional amsndments thereto, if any (collectively, the “Letter of Conditons™).

i The Jssuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System,
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including, without limitation, the imposition of rates and charges, and the issuance of the
Series 1999 B Bonds and Series 1999 C Bonds, ot will have so compiied prior o issuance
of the Secies 1999 B Bonds and Series 1999 C Bonds, inciuding, among other things and
without limiration, obmining a certificate of public convenience apd necessity and approval
of the finaocing and necessary uUser raies and charges from thé Public Service Commission
of West Virginia by final order, the time for rehearing and appeal of which have expired ot
shall have been duly walved or otherwise provided for.

Sectipn 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Sertes 1996 B Bonds and Series 1995 C Bonds by those who shali be
the Registered Owner of the same from time o time, this Resolution (the "Bond Legislation”)

“shall be deemed to be and shal} constinite a confract between the Issuer and such Registered
QOwner, and the covenants and agreemenis set forth herein to be performed by the Issuer shalk
be for the benefit, protection and security of the Registered Owner of the Series 1999 B
Bonds and Series 1956 C Bonds, :

Section 1.04. Definidons, In addition to capitalized terms defined
~ elsewhere herein, the following termns shall have the foElowing‘meanings herein unless the
text otherwise expressly requires: '

»pct” means Chapter 16, Article 13A. of the West Virginia Code of 1931, as
. amended. '

"Bond Legisiation” rneans this Resolution and ali resolutions supplemental,
hereto and amendaiory herf:c'f_ : .

~ "Bond Registrar® means' the Issuer, wﬂich shall usually so act by fts
Secretary/Treasurer. : ¥

"Bondé” means, ccllectivelf, the Series 1595 B Bonds, the Series 1999 C Bonds
and the Prior Bonds. .

*Chairman” means the Chairman of the Governing Body.

*Consulting Engineer” mmeans Michael Baker, Jt., Inc., Beaver, Pennsylvania,
or any qualified engineer or firm of engineazesihich shall af any time hereafter be retalned
by the Issuer as Consulting Engivr%c}aer for the System. )

*Depository Bank"’-'_i'r'i'czganﬁ Ameﬁba.nlc, War, West Virginia, 2 bank or trust

company which Is 2 member of FDIC (hetein defined), and its successors and assigns.

I "Facilities” or "watecworks faciliies” means all the tangible properties of the
' Systemn and alsc any 1angible propertes which may herzafter be added to the Syswam by
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additions, betterments, extensions and improvements thereto and propertes, furnitore,
fixtures or equipment therefor, hereafter ar any tme conswucted or acquired.

"FDIC" means the Federal Deposit Insarance Corporation.
. - "Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding June 30. y .

*Governing Body" means the Public Service Board of the Issuer.

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

"Grants” means, collectively, all gfanrs committed for the Project.
*Herein® or "herein” means in this Bond Legislation.

*Issuer,” "Borrower™ or "District” means McDowel]l County Public Service
District, a pubiic service district and a public corperation and a political subdivision of the
State of West Virginia, in McDowell County, West Virginia, and includes the Governing
Body. :

"I etter of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated April 4, 1996, Amendment No. 1 to the Leiter of Conditions, dated
December 17, 1997, Amendient No. 2 to the Letter of Conditions dated May 12, 1999, and
all additiona} amendments thereto, if any. . |

"Minimum Reserve” means, as of any date of calculation, the maximum amount
of principal and interest which will become due on the Series 1999 B Bonds and the
Series 1999 C Bonds in the then current or any succeeding year.

*Net Fﬁvenués" means the balance of the Gross Revenues, as defined below,
remaining after deduction of Opezating Expenses, as defined below. '

*Operating Expenses” means the current expenses, paid or accrued, of operation
and maintenance of the Project and the Systept-and its Facilities, and includes, without
limiting the gegerality of the: foregoing, insurance premiumg, salaries, wages and
sdministrative expenses of the Isitér reldting and chargeable solely to the Project and the
System, the accumulation of appyopriate reserves for charges not annually recurrent but
which aze such as may rezsomably bé'expected to be incurred, and such other reaspmable
operating coss as are normally and regularly included under recognized accounting
principles and retention of a sum not to exceed ons-sixzh of the budgsated Operating Expenses
stated above for the current yedr s working capital, and language herein requiring payment
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. ' . .
of Operating Expenses means also reteation of not to exceed such surn as working capial;

provided that, all monthly amortizariont payments upon the Bonds and into all funds and
accounts have been made to the last monthly payment date prior to the date of such retention.

"prior Bonds” means, collectively, the Water Re'veﬁue Bond, Series 1993, the
Water Revernme Bond, Series 1995, the Water Revenue Bond, Series 1997 A and the Warter,
Revenue Bands, Series 1999 A, of the Isstter described in Section 1.02G hereof: '

" . *Prior Resolutions" means, collectvely, the resolutioﬁs of the Issuer, adopred
Tune 23, 1993, September 26, 1995, October 15, 1997 and JTune 21, 1599, respectively,
authorizing the Prior Bonds.

"Project” shall have the meaning stated in Section 1.02B above.

~ "Purchaser” or »Government” means United States Deparanent of Agricultore,
Rural Utlities Service, and any SuUCcessor thereof, acting for and on behalf of the
United Stales of America. ' : ‘

»Qualified Investments" means and inchudes any of the following, to the extent
such investments are permitted by law:

- (a) Govermment Obligations;

(by . Government Obligations which have beett stripped
of their unmatred interest coupons, interest coupons stripped
from Government Obligations, and receipts or cerdficates’
eviden;ing-‘pa'ymenis frorn Government Obligations or interest-

coupons stripped from Government Obligations;

(cy PBonds, debentures, rotes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Expor-Tmport Bank of the United States: .
Federal Land Banks; Government Mational Mortgage
Association; Temnessee Valley Authority; or Washington
Metropolitan Area Transit Autherity; oL

) Any botd, debenture, note, participation certificate
particip

or other similar obiizations issued by the Federal MNational

Mortgage Association to the extent such obligation is guaranteed
by the Government National Morigage Assoctarion or issued by
any other federal agency and backed by the full faith 2nd credit
of the United States of America;
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(¢) Time accounts (inchuding accounts evidenced by
fime certificates of deposit, thme deposits or other similar banking

" arrangements) which, to the extent not insured by the FDIC
(hereinbefore defined) or Federal Savings and Loan Insurance

Corporation, shall be secured by a pledge of Govermment
Obligations, provided, that said Goverrunent Obligations pledged
either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased
so that the market value thereof is always at least equal to the
principal amount of said time accounts;

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

(g) ~ Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (&)
above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized )
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investmenis securing said repurchase
agreements either must mature as nearly as practicable coincident
with the mamrty of said repurchase agreements or must be
replaced or, increased, so that the market value thersof is always
at least ‘equai to the- principal amount of said repurchase
Agreements, and provided further that the holder of such

. repurchasé agreement shall have a prior perfected security interest

in the collateral therefor, must have (or its agent must have)
possession of such colfateral, and such collateral must be free of
al) claims by thizd parties;

()  The West Virginia "consolidated fund® managed by
the West Virginia Board of Investment Management pursuant to.
Chapter 12, Article 6 of the West Virginia Code of 1931, as
amended; and - '

o - Obiigqtions of States or poimical subdivisions or
agencies thereof, Lﬁfa}'imc_rest on which is excluded from gross
income for federal Hicome tax purposes, and which are’rated at
Jeast "A” by Moody's lhvestors Service or Standard & Poor’s
Corporation. )




' »Registered Owner,” "Bondholder, " "Holder of the Bonds™ c;r any sirnilar tetm
means any person Who shall be the registered owner of the Bonds.

"Resolutions” means, collectively, the Prior Resolutions and the Bond
T.egislation. ' ~ y

*Revemues” or "Gross Révenues” means all rates, reats, fees, charges or other
income received by the Jssuer, or accrued (o the Issuer, or any department, board, agency
or instrumemnizlity thereof in control of the managernent and operarion of the System, from

the operation of fhe System, and ail parts thereof, all as calculated in accordance with sound
aceounting practices. ’

"Secretary/Treasurer” means the Secretary/Treasurer of the Govemning Body.

~Series 1099 B Bonds" means the Water Revenue Bonds, Series 1999 B (United
States Deparment of Agrit;u!mre), authorized hereby to be issued pursuant 1o this Bond
Legisiation. )

" Beries 1999 C Bonds” means the Water Revenue Bonds, Series 1999 C (United
States Department of Agriculfure), authorized hereby to be issued pursuant to this Bond
Legisiation.

"System” means the complete public waterworks systera of the Issuer, presently
existing in its entirery or, amy integral part thereof, and shall include the Project and aay:
improvements and extensions theseto hereafter acquired or constructed ot the System from
any sources Wharsoever. IS

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

Words importing singular number shall include the plural mimber in each case
and viee versa; words importing persons shall include firms and corporations; and words
importing the masculine, ferninine or neuter gender shall include any other gender; and any:
requirement for execution or attestation of the Bonds or any certificate or other document by
the Chairman or the Secretary/Treasurer <hall mean that such Bonds, certificate or othier
document may be execued or attesied by an A=408 Chairman or Acting Secretary/Treasurer.
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: _ ARTICLE II

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE FROJECT,

»

Section 2.01. Authorization - of Acquisitior and Congtroction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $6,135,000, in actordance with the plans and specifications
which have been prepared by the Consuring Engineers, heretofore filed in the office of ihe
Governing Body.. The proceads of the Series 1999 B Bonds and Series 1999 C Bonds hereby
authorized shall be applied as provided in Article IV hereof,
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, ' o ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND I_SSUE OF BON}?S

v

: Section 3.01. Authorization of Bonds. ~ Subject and pursuant to the
provisions of the Bond Legistation, the Series 1999 B Bonds and the Series 1599 C Bonds
of the Issuer, to be known as “Water Revenue Bonds, Series 1999 B {(United States
Department of Agriculture)” and "Water Revenue Bonds, Series 1999 C (United Srates
Deparmnemnt of Agriculture)”, are hereby authorized to be issued in the respective principal

- amounts of $870,000 and $125,000, for a total aggregate principal amount of not exceeding
$995,000, for the purpose of financing & portion of .the cost of the acquisition and

construction of the Project. .

Section 3.02. Deseription of Bonds. A. The Series 1999 B Bonds shall
be issued in single form, numbered BR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 1953 B Bonds shall bear interest from the date of
delivery, payable monthiy at the rate of 4.5 % per annum, and shall be sold for the par value
thereof.

. B. The Series 1999 C Bonds shall be issued bn single form, numbered CR-1,
only as a fully registered Bond, and shall be dated the date of delivery thereof. The
Series 1999 C Bonds shal} bear interest from the date of delivery, payable monthly at the rate
of 4.5% per annum, and shall be sold for the par value thereof,

The Series 1999 B Bonds and the Series 1999 C Bonds shall be subject to
" prepayment of _schedulcd monthiy instaliments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided in the respective Bond forms hereinafter set forth.

 Section 3.03. Negotiability, Registration, T ransfer and Exchange of
| Bonds, The Series 1999 B Bonds and the Series 1999 C Bonds shall be and have all the
| qualities and incidents of z negotiable instrument under the Uniform Commercial Code of
the State of West Virginia, but the Series 1999 B Bonds and the Series 1599 C Bonds, and
the right to principal of and stated interest on the Series 1999 B Bonds and the Series 1999 C
Bonds, may only be transferred by transfen-of the registration thereof upon the books
required to be kept purstant to Section 3.04 hereof, by the party inm whose name it is
registered, in person or by attdi-’r}’ay duly authorized in writing, upon surrender of the
; Series 1999 B Bonds and the Serié§ 1999 ¢ Bonds for cancellation, accompanied by delivery
of a written instrumment of transier, dul¥ executed in a form acceptahle to the Bond Regiswar.

{  Whenever the Series 1999 B Ronds and the Series 1999 C Bonds shali be
e surrendered for registration of transfer, the Issuer shall execute and deliver 2 new Bond or
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Bonds in authorized denominations, for a like aggregate principal amount. The Bond
Registrar shall require the payment by the new owner requesting such transfer of any iax or
other governmental charge required to be paid wirh respect to such wansfer, but the Issuer,
shall pay any other expenses incurzed by the Bond Registrar with respect-to such transfer.

' I*ffo registration of transfer of the Sgriés 1999 B Bonds and Series 1399 C Bonds
shal] be permiitted to be made after the 15th'day next preceding any installment payment date
on the Series 1999 B Bonds and Serjes 1999 C Bounds.

Section 3.04. Bond Registrar, The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the registration
and transfer of the Series 1999 B Bonds and Series 1999 C Bonds, 2nd, upou presentation
for such purpose, the Bond Registrar shall, under such reasonable regulations as it may.
prescribe, register the Series 1959 B Bonds and Series 1999 C Bonds initially issued pursuant
hereto and register the wansfer, or cause to be registered by its agent, on such books, the
transfer of the Series 1999 B Bonds and Series 1999 C Bonds as hereinbefore provided. .

The Bond Registrar shall accept the Series 1999 B Bonds and Series 139% C
Honds for registration or transfer only if ownership thereof is to be registered in the name
of the Purchaser, an individual (including joint ownership), a corporation, partnership ot
a trust, and only upon receipt of the social security number of each individual, the federa)
employer identification nurnber of each corporation or partnership or the social security
nurnbers of the settior and beneficiaries of each trust and the federal employer identification
mumber and date of each, trust and the name of the trustee of each trust and/or such other; '
identifying nurnber and infermation as may be required by law. The Series 1999 B Bonds
and Series 1999 C Bonds shall initially be fully registered as to both principal and interest
“in the name of the United States of Arnerica.. So long.as the Series 1999 B Bonds and
" Series 1999 C Bonds shall be registered in the mame of the United States of Arnerica, the
address of the United States of America for registration purposes shall be National Finance
Office, St. Louis, Missouri 63103, or such other address as shall be stated in writing to the
Issver by the Ulnited States of Amerig:a.' '

i

Section 3.03. Execution of Bonds. The Series 1999 B Bonds and
Series 1999 C Bonds shall be executed in the name of the Issuer by the Chairman and its
corporate seal shall be affixed thereto and attested by the Secretary/Treasurer. In case any
one or more of the officers who shall havesighéd or sealed the Series 1995 B Bonds and
Series 1999 C Bonds shall ceasé fo be such officer of the Tssuer before the Series 1995 B
Bonds and Series 1999 C Bonds sﬁr‘f's'ignqd and sealed have been actually sold and delivered,
<uch Bonds may nevertheless be sgld-and delivered as herein provided and may be issued as
if the person who signed or sealed siith Bonds had not ceased to hold such office. The
Series 1999 B Bonds and Seres 1999 C Bonds may be stgned and sealed on behalf of the
Issuer by such person as a¢ the acrual time of the execution of such Bonds shall hold the
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proper office in the Issuer, although at the dare of such Bonds such person may not have held
such office or may not have been so authorized.

. Secrion 3.06. ‘ Bonds Mutilated, Destroved, Stolen or, Iost, In case the
Series 1990 B Bonds and Serdes 1999 C Bonds shall become mutilated or be destroyed,
stolen or lost, the Tssuer may in its discretion issue and deliver a new Bond of like tenor as
the Bonds so mutiiated, destrayed, stolen or fost, in exchange and substiftution for such
mutilated Bonds or in lieu of and substitution for the Bonds desiroyed, stolen or lost, and
upon the holder's furmishing the Issuer proof of his ownership thereof and complying with
such other reasonable regulations and condifions as the Issuer may require. The

 Seres 1999 B Bonds and Series 1959 C Bonds so surrendered shall be canceled and held for
the account of the Issuer. If the Saries 1999 B Bonds and Serjes 1999 C Bonds shall have
matured or be about to mature, nstead of {ssuing a substitute Bond the Issuer may pay the
samne, and, if such Bond be destroyed, stolen or lost, without surrender thereof.

Secrion 3.07. Bonds Secured by Pledee of Net Revenues. The payment
of the debt service of the Serics 1999 B Bonds and Series 1999 C Bonds shall be secured
forthwith by a ficst fien on the Net Revenues derived from the System, on a parity with the
Prior Bonds. TheNet Revenues derived from the System in an amount sufficient’to pay the
principal of and nterest on the Series 1999 B Bonds and Series 1999 C Bonds and the Prior

. Bonds, and to make the payments as hereinafter provided, are hereby irrevocably pledged
-to the payment of the principal of and interest on the Series 1999 B Bonds and Series 1999 C
Bonds and the Prior Bonds as the same hecome due. -

Section 3.08: '- Eorm of Bond, Subject o the provisions hereof, the text
of the Series 1999 B Bonds and Series 1999 C Bonds and the other details thersof shall be
of substantially the following tenot, with such omissions, insertions and variations as may -
be anthorized or permitted hersby or by any resojution adopted after the date of adoption
hereof and prior to the issuance thereof:

CL523562.1



o . (FORM OF BOND)

McDOWELE COUNTY PURLIC SERVICE DISTRICT

_ WATER REVENUE BONDS, SERTES 1999 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$870,000
No. BR-1 . Date: August 11, 1999

FOR VALUE RECEIVED, McDOWELL COUNTY PUBLIC SERVICE. '
DISTRICT (herein called “Borrower”) promises to pay to the order of the United States of
America (the "Government”), or its registered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafter designate
in writing, the principal sum of EIGHT HUNDRED SEVENTY THOUSAND DOLLARS
($870,000), plus interest on the unpaid principal balance at the rate of 4.5 % per anmum. The
said principal and interest shalt be paid in the following instaliments on the following dates:
.Monthly instaitments 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 §3,994, covering principal and interest, thereafter on said corresponding day of .
each month, except that the-final inseallment -shall be paid at the end of 40 years from the
date of this Bond, in the sum of the unpaid principal and intezest due on the date thereof, and
‘except that prepayments may be niade 4s provided hereinbelow, The consideration hezefor
shall sapport any agresment modifying the foregoing schedule of payments. T

If the tota} amount of the loan is not advanced at the time of loan closing, the

Joan shall be advanced to Borrower as requested by Borrower and approved by the

Government apd interest shall acerue on the amount of each advance from its actual date as
shown an the Record of Advances attached: herelo as 2 part hereof.

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

Prepayments of scheduled jnstalfments, ot ary portion thereof, may be made
at amy time ‘at the option of Boripwer, Refunds and extra payments, 2§ defined in rthe
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 scheduted

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

While this Bond is held by af insured lender, prc@a}'mcncs as above authorized

made by Borrower may, at the option of the -Government, be rernitted by the Goveroment
to the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either calendar quarter basis or an annuz] installment due date
basis. The effective date of every payment made by Borrower, except payments retained and
rerminted by the Government on an annial insraliment due date basis, shall be the date of the
{Tnited States Treasury check by which the Government remits the payment 1o the holder.
The effective date of any prepayment retained and remited by the Government to the holder
on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Cloverpment 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 coilection hereof
of O preserve or protect any security herefor, or otherwise under the termms of any security
or other fnstrument executed in connection with the loan evidenced hereby, at the option of
the Governiment shall become 2 part of and bear interest at the same rate as the principal of
the debt evidenced hereby amd be immediately due and payable by Borrowes to the

. Govermrneat without demand. Borrower agrees fo use the loan-evidenced hereby solely for
purposes anthorized by the Governmment.

Borrower hereby certifies that itis unable o obtain sufficient credit elsewhere .

to finance its actual needs at reasgnable rates and terms, taking inta cons ideration prevailing

private and cooperativé; rates and terims in Or near its community for loans for similar
purposes and periods of time. C

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, ¢xtensions and improverments to the waterworks system {(the *System”™) of the
Borrower, is payable solely from the revernes to be derived from the operation of the System
sfier there have been first paid from such revenues the reasonable current Costs of operaiion
and maintenance of the System. This Bond does not in any mapnet constue zn
indebtedness of the Borrower within the mepaiig-of any constitutional or statutory provision
or limitation. & - .

A

Registration of thls B'.Qlflq‘ is transferable by the registered owmner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of thz Borrower,
a5 Bond Registrar, but orly in the manner, subject to the limitations and upon payment of
the charges, if any, provided in the herein defined Resolution and upon swrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorizad
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denomination ar denominations, for fhe like principal amoune, will be tssued 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 Comiaercial Code of the State of
West Virginia, but ay 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, inciuding, among others, Chapter 16, Axticle 13A
of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adoptci:l August 11, 1999, aurhorizing issuance of this Bond (the "Resolution”). )

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

This Bond is given as evidence of a loan to BOITOWEr made or insured by the

(jovernment pursuant to the Consolidated Farmers Home Rural Development Act. This

Bond shall be subject {0 the present regulations of the Government and to its funure
. regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED_ON A PARITY, AS TO LIENS, PLEDGE AND:

SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER'S (1) WATER

 REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES 1995; (3)
WATER REVENUE BOND, SERIES 1957 A: (4 WATER REVENUE BONDS, SERIES

1999 A; AND (5) WATER REVENUE BONDS, SERIES 1999 C, ISSUED

" CONCURRENTLY HEREWITH, ALL AS DESCRIBED IN THE RESOLUTION..
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. IN WITNESS WHEREOF, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hercunto affixed or imprinted hereon and attested by its Secretary/Treasures, ali as-of the™
date hereinabove writen. . . el

+

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
HC 31 Box 4367 .
Welch, West Virginia 24301
ATTEST:

Secretary/ Treasurer, Public Service Board

Crs23562.1
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. RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1§ (19 _§
(2. % (20)..3
(3.3 (21§
0 3 (22§
(5 8 (23)_$
6% (24) $
(NS (258
® 3 (26) S
9y __§ (20 %
(103 (28) 8
S(11) 8§ (29 _$
{12) % (30§
(13) % : (RPN %
(14y _§ (32 8
(15 5 (33§
(167 5 (34) S
(17 % {35) 3
(18 § (36) 8

TOTAL 5
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ASSIGNMENT

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

r

the within Bond and- .does = hereby irrevocably - copstitute  and. appoint

S - Atomey to transfer the sdid Bond on the books kept
for registration of the within Bond of the said Issuer with full power of substirution in the
premises. '

Dated: ' .

. In the presence of: -
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, (FORM OF BOND)

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

| WATER REVENUE BONDS, SERIES 1999 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

£125,000
No. CR-1 Date: August 11, 1589

FOR VALUE RECEIVED, McDOWELL COUNTY PUBLIC SERVICE .
DISTRICT (herein catled "Borrower") promises to pay to the order of the United States of
America (the "Covernment"), or its registered assigns, at its National Finanmce Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafier designate
in writing, the principal sum of ONE HUNDRED TWENTY-FIVE THOUSAND
DOLLARS ($125,000), pius interest on the unpaid principal balance at the rate of 4.5%
per anpum. ‘The said principal and torerest shall be paid in the following instaliments on the

- following dates: Monthly installments of imterest only, commencing 30 days following

delivery of the Bond and contimiing on the corresponding day of each month for the first
24 months after the date hereof, and $574, covering principal and interest, thersafier 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 tnis Bond, in the sum of the unpaid principal and interest due
on fhe date thereof, and gxeept that prepayments may be made as provided hereinbefow. The
consideration herefor shall support any agrecment modifying the foregoing schedule of
paymenis. ’

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

Every payment made on my@indéﬁtcdncés evidenced by this Bond shall be
applied first to interest computed.tg the effective date of the payment and then to principal.

Prepayments of schéﬁiil:gl\in’.stallmcnts, or any portion thereof, may be made
at any time at the optios of Borrower. Refunds and exira 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 instaliments last to become due undar this Bond and
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shall.iot affect the obligation of Borrower to pay the rermaining instafiraents 2s scheduled
herein. . :

I¢ 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 helder. ‘

While fhis Bond is held by an insured lender, prepayments as above authorized
mpade by Rorrower may, at the option of the Government, be remitted by the Government
1o the holder promptly or, except for final payment, be retained by the Government and
remitted to the holder on either 2 calendar quarter basis or an annuai {nstaliment due date
basis. The effective date of every payment made by Borrower, except payTnents retzined and
remitted by the Government on an annual instaliment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment o the holder.
The effective date of any prepayment retained and remitied by the Government {0 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 10 which the holder is entiled accruing between the
effective date of any such prepayment and the date of the Treasury check to the Eolder.

Any amourt advanced or expended by the Govermment for the coliection hereof

or to preserve or protect any security herefor, or otherwise under the terms of any security

. or other instrurment executed in connection with the loan evidenced hereby, at the option of

the Government shall become 2 part of and bear inserest at the same rate as the principal of

the debt evidenced hereby and be- immediately due and payable by Borrower 0 the .

Government without clemand:.' 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 fimance its actual needs at rezsonable rates and terms, taking into consideration prevailing
private and cooperative rates and ferms i or near its communiry for loans for girmilar
purposes and pericds of Hime.

This Bend, ogether with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and Improvements to the waterworks system (the *Systemn"”) of the
Borrower, Is payable solely from the revenues-ts-Be derived from the operatjon of the System
after there have been first paid from such revenues the reasbnable curremt costs of operation
apd maintenance of the System.’ This Bond does not in any manner copstimte an
indebtedness of the Borrower witfi_fiﬁ".t_hc_ meaning of any constitutional or statutory provision
or firnitation. - I .
Registration of this Bond is transferable by the registered owner hereof In
person or by his, her or its atorney duly suthorized in writing, at the office of the Borrower,
a5 Bond Registrar, but only in the manner, subject (0 the limitaticns 2nd upon payment of
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the charges, if any, provided in the herein defined Resohaion and upon surrender and
cancellation of this Bond. Upon such trapsfer a new Bond or Bonds, of zuthorized
denormination of denorminations, for the like principal amount, will be issued to the transferee
in exchange herefor. : '

Fl

This Bond, wnder the provisions of the Act, 1sand has all:the qua_.litie:s and .

- incidents of a negotiable instument uoder the Uniform Commercial Code of the State of = |

West Virginia, but may only be trapsferred by transfer of registration herzof with the Bond
Registrar. ‘ '

This Bond has been issued under and in full compliance with the Constitution
and statates of the State of West Virginia, including, among others, Chapter 16, Article 134
of the West Virginia Code, 2§ amended (the "Act”), and 2 Resolution of the Borrower duly
adopted Angust 11, 1999, acthorizing issuance of this Bond (the "Resolution”).

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from 2 responsible cooperative or private credit source at reasonable rates and
tersns 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 Govermment,

This Bogd is given as evidence of 2 {oan ta Borrower made or insured by the

. Government pursuant to the Consolidated Farmers Home Rural Development Act. This

"Bond shall be subject Lo the . present regulations of the Governmeni and to its future
regulations not inconsistent with the express provisions hereof. ) ‘

. THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SO0UIRCEOF AND SECURITY FOR PAYMENT, WITH THE BORROWER'3 (1) WATER
REVENUE BOND, SERIES 1993; (2) WATER REVENUE BOND, SERIES 1995; (3}
WATER REVENUE BOND, SERIES 1997 A; (4) WATER REVENUE BONDS, SERIES
1509 A; AND (D) WATER REVENUE BONDS, SERIES 1999 B, ISSUED
CONCUR_R.ENTLY HEREWITH, ALL AS DESCRIBED IN THE RESOLUTION. *
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Y IN WITNESS WHEREOF, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal 1o be
hereunto affixed or imprinted hereon and attested by its Secretary/Treasurer, all as of te
dase hereinabove written.

®

" MeDOWELL COUNTY PUBLIC SERVICE bISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
HC 31 Box 4367 |
Welch, West Virginia 24801
ATTEST:

Secretary/Treasurer, Public Service Board

CLS523562.1 22



{Form of)

RECORD OF ADYANCES
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. ASSIGNMENT

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

the within Bond and does hereby irrevocably -cénstimfé*ﬁ_' and appoint
. Artorney to transfer the said Boad on the hooks kept -
for registration of the within Bond of the said Issuer with full power of substirution in the
presnises.

Dated: ,

In the presence of:’

CLSZ3562.1



. ARTICLE IV

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

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accoutts are greated with (or continued if previously

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

(1) Revemue Fund (established by the Prior Resohutions and continued
._,hereby);

(2)  Series 1993, 1995 and 1997 A Bonds Reserve Fund (established by the
Prior Resolutions as the "Reserve Fund," and continued hereby);

(3) Depreciation Reserve (established by the Prior Resolutions and
continued hereby); :

(4)  Series 1999 A Bonds Reserve Account;
(5)  Series 1999 B Bonds and Series 1999 C Bonds Reserve Account;
. , (&) Projéi:t—é.bnstnictidh Account.

Section 4.02. -~  Bond Proceeds; Project Construction Accoumt. The
proceeds of the sale of the Series 1933 B Bonds and Series 1999 C Bonds shail be deposited
upon receipt by the Issuer in the Project Construction Account. The moneys in the Project
Construction Account in excess of the amount insured by FDIC shall be secured at all Hmes
by the Depository Bank by securities or in 2 manner tawful for the securing of deposirs of
State and municipal funds under West Virginia law. Moneys in the Project Construction

Account shall be expended by the Issuer solely for the purposes provided herein,

_ Moneys in the Project Construction Accouat shall be used solety to pay the cost
of acquisition and construction of the Prqjestapon vouchers and other documentation
approved by the Purchaser, -3 :

~Eh
R

Uil completion of ?:gﬁligisition and construction of the Project, the Issuer will
addirionally transfer from the Project Construction Account and pay to the Purchaser on or
before the dne date, such sums as shall be from time to time required to make the monthly
installments on the Series 1999 B Bonds and Series 1999 C Bonds if there are not sufficient

Ner Revenues o make such monthly payment.

CL$23582.1
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v Pending application as provided in this Section 4,02, mooey and funds in the
Project Construction Accourt chall be invested and reinvested at the direction of the Issuer,
o the extent possible in accordance with applicable law, in. Qualified Investments.

When acquisition and construction of the Project has been compleled and all -
costs thereaf have been paid or provision for such payment has been made, any balance
remaining in the Project Construction Account shall be disposed of in accordance with the -
regulations of the Purchaser.

‘ Section 4.03. Covenants of the Issuer as fo Svstem Reyenues and Funds.
So long as any of the Series 1999 B Bonds and Series 1999 C Bonds shall be cutstanding and
unpaid, or umsil there shall have been set apart in the Series 1999 B Bonds and Series 1999 C
Bonds Reserve Account @ Sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Series 1999 B Bonds and Series 1999 C Bonds
remajning unpaid, together with interest accrued and to accrue thereon, the Issuer farther

covenants with the Holders of the Series 1999 B Bonds and Series 1999 C Bonds as follows:

A. REVENUE FUND. The entite Gross Revenues derived from the
operation of the Systern, and all parts thereof, and alf Tap Fees received, shall be deposited
as collected by the Issver in the Revenue Fund. Thc_Rtvc:iue Fund shali constitute a trust
fund for the purposes provided in the Resolntions and shall be kept separate and distinet from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided in the Resolutions. .

+

B.  DISPOSITION OF REVENUES. All Revenues at any tme on deposit
in the Revenue Fund sha:l.l be disposed of only in the following order and priority, subject
tq the provisions of the Pricr Resolutions not otherwise modified herein: .

. (1) The Issuer shalt first, each month, pay from the
Revenue Fund the Operating Expenses, of the System.

(2)  The Issuer shall next, each month, on or before the
due date of paymemt of each installment on the Pdor Bonds and -
fhe Series 1999 B Bonds and the Series 1999 ¢ Bonds, transfer
from the Reveme Fund and rernis to.the National Finance Office,
the amounts required to pay .thesntérest o0 the Pricr Bonds, the
Series 1999 B Bonds and the Series 1999 C Bonds and te
amortize the princii')'rﬂ of thé Prior Bonds, the Series 1999 B
Bonds and the Serie§ 1999 C Bonds over the respective lives of
each Bond issue, All payments with respect o principal of and
interest on the Prior Bonds, the Series 1995 B Bonds and the
Series 1999 C Bonds shall be made on an equal pro rata basis in
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accordance with the respective aggregate principal amounts
thereof owstanding and on a parity with each other.

(3)  The Issuer shall next, on the first,day of each
month, transfer from the Revemue Fund and remit to the
Depository Bank (i} for deposit into the Series 1993, 1995 and
1997 A Bonds Reserve Account and the Series 1999 A Bonds
Reserve Account, the amounts required by the Prior Resolutions;
and (i) for deposit into the Series 1999 B Bonds and
Series 1999 C Bonds Reserve Account, 0.4167 % of the Minirmum
Reserve, umtil the arount in the Series 1999 B Bonds and
Series 1999 C Bonds Reserve Account equals the . Minimumn
Reserve. Moneys in the Series 1999 B Bonds and Series 1999 C
Bonds Reserve Account shail be used solely to make up any
deficiency for roonthly payments of the principal of and interest
on the Series 1999 B Bonds and Series 1999 C Bonds to the
National Finance Office as the same shall become due or for
prepayment cf installments on the Series 1999 B Bonds and
Series 1999 C Bonds, or for mandatory prepaymment of the
Serles 1999 B Bonds and Series 1999 C Bonds as hereinafter

provided, and for no other purpose; provided, however, that =

when the Mininum Reserve has been accumuiated in 1}11: Series
1999 B Bonds and Series 1393 ¢ Bonds Reserve Account, all

~ earnings of investments of moneys therein shall at least snmually

be wansferred to and deposited in the Revenue Fund.

(4) .. The Issuer. shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Depreciation Reserve, (i) the
amount required by the Prior Resolurions; and (i) 0.4167% of
the Minimum Reserve, uniil the amount in the Series 1999 B
Bonds and Series 1999 C Bonds Regerve Account equals the
Migimum Reserve, and thereafter, 0.8334% of the Minirmum
Resarve, so long as the Series 1999 B Bonds and Series 1992 C
Bonds are outstanding; provided, however, that in the eveat
Revenues are insufficient to, fund-the ‘Series 1999 B Bonds and
Series 1999 C Bopds Reserve Account i accordance with
Section 4.03B(3)(i"above, Or 2 withdrawal of funds from the
Serfes 1999 B Bonds aod Series 1995 C Bonds Reserve Account
is made, payment of Revenues into the Depreciation Reserve as
provided in this Saction 4.03B(4)(3D sball not be made, bul
instead Revenues shall be applied to the replenishment of the
Series 1999 B Bonds and Series 1999 C Bonds Reserve Account

*




. until such deficiency is cured, at which thme payments into the
Depreciation Reserve as provided in this Secrion 4.03B(E(D
shall resume. Moneys in the Depréciation Reserve shall be used
first to make up any deficiencies for monthty payments of interest
on and principal of the Prior Bonds and the Series 1699 B Bonds
and Series 1995 C Bonds as the same become due, and qext ©,
restore to tbe Series 1093,.1995 and 1997 A Bonds Reserve -
Account, the Series 1999 A Bonds Reserve Account and the )
Series 1999 B Bonds and Series 1999 C Bonds Reserve Account
any Sl or SWms rransferred therefrom, all on a pro rata basis.
Thereafter, and provided that paymemts are current and n
secordance with the foregoing provisions, mMORNeYs in the
Depreciation Reserve may be withdrawn by the Issuer and used
for replacements, repairs, IMpProvements OI extersions 1o the
System.

{(5) - After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys
remaining therein and not permitted to be retained therein, if any
("Surplus Revenues"), may be used to prepay instaliments of the

Bonds, pro rata, or for any Jawful purpose.

Whenever the money in the Reserve Fund shall be sufficient to prepay the
Series 1099 B Bonds and Series 1999 C Bonds in full, it shall be the mandatory duty of the,
{ssuer, anything to the contzary herein notwithsianding, to prepay the Series 1999 B Bonds
and Series 199% C Bonds 2t the earliest practical date and In accordance with applicable
provisjons hercof. e

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Reserve Fund and the Depreciation Reserve as herein provided, and all
amounts required for the Reserve Fund and the Depreciation Reserve will be deposied
therein by the Issuer upen transfers of funds from the Revenue Fund at the iimes provided
herein, together with written advice stating the amount remitied for deposit into each such
fund.

‘The Reveoue Fund, the Resgrve-Fund and the Depreciation Reserve shall
constitute trust funds and shall be used only for the purposes and in the order provided
herein, and unt so used, the Pﬁ?cha.ser shall have a llen thereon for further securing
payment of the Series 1299 B Bonds znd Series 1599 C Bonds and the interest thereott.

. if on any payment date'the Revenues are insufficient to make the paym.e'nts and
g transfers as hereinabove provided, the deficiency shall be made up in the subsequent
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payments and transfers in addition to those which would otherwise be required to be made
on the subsequent payment dates.

P_rincipal, inferest of reserve payments, whether made for a deficiency or

" otherwise, shall be made on a parity and pro rata, with respect to the Series 1999 B Bonds

- and Series 1999 C Bonds and the Pdor Bonds, in accordance with the respective principal
arpounts then Outstanding. :

Subject to the Prior Resolutions, the Depository Bank, at the direction of the
Issuer, shall keep the moneys in the Reserve Fund and the Depreciation Reserve invested and
‘reinvested to the fullest extent possible in accordance wich applicable law, and to the exient
practicable, in Qualified Investments having maturities consonant with the required use
thereof, Invesuments in any fund of account under this Bond Legislation shall, unless
otherwise provided herein or réquired by law, be valued as the lower of cost or the then
current market value, or at the redemption price therzof if then redeemable at the option of
the holder, including value of acerued interest and giving effect to the amortization of
discount, or at par if such investment is'held by the- “consolidated fund” managed by the
West Virginia Board of Iavestment Management. Any investment shall be held in and at al}
times deerned a part of the fund or account in which such moneys were originally held, snd
imterest accruing thereon and any profit or loss realized from such investment shall be
credited or charged © the appropriate fund or sccount., Earmings from moneys in the
_ Reserve Fuad, so long as the Minimum Reserve is on deposit and maintained therein, shall
be paid anmially into the Revenue Fund by the Deposttory Bank.

C. CHANGEOF DEPOSITORY BANK. The Issuer may designate another
bank or trust company jnsured by FDIC as Depository Bank if the Depository Bank should -
cease for any reason Lo serve or if the Goverriing Body determines by resolution that the
Depository Bank or its successor <hould To Jonger serve s Dépository Bank:’ Upon any - -
stich change, the Governing Body will cause notice of the chagge to be sent by registered or
certified mail to the Purchaser.

D. USER CONTRACTS. The {ssuer shall, prior to delivery of the
Series 1999 B Bonds and Series 1999 C. Bonds, provide-evidence that there will be at
least 416 bona fide users upon the Project on completion, in full compliance with the
requirements and conditions of the Purchaser. '

.  CHARGESAND FEES. The Issuer shall remit from the Revenue Fund
to the Depository Bank such addiiiff_'ihal surns as shall be necessary to pay the charges and fees

e
' 1

of the Depository Bank then duei™t.

£ - INVESTMENT OF EXCESS BALANCES. The moneys in excess of
the sum insured by FDIC in any of such funds or accouns shall at a}l times be secursd, 10
the full extent thereof in excess of such insured sum, by Qualified [nvesiments as shall be
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eligible as security for deposits of state and muni,é.ipai funds under the laws of the State of
West Virginia.

G. - REMITTANCES.' All remittances made by the Issuert fo the Depository
Bank shail clearly identify the fund or account into which each amount is to be deposited.

H GROSS REVENUES. The Gross Re{'cmles.of the System shall only be
used for purposes of the System. :

Section 4.04- Yaterim Construction Fipgncing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Series 1999 B Bonds and Series 1999 C Bonds, the Issuer may issue and sell irs Interim
constnuction notes in &0 aggregate principal amount not to exceed 8695 ,000 (the "Notes™).
The Notes shall be in the form of 2 line of credit from a commercial bank or other ender,
and the Issuer is hereby suthorized to entet into the credit agreement with such comunercial
bank or other lender, The Notes shall bear interest from the date or dates, at such rate or
rates, payable on such dates and shall mature on such date or dates and be subject to'such
prepayment of redemption, all as provided in the credit agresment.

The Notes shall be spacial obligations of the Issuer payable as to principal and

interest solely from proceeds of the Series 1999 B Honds and Series 1999 C Bonds or the

_ Grams. The Notes do not and shall ot constitute an indebtedness of the Tssuer within the

meaning of any constitutional or statutory provisions. The general funds of the Issuer are

not liable, and neither the full faith and credit nor the taxing power of the Issuer, if any; is

pledged for the payment of;t'ljlc Notes. The Holders of the Notes shall never have the right

to compel the forfeiture of any property of the Issuer. “Fhe Notes shall not be a debt of the

Issuer, nor a legal or eqﬁitable pledge, charge, Hen or encumbrance upon any property of the
Yssuer or upon amy of its income, .receipts OF revenues except as set forth herein.

CL523562.1
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ARTICLE Y

GENERAL COVENANTS, ETC.

Section 5:01. General Statemnent. Solongas the Series 1999 B Bonds and
Series 1999 C Bonds shall be outstanding and unpaid, of unti} there shall have been setapart
in the Serics 1999 B Bonds and Series 1999 C Bonds Reserve Account a sum sufficient to
prepay the entire principal of the Series 1999 B Bonds and Series 1999 C Bonds remaining
unpaid, ogether with interest accrued and 1o accrue thereon to the date of prepayment, the
covenants and agreements contained herein shali be and constitte valid and lfegally binding
covenants berween the Issuer and the Holder of the Series 1959 B Bonds and Series 1589 C
Bonds,

Section 5.02. Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the services and facilities of the System,
and revise the same from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not iess than 110% of the
annual debt service on the Series 1999 B Bonds and Series 1999 C Bonds and the Prior
Bonds and sufficient to. make the payments required herein into all funds and accounts and
all the necessary expenses of operating and maintaining the System during such Fiscal Year

_ and suck rates, fees and other charges shalfl not be reduced so as to be insufficient to provide
" adequate Revenues for such purposes.

_ Section 5.03..~.  Sale of the System, The System will not be sold without
the prior written comsent OF the Purchaser so long as the Series 1999 B Bonds and
. Series 1999 C Bonds.are outstanding./*Such consent will provide for disposition of the
PIOCCEdS Of any S'Llﬂh Sa_le,,_l . . B B R R e e e+ e

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

Section 5.05. Insurance and Bonds. The Issuer hereby covenants aud
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so loag as the, Series 1999 B Bonds and Series 1999 C Bonds
remain outstanding, insu:cam:e-w‘yh a reputable insurance-carrier or carriers covering the

following risks and in the fol!owiﬂé AmMOUNIS:

RN

)

(a) Fite, Iichéning, Vandalism, Malicious Mischief
and Extended Covefage Insurance, o be procured upon
acceprance of any part of the Project from the contractor, and

immediately upoft any portion of the System now in use, on ail
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above-ground stiuctures of the System and mechanical and
electrical equipment in place or stored on the site in an amount
equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer
will promptly arrange for the application of. the insurance
proceeds for the repair or reconstruction of such damaged or-
destroyed portion. The Issuer will imself, or will require éach

_contractor and subcontractor to, obtain and maintain builder's

risk imsurance to protect the interests of the Issuer during
consmuction of the Project in the full insurable value thereof.

()  Public Liabilitv Insurance, with linits of not less
than -$500,000 for one Or mMOIE PErsons injured or killed i1 one
accident to protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to prowect the Tssuer from
ciaims for damage to property of others which may arise from the -
operationt of the Systern, such insurance to be procured not later
than the date of delivery of the Serles 1999 B Bonds and
Series 1999 C Bonds.

{(¢) Vehjcular Public Ligbility Insurance, in the event
the Issuer owns or operates any vehicle in the operation of the
System, or in.the event that any vehicie not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with
Jimite of not Jess than $500,000-for one o1 Imore Persons injured
or killed in oné accident to protect the Issuer from claims for
bodily injury and/or death, and not less than $200,000 to protect
the Tssuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance to be
procured prior to acquisition or commencernent of operafion of
any such vehicle for the Issuer,

(d) Workers' Compeosation Coverage for Al
Employees of the District Flizible Therefor and Performance and
Pavment Bonds, such bonds to be in the amounts of 100% of the
coustruction comiract, will be gequired of each prime contractor,
and such payment bonds have been ot will be fited with the Clerk
of the County Gommission of said County prior to
commencement of con§truction of the Project in compliance with
West Virginiz Code Section 38:2-39, Workers' compensation
coverage shall be mairitained as required by the laws of the Siate
of West Virginia. )




=
(I

. (g) Flood Insyurance to be procured, to the extent
available at reasonable cost te the Issuer; however, if the System
is located in a community which has been notified a5 having
special flond or mudslide prone ‘areas, flood insurance must be
obtained. ‘ L

(  Fidelity Bonds will be provided as to every memiber
of the Governing Body and as to gvery officer and employee
{hereof having custody of the Reverme Fund or-of any revenues
or other funds of the Issuer in an amount at least equal to the total
funds in the custody of any such person at any One time, and
imitially in the amount of $50,000 upon the treasurer, provided,
however, that no bond shall be required insofar as custody of the
Project Construction Account s concemed so long as checks
thereon require the signature of 2 representative of the Purchaser.

(g} Provided, however, and in Hew of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 1999 B
Bonds and Series 1999 C Bonds are outstanding, the Issner will
carry insurance and bonds or cause insurance and bornds to be
caried for the protection of the Issuer, and during. such
construction will require each confractor and subcontractor 1o
carry insurance, of such types and in such amounts as the
Purchaser may specify, with -ipsurance carriers or bonding
companies acceptable fo the Purchaser.

oo Section 5,08, StAIORY Morteage Lien. For the further protection of the
Holder of the Series 1999 B Bonds and Sedes 1999 C Bonds, a statuiory mortgage lien upon
the System is granted and creazed by the Act, on a parity With the Prior Boands, which
statutory mortgage lien is hereby recognized and declared to be valid and binding and shall
take effect immediately upon the delivery of the Series 1999 B Bonds and Series 1999 C
Bonds. '

Section 5.07. Evenrs of Default, Each of the following evenrs is hereby
declaced an "Event of Default™: o

(2) Faiiufé’w'.‘.:' to make payment of any raonthly
amortzation instalirién: upon the Series 1999 B Bonds and

Series 1999 C Bonds atthe date specified for payment thereof;
and )

CL3233562.%
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. (b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and. agreements on the part of
the Issuer contained im the Series 1999, B Bonds and
Series 1999 C Bonds or herein, or violation of or failure
observe any provision of any pectient law. ’ '

Section 5.08. Enforcement. - Upon the happening of any Event of Default
specified above, then, and in every such case, the Purchaser may procesd to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

" Upon application by the Purchaser, such court may, upon proof of such default,
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed

- ghall administer the System ont behalf of the Issuer, shall exercise ail the rights and povers

of the Issuer with respect to the System, shall proceed under the direction of the court to
obtain authorization to increase rates and charges of the System, and shall have the power

“to collect 2nd receive all revenues and apply the same in such manner as the court may

direct.

Section 5.0%. Fiscal Year; Budget, While the Serjes 199% B Bonds and

Series 1999 C Bonds are outstanding and unpaid and to the extent not nOwW prohibited by law,

the Systern shall be operated and maintained on & Fiscal Year basis commencing on July 1.
of each year and ending on-the following Jure 30, which period shall aiso constitute the

budget year-for the operation and maintenance of the System, Mot later-than 30 days prior

to the beginning of each-Fiscal Year, the lssuer agrees 10 adopt the Annual Budget for the
ensuing year, and no expenditures for operation and maintenance expenses of the System in

excess of the Annual Budget shall be made during such Fiscal Year unless unanimously

authorized and directed by the Governing Body. Coples of each Annual Budget shall be
delivered to the Purchaser by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Anmual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month ©
month until the adoption of the Anpual Budget; provided, bowever, that no such monthly
pudget shalf exceed the budget for the corrgspending month in the next year preceding by
cnoré than 10%; and provided further, that adoption of a Budget of Current Expenses shall
not copstitute compliance with fii& covenant to adopt an Anmnual Budget unless failure to
adopt an Annual Budget be for a fzason beyond the control of the Issuer. Each such Budget

....

of Current Expenses shall be mailed ifmmediately to the Purchaser.

Section 2.10. Compensation of Members of Governing Body. The Tssuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the

CLS25362.1
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mempbers of the Governing Body in excess of the amount permitted by the Act. Paymment of
any COmpensatior to afy such member for policy direction shall not be made if such payment
would cause the Net Revemues o fall below the amount required w0 meet all payments
provided for herein, nor when there i default in the performance of or compliance with ary
‘covenant or provision hereof. : T '

 Section 5.1 1. _ Covenant © Proceed and Complete. The Issuer hereby -
covenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specifications prepared by the
‘Consulting Engineer on file with the Secretary/Treasurer on the date of adoption hereof,
subject to permitted changes.

Section 5.12. Books and Records; Audits. The Issuer will keep books
and records of the System, which shall be separate and apart from all other hooks, records
and accounts of the Issuer, in which complete and correct entries shalt be made of all
transacdons relating to the System, and the Purchaser shall have the right at all reasonable

tiraes to inspect the System and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, ar least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified pubiic
accountants and shall mail 2 copy of such audit report to the Purchaser. The Issuer shall

_fucther comply with the Act with respect to such books, records and accounts.

LBt L

continuously operatz, in mj‘:fiondinical 4hd efficient manner, and maintain the System as 2
revenue-producing utility as herein provided so long as the Series 1999 B Bonds and
Series 1999 C Bonds aré outstanding.

Section 5.13. Maintenance of ‘Qystern. The Issuer covenants that it will,

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




29

' ARTICLE :

RATES, ETC.

Lt

_ Section 6.031. Initial Schedule of Rates and Charges; Rules. A, The
initial schedufe of rates and charges for the Services and facilities of the Systern, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on July 26, 1999, Case No. 97-0023~

‘PWD—CN, whichk Final Order iz incorporated herein by reference as a part hereof.,

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

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

D.  The Issuer will not render or cause to be rendered any free services of

any nature by the System nor any of the facilities; and in the event that the Tssuer oc any

departmerit, agency, officer or employee thereof should avail itself or themselves of the,
services or facilities of the.,.S)"stém, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charges
shall be paid as they accyue;and revemues so received shall be deposited and accounted for
in the same manpner 25 other Révenues of the Systern. '

E. The Issuer may require any applicant for any service by the Sysiem 1a
deposit a reasonzable and equitable amount to insure payment of alf charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Commission of West Virginia.

F. The Issuer, to the extent permitted by law, will not accept payment of
any water bill from a customer served with sates and sewer services by the Issuer without
payment at the same time of 2 sewer pill owed by such eustomer for the same premises.’

LY 8 . .
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) ARTICLE ¥YII

MISCELLANEQUS

v,
»

. Section7.01. ~  Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 1999 B Bonds and Series 1599°C Bonds, the- '
principal of and interest duae or to become due thereon, at the times and in the manner
stiputated therein and in this Bond Iegislation, then with respect to the Series 1999 B Bonds
and Series 1999 C Bonds, the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Owner of the Series 1999 B Bonds and Series 1999 C Bonds,
‘shall thereupon cease, terminate and become void and be discharged and satisfied.

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

Section 7.03. Delivery of Bonds. The Chaﬁmm, S,ccretary}'Treasufc-r of

the Governing Body are hereby authorized and directed to cause the Serjes 1999 B Bonds and
Series 1099 C Bonds, hereby awarded to the Purchaser pursuant to prior agreement, to be
. defivered to the Purchaser as soon as the Purchaser will accept such delivery.

Section7.04. | Severgbility of Invalid Provisions. If amy one or more of.
the covenants, agrcements-of provisioris hereof should be held contrary to any express
provision of law ot contrary to.the policy of express law, aithough not expressly prohibited,
or against public policy;-or shall for any reason whatsoever be held invalid, then such
covenants, agreements ot provisions shall be niHl and Void arid shall be deemed severable
from the rernaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Series 1999 B Bonds and Series 1999 C
Bonds. ' '

Secton 7.03. Conflicting Provisions Repeated. The Prior Resolutions and
al} parts thereof not expressly hereby changed shali continue in full force and effect and this
Bond Legislation shall be supplemental o the Prior Resolutions.

All resolutions ahd__grders, or pnm.thereof,' in conflict with the provisions
hereof are, to the extent of such éqﬁflic[:s; hereby repealed; provided that this Section shall
10t be zpplicable 1o the Loan Resplution (Form FrnHA 442-47).

Section 7.06. Table of Contents and Headings. The Table of Contemts
and headings of the articles, sections and subsections hereof are for convenience only and

CL323362.1
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shall, neither control nor affect it any way the meaning or construction of zny of the
provisions hereof.

Section7.07. Covenant of Due Procedure, Etc. The Issuer covenanis that

poIUE A AR et

-

21t acts, conditions, things and procedures required o exist, 1o: happer, to be performed or
to b taken precedent ro and in the adoption of this Resolution do exist, have happened, have
been pesformed and have besn taken in regular and due tirne, form and manner as required
by and in full compliance with the ‘faws and.Constitution of the State of West Virginia
applicable thereto: and that the Chairman, Secratary/Treasurer and members of the
Governing Body were at all times when any actions in cormection with this Resolution
occutred and are duly in office and duly qualified for such office.

Section 7.08. Effective' Time. " This Resolution shall take effect
jmmediately upon its adoption. .

CL513562.1
L5213 18



C1423583.1

Adopted this 11th day of August, 1999.

McDOWELL COUNTY PUBLIC SERVICE DISTRICT

Chalrman :
ossip (] Ll
Memb (] ) v

7Y




' 'CERTIFICATION

- - - ——

- Certified 2 true copy of a ResoRution duly adopted by the Public Service Board
of McDOWELL COUNTY PUBLIC SERVICE DISTRICT onthe 11th day of August, 1999,

Dar=d: August 11, 1992,

ST Yy (4,

Sedtetary/Treasurer

U8/06/9%
SER130/96001

CL3233s2.t
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’ MeDOWELIL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $530,000
WATER REVENUE BOND, SERIES 1997 A, OF McDOWELL
COUNTY PUBLIC SERVICE DISTRICT, ON A PARITY
WITH THE OUTSTANDING WATER REVENUE BOND,
SERIES 1993, AND WATER REVENUE BOND, SERIES 1995,
OF THE DISTRICT, TO FINANCE THE COST, MOT
OTHERWISE PROVIDED, OF ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING WATERWORKS SYSTEM
AND ALL APPURTENANT FACILITIES OF THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS - AND

 PROVISIONS OF THE BOND:; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES AND SECURITIES OF
THE HOLDER OF THE BOND; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAXE EFFECT

i . BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BCARD
OF McDOWELL COUNTY PUBLIC SERVICE DISTRICT:

ARTICIET

' STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

. Section 101 Authority for This Resoltion. This Resolution is adopted
pursusnt to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"™), and other applicable provisions of law. MeDowell County Public
Service District (the "Issuer™} is a public corporation and public secvice district and polirical
subdivision of the State of West Virginta in McDowell County of said State, duly created
pursuant to the Act by The Cougty Commission of McDowell County.

“ids, .
: . Findings a0d Deerminations. [t is hereby found,
determined and declared as follows: :

A.  The Issuer currently owns and operates 1 public waterworks systern and
desices to finance and acquire, constuct, operate and maintain cerain additienel public
service properties conststing of improvements and exwensions o such exising waterworks
Frciliries wirh all appurtenant facilites, within the bouadaries of the lssuer o be owned and
anaratad hv the lssver. '



. B. It is deemed essential, convernient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain iroprovernents and extensions
to the existing waterworks facilities of the Issuer, consisting of 8,500 lnear fest of 2%, 8,750
linear feet of 6™ and 14,000 lineas feet of 8" water mains, one 185,000 gallon water storage.
tank, a 200 GPM walez freatment plant, two 200 GPM high service purmnps, one 580 GPM
fitter backwash pump, one filter backwash water decant basin, one 35 GPM recycle pump,
sludge drying beds, and all necessary applrtenant facilities in the cormmunities of Bartley and
English, McDowell County, West Virginia (the "Project”), particularly described in and
according to the plans and specifications prepared by the Consulting Engineer and heretofors
filed in the office of the Secretary/ Treasurer of the Public Service Board {the "Govermning
Body™) of the Issuer. The Issuer will purchase water from the City of Welch pursuant to a
water purchase contract between the Issuer and said City. The existing warerworks facilities
of the Issuer, together with the Project and any further additions, EXIENSiOns Of Improvenents
thereto, are berein called the “Systern.” The acquisition and constuction of the Project and
the financing hereby authorized and provided for are public purposes of the Issuer and are
- ordercd for the purpose of meeting and serving public convenience and necessity.

C.  The estimated revenues to be derived in each year from.the operation of
the System after cornpletion of the Project will be sufficient to pay all the costs of the
operation and maintenance of the Systemn, the principal of and interest on the Boods {as

- hereinafter defined) and all debt service, reserve fund and other payments provided for
herein. '

D. . The estimated maximum cost of the acquisition and comstruction of the
Project is $2,453,050, of which $550,000 will be obtained from the proceeds of sale of the
Bond herein authorized, $298,500 from a grant by the Purchaser {as hereinafter defined),
$1,213,000" from 4 grant by the United - States Department of Housing and  Urban
Development (Small Cities Block Grant through the State of West Virginia), $50,000 from
a grant by the West Virginia Parkways, Economic Development and Tounrism Authority, and
$341,550 from a grant throvgh the West Virginia Infrastructure Fond.

E. It is necessary for the Issner to lssue the Boad in the principal amount of
$550,000 to finance a portion of the cost of such acquisidon and construction in the manner
hereinafter provided. The cost of such zcquisition and copstruction shall be deemed 0
include, without being limited to, the -acquisition and construction of the Project; the
acquisition of any pecessary prioperty, real or personal, or interest therein; interest on the
Bond prior to, during and for six ‘miguths after. completion of such construction to the extent
that revenues of the Systemn aré dot sufficient therefor; engineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys;
and such other expanses as may be necessary or incidental to the acquisition and constmction
of the Project and the financing authorized hereby; provided thar, reimbursement o the Issuer
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for any armounts Expended by it for the repayment of indebtedness incurred for Costs of the
Project by the Issver shall be decmed Costs of the Project.

‘ F. The period of usefulness of the System after completion of the P'roje{:‘t
iz not less than 40 years. . : .

©'G.  There are outstanding .obligations of the Issuer which will rank on a
parity with the Bond as to liens, piedge and source of and security for payment, belng the
Water Revenue Bond, Sedes 1995, dated September 26, 1995, issued in the original
aggregate principal amount of $500,000 {the *Series 1995 Bond"™), and the Water Revenue
Bond, Series 1993, dated June 23, 1993, issued in the original aggregate principal amounr
of $818,000 (the "Series 1393 Bond™), all held by the Purchaser (collectively, the “Prior
Bonds"). Other than the Prior Bonds, there are no other outstanding bonds or cbiigations of
the Issuer which will rank prior to or on & parity with the Bond as to lien, pledge and/or
source of and security for payment.

The Issuer is not in default under the terms of the Prior Bonds, the -Prior
‘Resolutions (hereinafter defined) or any document in commection therewith, and has complied
swith all requirements of all the foregoing with respect to the issuance of parity bonds or has
obtaired a sufficient and valid walver thereof. :

: . It is in the best interest of the lssuer that the Bond be sold to the

United States Department of Agriculiure, Rural Utilities Service (the "Purchaser”), pumsuant

o the terms and provisions of a Letter of Conditions dated August 15, 1394, Arnendment

Nao. 1 to Letter of Conditions dated . February 20, 1996, Amendment No. 2 to Letter of

Conditions dated Septt:_mbcr 4, 1997, and all amendmenrs thereto, if any (collectively, the
*[ etter of Conditions™}. - "

I The Issuer has complied with all requirements of law relating to the
authorization of the acquisidon and construction of the Project, the operztion of e System,
including, without limitation, the imposition of rates and charges, and the issuance of the
Bond, or will have so complied prior to issuance of the Bond, including, amobg other things
and without lirnitation, the consent and approval, pursuant to the Act and other applicable
provisions of law, of the issuance of the Bond, the acquisition and constructon of the Project
and the imposition of rates and charges by the Public Service Commission of West Virginia
by fimal order, the time for rehearing and appid] of which bave expired or shall have been
duly waived or otherwise provided for. "

| Section 103 Bond Legislation Constitites Conyract. In consideration of
the acceptance of the Bond by those who shall be the registered owner of the same from time
to time, this Resolution (the *Bond. Legistation”) shall be desmed to be and shall constimuze
a contract beiween the Issuer and such Bondholder, and the covenants and agreements set



forthherein to be performed by the Tssuer shall be for the bcnéﬁt, protection and security of
the registered owner of the Bond.

Section 1.04. Definitions. The fellowing terms shall have the following
meanings herein unless the-text otherwise expressly requires: ' :

rAct” means Chapr:er. 16, Articte 13A of the West Virginia Code of 1931, as
amended. .

*Bond™ means the Water Revenue Bond, Series 1997 A, authorized hereby.

"Bond Legislation™ means this Resolution and all resolutions supplen-'xcntal
hereto and amendatory hereof.

"Bonds" means, collectively, the Serdes 1993 Bond, the Series 1995 Bornd and
the Bond. ' ' -

" Chaimman” means the Chairman of the Governing Body.

~ "Consulting Engineer” means Stafford Consultants, Incorporated, Princetorn,
West Virginia, or any qualified engineer or firm of engineers which shall at any time
‘hereafier be retained by the Issuer as Consqlring Engineer for the Systerm.

"Depusitory Bank” means Ameribapk, War, West Virginia, a bank or trust.
company which is 2 membér of FDIC (herein defmed), and its successors and assigns.

. _ "Facilities” .ot "waterworks facilities™ means all the tzngible properties of the

System and alsa any tangible properties which may Hereafter he added to the System by
additions, betterments, ‘extensions and imopravements thereto and propertes, furniwure,
Axtures or equipment therefor, hereafter at any time constructed or acquired.

~ "FDIC" means the Federal Deposit Insurance Corporation.

"Fiscal Year™ means each year begimning on July 1 and ending on the
succeeding June 30.

)

ﬂ-&“‘y}‘h B
“Grants" means, collectively, the grants from the Purchaser, the United States
Department of Housing and Urbap Development (Small Cides Block Grant through the State
of West Virginia), the West Virginja, Parkways, Economic Development and Tourism
Authority, the West Virginia Infrastructure Fund, and any other grasts commined for the
Project.

“Cioverning Body" means the Pubtic Service Board of the Issuer.




. “Goverpment Obligations” means direct obligations of, or obligations the
pri;xcipal of and inferest on which ars guarameed by, the United States of America,

“Herein” or “berein” means in this Bond Legislation.

. "Issuer,” "Borrower”™ or "District” means McDowell County Public Service
District, in McDowell County, West Virginia, and includes the Governing Body.

1 etter of Conditions™ means the 1 etter of Conditions of the Purchaser dated
August 15, 1554, Amendment No. I to Letter of Conditions dated February 20, 1995,
Amendment No. 2 to Letter of Conditions dated Septemnber 4, 1997, and 2}l amendments
thereto, if any.

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

"Operating Expenses” means the cturrent expenses, paid or accrued, of operation
and meintegance of the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeabie solely to the Systern, the accnmmlation of appropriate [eserves
for charges not annually recurrent but which are such as may reasonably be expected to be

“incurred, and such other reasonable gperating costs a5 arg normally and regularly included
under recognized accounting principles and retention of a sum 1ot to exceed 1/Gth of the
budgeted Operating Expenses stated above for the current year as working capital, and
language hersin requiring Payment of Operating Expenses means zlso retenton of not
exceed such surm as working capital, provided that all monthly amortization paymerts upon
the Ronds and into the Reserve Fund and the Depreciation Resérve have been made ta the
{ast monthly payment date prior to the date of sucli retention.

"Prior Bonds"™ means, collectively, the Sefies 1993 Bond and the Serles 1995
Bond, : L

"prior Resolutions” means, ¢ollectively, the Series 1593 Resotution and the
Series 1995 Resoludon. '

*Project” shall have the mca:ﬁng"-?é‘ltea i Section 1.02B abave.
:':');,,
wpyrchaser” or “Goyernment” means United States Department of Agriculnre,
Rural Utiliies Service, and any ‘successor, thercof, acting for and on behalf of the

United States of America.



*Qualified lovestments”™ means and includes any of the foIlowiﬁgE
(a) Govemment Obligations;

(@) Government Obligations which have been stripped
of their unmatured imterest coupons, Interest coupons stripped
from Government Obligations, and receipts or certificates -
evidencing payments from Government Obligations or interest
coupons stripped from Government Obligations; '

(c) Bonds, debentures, notes or other evidences of
indebredness 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 Banics; Government National Mortigage Association;
Tennessee Valley Authogity; or Washington Metropalitan Area
Tramsic Authority; .

(@  Any bond, debenture, pote, participation certificate
or other similar obligations issued by. the Federal National
Morigage Association to the extent such obligaton is guaranteed
by the Government Natiopal Mortgage Association or issued by
any other federal agency and backed by the full faith and credit
of the United States of America;

(¢) Time accounts (including accounts evidenced by
timne certificates of deposit, tme deposits ot other simijlar banking
arTangements) which, to the extent not insured by the FDIC
(hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Goverpinent
Obligations, provided, that szid Government Obligations pledged
either must mature as pearly as practicable coincident with the
maturity of said time accounts of must be replaced or increased
so that the market value thereof is always at least equal to the
prineipal amount of said time accounts;

(ff  Money market funds or similar funds whose only
assets are investmerits. of the type described in paragraphs (2)
through (g) above; T .

(g) Repurchase agreements, fully secured by
investments of the typés described in paragraphs {a) through (e}
above, with banks ot pational banking associations which are




' mermbers of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments securing said repurchase
agreements either must mamire as nearly as practicable coincident
with the mamrity 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
AgTecHents, 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 coilateral, and such coilateral must be free of
all claims by third parties;

(R)  The West Virginia %consolidated fund” managed by
the West Virginia State Board of Iovestments pursuant (o
Chapter 12, Axticle & of the West Virginia Code of 1531, as -
armended; and )

(&) Obligations of States or potirical 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 Seryice or Standard & Poor's
Corporation. :

“chist;:red CFwmer,” "Bondholder,” "Holder of the Bond” or any similar term
means any person who shall be the registered owner of the Bond.

TRegistrar”  means the Issuer, which shall psually so ack by its
Secretary/Treasurer.

*Resolutions” means, collectively, the Series 1863 Resolution, the
_Series 1995 Resolution and the Bond Legislation.

*Series 1993 Bond" means the outstanding Water Revenue Bond, Series 1993,

of the Issuey described Section 1.02G ht:rcof.; ‘

"Series 1953 Rt:sic?%_-t;;‘ion' means the resalution of the Tssuer adopted June 73,
1993, anthorizing the Series 1993 Bond..

Saries 1995 Bond" means the outsuanding Water Reveaue Bond, Serfes 1993,
of the Tssuer described in Section 1.02G hereof.



' "Series 1995 Resolution” means the resolution of the Issuer adopted
September 26, 1995, authorizing the Series 19935 Bond. :

 "Revenues" or "Gross Revenues” means all rates, rents, fees, charges or other
income received by the Issuer, or accrued to the Issuer, or any department, board, agency
or instrymentality Fhercof,i.n. comrrol of the management and operation of the System, {rom
the operation of the Systern, and‘all parss thereof, all a5 calculated in accordance with sound
accounting practices.

"Secretary/ Treasurer” means the Secretary/Treasurer of the Governing Bedy.

*System”™ means the waterworks of the Issuer as improved, extended, enlarged
and expanded by the Project, and includes the complete waterworks system of the Issner and
all waterworks facilities owned by the Issuer and all facilities and other property of every
nature, real or personzal, now or hereafter owned, held or wed in cornection with the
waterworks system; and shall also include any and afl additions, exiensions, improvements,
properties or other facilities at any time acquired or constructed for the waterworks system
of the Issuer.

"'Ifap Fees® means the fees, if any, paid by prospective customers of the System
in order to conmect thereto.

Words importing singular mumber shall include the plural pumber in each case
and vice versa; words importing pérsons shall include finms and corporations; and words
importing the masculine, feininine or neuter gender shall include any other gender; and any
requirement for executign or attestation of the Bond or any certificate or ather document by
.. the Chajxman or Secretary/Treasurer shall mean that such Bond, certificate or other docurment
may be executed or atiested by an Acting Chairman or Acting Secretary/Treasurer.
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’ i ARTICLETL

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

S . ZE}. Ei p e Q_fl . v m: . Qfﬂ]_g
Projecs. Theres is hereby guthorized the acquisition and construction of the Project, at an
estimated cost of $2,453,050, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Bond hereby authorized shall be applied as provided in Armicle IV
hereof,
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' ' ARTICLETI

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Secrion 3.01.- Authorization of Bond.. Subject and pursuant fo the
provisions of the Bond Legislation, the Bond of the Issuer, fo be kmown as "Water Revenue
Bond, Series 1997 A," is hereby authorized 1o be issued in the aggregate principal amount
of pot exceeding $550,000 for the purpose of financing a portion. of the cost of the acquisition
and construction of the Praject. .

. Descriprion of Bond. The Bond shall be issued in single
form, numbered AR-1, only as a fully registered Bond, and shall he dated the date of delivery
thersof. The Bond shall bear interest from the date of delivery, payable monthily at the rate .
of 4.50% per axmum, and shall be sold for the par vahie thereof.

The Bond shall be subject to prepayment of scheduled monthly installments, ot

. any portion thereof, at the opton of the Issuer, and shall be payable as provided in the Bond

form hereinafier set forth. - .

Bonds. The Bond shall be and bave all the qualities and incidents of 2 negotiable instrument
under the Uniform Commercizl Code of the State of West Virginia, but the Bond, and the
right to principal of and ctated inrerest on the Bond, may only be transferred by transfer of
the registration thereof upon the books required to be kept pursuant to Section 3.04 hereof,

© by the party in whose fame it is registered, in persom or by attorney duly authorized in

writing, upon surrender of the Bond for cancellation, accompanied by delivery of & written
snstrument of transfer, duly executed in a form acceptable to the Registrar.

Whenever the Bond shall be sarrendered for registration of transfer, the Issuer
shall execute and deliver a new Bond or Bonds in authorized demominations, for a like
aggregate principal amouat, The Registrar shall reguire the payment by the new owner
requesting such transfer of any tax or other goverrmental charge required to be paid with
respett to such mransfer, but the Issuer shali pay any other expenses incurred by the Registrar
with respeet to such transfer. . e

No registation of !i:;gsfcr of the Bord shall be permitied to be made after the
15th day next preceding any inscallment payment date on the Bond.

Section 3.04. Regisiwar. The Issuer shall be the Regismar and will keep,

or cause to be kept by its agent, at its office, sufficient hooks for the registration and transfer
of the Bond, znd, upon presentation for such purpose, the Registrar shall, under such
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réasbnable regulations as it may prescribe, register the Bond initially issued pursuant hereto
and register the transfer, or cause to be registered by is agent, on such books, the qansfer -
of the Bond as hereinbefore provided. : :

. The'.R:'g_istraJ: shall actept the Bond for regi'strai;ion of munsfer only if ownership
thereof is _to'. be registered in the name of the-mﬁ:héser, an iﬁdividu.al (including joint
ownership), & corporation, partnership or a trust, and only upoa receipt of the social
security number of each individual, the federal employer identification number of each
corporation or parmership ot the social security numbers of the sertlor and beneficiaries of
each trust and the federal employer identification number and date of each trust and the name
of the tustee of each trust and/or such other idemtifying number and information as may be
required by law. The Bond shall initially be fully registered as to both principal and interest
inn the namoe of the United States of America. So long as the Bond shall be registered in the
name of the United States of America, the address of the United Stares of America for
registration purposes shall be Federal Building, Room 320, 75 High Street, Morgantowi,
West Virginia 26505-7500, or such cther address as shall be stated in writing o the Issuer
by the United Staies of America. _

Section 3.03. Fxecution of Bond. The Bond shall be executed in the name
of the Issuer by the Chairtnan and its corporate seal shall be affixed thereto and attested by
the Secretary/Treasurer. In case any one or more of the officers who shall have signed or
- sealed the Bond shall cease to be such officer of the fssuer before the Bond so signed and
sealed has been actually sold and delivered, such Bond may nevertheless be sold and
delivered as herein provided .and may be issued as if the person who signed or sealed such
Bond had nat ceased to hold such office. Any Bond may be signed and sealed on behalf of
the Issuer by such person as at the actual time of the execution of such Bond shall hold the

proper office in the {ssier, althongh at the date of such Bond such person may not have held
such office or may ot have been so authorized.

Sgction 1.06. Bands Mutilated, Destroved, Stolen or Lost. In case the
Bond shall become mistilated or be destroyed, stolen ot {ost, the Issuer may in its discretion
igsue and deliver a zew Bond of like tenor as the Bond so mutilated, destroyed, stolen ox lost,
in exchange and substitution fox such mutilated Boad or in lien of and substitution for the
Bond destroyed, stolen or lost, and upon the holder’s furnishing the Issuer proof of his
ownership thereof and complying with such other reasonable regulations and conditions as
the Issuer may require. The Bond so surreftiErad shall be canceled and held for the account
of the Issuer. If the Bood shali‘g.tgwe matured or be about to mature, instead of issuing a
substinute Bond the Issuer may pay. the same, and, if such Bond be destroyed, stolen or lost,

without surrender thereof,

7. Band Secured by Pledge of Net Bevenues. The payment
of the debrt service of the Bond shall be secured forthwith by a first lien on the Net Revenues
derived from the System on 2 parity with the Prior Bonds, in addition’to the stanitory



mortgage lien on the System hereinafter provided for as © the Bonds. The Net Revenues
derived from the System in an amount sufficient to pay the principal of and interest on the
Boud, 2nd to make the payments as hereinafter provided, are hereby irevocably pledged to
the payment of the principal of and interest on the Bond as the same becomes due, all ona
parity with the Prior Bonds. . K

. Section 3.08. ~-Form Di Bond. Subject to the provisions bereof, the text
of the Bond and the other details thereof shall be of substandally the following tenor, with
such omissions, sertions and variations as may be zuthorized or permitted hereby or by any
resolution adopted after the date of adoption hereof and prior to the issuance thereaf:




(FORM OF BOND)

W ATER REVENUE BOND, SERTES 1997 A

$550,000

No. AR-1 ' Date:

FOR VALUE RECEIVED, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT (herein called "Borrower™) promises to pay [0 the ordey of the United States of
America (the "Goverpment"), or its registered assigns, at its National Finance Office,
St. Lonis, Missouri 63103, or at such other place as the Government may hereafter designate
in woting, the principal sum of FIVE HUNDRED FIFTY THOUSAND DOLLARS
($550,000), plus interest o0 the unpaid principal balance at the rate of 4.5% per anaurm. The
said principal and interest shall be paid in the following installments on the following dates:
‘Momhly jnstallmenis 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
hereaf, and § , covering principal and interest, thereafter on said corresponding day
of each monih, except that the final instaliment shall be paid at the end of 40 years from the
darte of this Bond, in the surn of the unpaid principal and intérest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor
shall support any agICEmient modifying the foregoing schedite of payments.

If the total amount of the loan is not advanced at the time of Toan closing, the
Joan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shill 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 aty indebtedness evidenced by this Bond shall be
applied first to interest corpputed to the eﬁf&ﬂi date of the payment and then to principal.

) Prepayments of scheduled installments, of 21y portion thereof, may be made
at any, time at the option of Berrower.. Refunds and extra paymens, as defined in the
regulations of the Government according to the source of funds invatved, shall, after payment
of interest, be applied to the instaliments Tast to become due under this Bond and.shall not
affect the obligation of Borrower o pay the remaining instaliments as scheduled herein.
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, If the Govermment at any Gme assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Governrgent as collecdon agenr for’
the holder. '

While this Bond is held by an insured lender, preb;}:menrs zs above authorized
made by Borrower may, at the option of the Government, be Temitred by thé Government to

_the holder promptly or, except ‘for final paymeént, be retained by the Government and

remitted to the holder on either.a calendar quarter basis ar an annual installmenr due. date
basis. The effective date of every payment made by Borrower, except paynents retained and
remiried by the Government OR 2 ammual inseallment due date basis, shall be the date of the
United States Treasury check by which the Government reqnits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to. the holder
op an anmual installment due date basis shall be the date of the prepayment by Borrower and
the Goverpment will pay the interest to which the holder is entitled accruing between the
affective date of any such prepayment and the date of the Treasury check to the holder,

Any amount advanced or expended by the Govermnent for the collection hereof
or to preserve or protect any security herefor, or otherwise under the tetms of any securlty
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Government shall become 2 part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediarely due-and payable by Borrower [0 the

. Govermment withour demand. Borrower agrees to usé the loan evidenced hereby solely for

purposes autharized by the Government.

_ ., Bomower hereby certifies thar it is unable o obtain sufficient credit elsewhere
to finance jts 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. TrTmmmme e

This Bond, together with any additiopal bonds ranking om a paxity herewith
which may be Lssued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and improvements to the waterworks system (the "System") of the
Borrower, is payable solely from the revenues 1o be derjved from the operation: of the System
after there have been first paid from such revenues the reasonable current costs of operation
and maimenance of the Syster. This Bond does not in any manner constiture 2n indebredness
of the Borrower within the meaning of any semstinutional or stamtory provision or limitation.

",

. Registration of this,Bond is mansferable by the registered owner hereof in
person or by his, her or its artorney’ duly authorized in writing, at the office of the Borrower,
as Registrar, but only in the manner, subject to the limjtations and uponr paymegt of the
charges, if any, provided in the herein defined Resolution and upon surrender and
cancellation of this Bond. Upon such wansfer a new Bond or Bonds, of authorized
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denomination. or denominations, for the like principal amount, will be issued to the transferes -
in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and
ineidents of 2 negotiable instument under the Uniform Commmercial Code of the State of
West Virginia, but may only be ansferred by mansfer of registration hereof with the
Repistrar.

This Bond has been issued uader and fn full compliance with the Constitution
and stamutes of the State of VWest Virginia, including, among others, Chapter 16, Arvicle 13A
of the West Virginia: Code, as amended (the *Act"), and & Resolution of the Borrower duly
adopted authorizing issuance of this Bond (the "Resolution™).

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

' This Bond is given as evidence of 2 loan to Borrower made or insured by the
(3overnment pursuant to the tonsolidated Enxrmers Home Rural Development Act. This Bond
shall be subject 1o the present regulations of the Government and to its future regulations not
~inconsistent with the $xpress provisions hereof.



. This Bond is issued on 2 parity as o liens, pledge and source of and security for

payment, and in all other respects, with the Prior Bonds described in said Resolution,

IN WITNESS WHEREOF, McDOWELL COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate sex] to be
hereunto affixed or imprinted hereon and afested by its Secretary/Treasurer, all as of the dare
hereinabove written.

PUBLIC SERVICE DISTRICT

(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman Public Service Board
(Title of Executive Officizl)

P.0O. Box J
(P. O. Box No. or Street Addressy”

Coalwood, West Virginia 24824
(City, State and Zip Code)

ATYTEST:

(Signamre of Anesting Official)

Tl 3
(Title of Executive Official)

1




N (Forin of)
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: . (Form of Assigrmment)

.

©

FOR VALUE RECEIVEi) the undersigned sells, assigns, and traosfers unto

the within DBond and does hereby  irrevocably comnstitute  and  appoint
: , Atiorney 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: ,

Int the presence of:
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) : ARTICLEIV

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

Section 4.01. Establishment of Funds and Accounts with Depository.
Rank. The follewing special funds or accounts are created and esteblished with {ar continued.
if previously established by the Prior Resalutions), and shall be held by, the Depository Bank,
separate, distinct and apart frocm all other funds or accounts of the Depository Bank and fram
each other:

{1} Revemue Furd (established by the Prior Rcsoiurions and continued
hereby); ' ‘

(2) Reserve Fund (established by the Prior Resolutions and contimed
' hereby); :

(3) Depreciation Reserve (estzblisHed by the Prior Resolutions and continued -
hereby); and _—

(43  Project Construction Accournt.

Section 4.0%.. PBond Protesds: Proiect Construction Account.  The
proceeds of the sale of the Bond shall be deposited upon receipt by the Issuer in the Praject
Construction Account. . The moneys in the Project Construction Account in excess of the
amount insured by EDIC shall be secured 2t all times by the Depository Bank by securities
or in a imanner lawful for the securing of deposits of State and municipal funds under

West Virginia law. Moneys in the Project Construction Accomat shall be expended by the

Issuer solely for the purposes pr;c:vided herein.

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

Until completon of acquisiddiiind construction of the Project, the [ssuer wilt
additonatly transfer from the Project Copstruction Account and pay to the Purchaser on or

ars

" before the due date, such sums.as shall be from tirne to time required to make the monthly

insrallments on the Bond if there krg not sufficient Net Revenues o make such monthly
PAYITEDL. o '



, Pending application as pravided in this Secdon 4.02, meney and funds in the
Project Construction Accourx shall be invested and reinvested at the direction of the Issuer
to the extent possible accordance with applicable law, in Qualified Investments.

~When acquisition and construction of the Project has been completed and alt
costs thereof have been paid ot provision for such payment has been made, any balance
remaining in the Project Construction Accournt shall be disposed of in accordance with the
regulations of the Purchaser. .

03, mﬂmmﬂmmmmm.
So long as any of the Bonds shall be outstanding and unpaid, oz until there shali have been
set apaxt in the Reserve Fund, a sum sufficient to pay, when due or at the earliest pracrical
prepayment date, the entire principal of the Bonds remaining unpaid, together with interest
accrited and to accrue thereon, the Essuer further covenants with the holders of the Bonds as
foilows: '

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

the Resolutions.

B.  DISPOSITION OF REVENUES. All Revenues al any time on

deposit in the Reyenue Fund shall be disposed of only in the fallowing order

“and priority, subject. 1o the provisions of the Prior Resolutjons not previously
modified or modified herein: S

() The Issuer shail first each month pay from the
moneys in the Revenue Fund all curcent Operating Expenses.

(iiy The Issuer shall next, on or before the due date'of
payment of each installment on the Bonds, tansfer from the
Revenue Fuad and cemit to the National Finance Office
designated in the Bonds (or suchwother place as may be provided
pursuant to the Bonds), the amounis required to pay the interest
o the Bonds, and td; amortizé: the principal of the Bonds over the
respective life of cach Bond issue. All payments with respect ©
principal of and ‘nterest on the Bands shall be made on ant equal
pro rata basis in accordance with the respective 2ggregate
principal amounts thereof cutstanding and on a parity with each

other.

o~
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(fii) The Issuer shat] next, on each date that payment is
made 2s set forth in (if) above, transfer from the Revenue Fund
and rernit to the Depository Bank for deposit in the Reserve Fund,
31/12¢h of 1/10th of the amount, as of the daws of calculation,
equal to the maximum aggregate amount of principal and interest
which will become due oft the Bonds in any year, und! the amount
in the Reserve Fund eguals such maximum amount (the
“Minimum Reserve™). Afier the Minirmum Reserve has beert
accurnulated in the Reserve Fund, the Issuer shall monthly depesit
into the Reserve Fund such part of the meneys remaining in the
Revenue Fund, after such provision for paymett of monthly
instailments on the Bonds and for payment of Operating Expenses
of the System, as shall be -required to maintain the Minimum
Reserve in the Reserve Fund. Moneys m the Reserve Fund shall

“be used solely o make up any deficiency for monthiy payments
of the principal of and interest on the Bonds tp said MNational
Finance Office (or other place provided) as the sams shall become
due pr for prepayment of installments on the Bonds, or for
rmandatory prepayment of the Bonds as hereinafter provided, and
for no other purpose, on an equal pro ra:a basis in zccordance
with the respective aggregate principal amounts thereof

- gutstanding and on a parity with each other; provided, however,
that when the Minimum Reserve has been accurmulated in the
Reserve Fund, all earnings of investments of moneys therein shall
at feast axmially be transferred to and deposited in the Revenue

Fund. o

(iv) The Issuer shall next, on each date that paymient is
made as set forth i (if) abave, transfer from the Revenue Fund
“and deposit in the Depreciation Reserve, the moneys remaining
in the Revenue Fund 3nd not permitted to be retained therein, |
urtd] there has been accurnulated in the Depreciation Reserve the
aggregate sum of $375,000, and thereafter such sums as shall be
required to maintaln such amount therein. Moneys in the
Depreciation Reserve shall be used first to make up any
deficiencics for monthly payrae-:ﬂ’x""of.principai of and interest ont
the Bonds a5 the Same become due, and next to restore to the
Reserve Fund any, sum O Sumns transferred therefrom, afl oo a
pro rata besis. Thereafrer, and provided that payments into the
Reserve Fund are current and'in accordance with the foregoing
provisions, mONEYs in the Depreciation Reserve may be
withdrawn by the Issuer and used for extraordinary repairs and
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for replacernents of equipment and improvernents for the System,
or any part thereof.

(v) After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys
remaining therein and not permitted © be rerained therein, if any

"Surplus Revenues”), may be used to prepay inswailments of the
Bonds, pro raia, of for any lawful purpose.

Whenever the moreys in the Reserve Fund shall be sufficient to prepay
the Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the Bonds at the carltiest practical
date and in accordance with applicable provisions hereof. .

The Depository Bank is hereby designated as the Fiscal Agent for the
sdrainistration. of the Reserve Fund and the Depreciation Reserve and all

. amounts required for the Reserve Fund and the Depreciation Reserve will be

depasited therein by the Yssuer upon transfers of funds from the Reveme Fund
at the times provided herein, together with wrinen adyice stating the amount
rernitted for deposit into each such fund. A

The Revenue Fund, the Reserve Fund and the Depreciation Reserve shall
constitute trust funds and shall be used only for the purposes and in the -order
provided herein, and untll so used, the Purchaser shall have a lien thereon for
further securing pajment of the Bonds and the interest thereon, but the

Depository Bask shall not be a trustec as to such funds.

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

Subject to the Prior Resolutions, the Depository Bank, at the direction’
of the Tssuer, shall keep the moneys in the Reserve Fund and the .Depreciasion
Reserve invested and reinvested to the fullest extent possible in accordance with
applicable Jaw, and 10 the exnt praci¢ible, in Qualified Investments having
maturities consonant with'the required-use thereof. Investnents in any fund or
account under shis Bond Legistation shall, unless otherwise provided herein or
required by iaw, be valuad At the lower of cost or the then Current market
value, or at the redemption price therepf if then redeemable at the option of the
holder, including value of acerued interest and giving effect to the amortization
of discount, ot at par if such invesunest is held by the "consolidared fund”
mapaged by the West Virginia State Board of Investments. Any invesment
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chall be beld in and at all times deemed a part of the fund or account. in which
such moneys were originally held, and interest aceruing thereon and any profit
or loss realized from such ipvestment shall be credited or charged to the
appropriate fund or account. Subject to the Prior Resolutions, earnings upot
moneys in the Reserve Fund, 50 long as the Minimum Reserve is on deposit
+nd mainmined térein, shall be paid annually in January fnto the Revenue Fund
by the Depository Bank. :

C. CHANGE OF FISCAL AGENT. The Tssuer may designate
another bank or frust company insured by FDIC 2s Depository Bank and Fiscal
Agent if the Depository Bank should cease for any reason 1o serve or if the
Goverming Body determines by resolution that the Depository Bank or its
saccessor should no longer serve as Deposiiary 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.

. USER CONTRACTS, The Issuer shall, prior to delivery of the
Bond, provide evidence that there will be at least 205 bona fide users upon the
Project on completion, in fiull compliance with the requiremenis and conditions
of the Purchaser. .

B CHARGES AND FEES, The Issuer shall remit fron the Revenue
Fund to the Depository Bank such addidonal sums as shall be necessary to pay
the charges and fees of the Depository Bank then due.

F. INVESTMENT OF EXCESS BALANCES., The moneys in .
extess of fhe sum insired by the maximum amounts insured by FDIC in any of
such funds or accounts shall at all Bmes be secured, 1o the full extent thereof in
excess of sach insured sum, by Qualified Investments as shall be eligibie as
security for deposits of state and municipal funds under the laws of the State of

West Virginia.

G. REMITTANCES. Al remitances made by the Tssuer to the
Depository Bamk shall clearly idensify the fund or account into which each .

‘amount is to be depostted. .
e

H. GROSS REVENUES, The Gross Revermues of the System shall
onty be used for purposes; of the System.

Section 4.04. Imterim Construction Finapeing. In order to pay certain
costs of the Project pending receipt of proceads of the Grants and advarces of principal of
the Bonds, the Issuer may tssue and sell its interim comstruction notes in an aggregate
principal 2mount not o exceed §2,000,0C0 (the "Notas"). The Notes shall be in the form of
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a Tine of credit from a comrnercial bank or other lender, and the Issuer is hereby aurhorized
to ener into the credit agreement with such commercial bank or other lender, acteptable o
the Purchaser. The Notes shall bear inrerest from the date or dates, at such rzte or rates,
payable on such dates and shall mature on such date or dates and be subject to such
prepayment or redemption, all as provided in the credir agreefment. .

The Notes shall be spacial obligarions of the Issuer pai'ab!e 25 10 i:lfi.ncipal and’
interest solely from proceeds of the Bonds ot the Grants, The Notes do not and shall not

" comstitute an indebtedness of the Issuer within the meaning of any constitutional or statutory

provisions. The general funds of the Issuer are not liable, and neicher the full fasth and credic
nor the taxing power of the Issuer, if any, is pledged for the payment of the Notes. The
Wolders of the Notes shall never bave the right to cornpel the forfeimre of any property of
the Tssuer. The Notes shall not be a debt of the Issuer, mor a legal or equitable pledge,
charge, fien or.encumbrance upon any property of the Issuer or upon any of its income,

receipts or revenues except ds S&t forth herein.
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GENERAL COVENANTS, ETC.

' Secions0l. - Generil Statement. So long as the Bonds shall be
outstanding and unpaid, or until there shall have been set apart int the Reserve Fund z sum
sufficient to prepay the entire principal of the Bonds remaining unpaid, together with interest
accrued and to accrue thereon to the date of prepayment, the covenants and agrecinents
contzined herein shail be and constitute valid and legally binding covenants berween the
Issuer and the Bondholder.

Section 3.02. Rates. The Issuer will, in the maoner provided in the Act,
fx and collect such rates, fees or other charges for rhe services and facilities of the System,
and revise the same from time to time whenever necessary, a5 will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues eqnal to not less than 110% of the
' ammual debt service on the Bonds and sufficient to make the payments required herein into
tha Reserve Fund and the Depreciation Reserve and all the pecessary expenses of operating
and maintaining the System during such Fiscal Year and such rates, fees and other.charges
chall niot be reduced so as to be insufficient to provide adequate Revenues for such purposes.

Sectign 3.03. Sale of the System. The System will not be sold without
the prior wrilter consent of the Purchaser so long as the Bond is outstanding. Such consent

will provide for disposition of the proceeds of any such sale,

Section 3.04. Yssuance of Additionsl Paxity Bonds or Qbligatons. No
. additional parity bonds ot obligations payable out of any of the Revenues of the System shall
he issued, except with the prior written gonsent of the Purchaser. |

Section 5.05. . Insurapce and Bongds. The Issuer hereby covenants and
agrees that it will, as #n expense of construction, operation and maintenance of the System,
procure, carry and majntain, so long a5 the Bond remains ourstanding, insurance with a
reputable insurance carrier of carriers covering the following risks and in the following

amounts:

{a) m,mmm@!mm Mischiefand .
Extended Coverage-nsurance, to be procured upon acceptance of
any paxt of the Project from the contractor, and immediately upon
any portion of theiSysigin now in use, on all above-ground .
structures of the Systemn and mechanical and electrical equipment
in place or stored on the site in an amount equal to the full
insurable value thereof. In the event of any famage 10 or
destruction of any portion of the System, the Issuer will promptly
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‘arrange for the application of the Insurance proceeds for the

repair or reconstruction of such damaged or destroyed portion.
The - fssuer will itself, or will require each contracior and
subcontracior to, obtain and maintain builder's risk insurance o
protect the interests of the Issuer during comstruction of the
Project in the full insurable value thereof. .

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

(¢) Yehicular Public Liakility Insueance, in the event the
Issuer owns of operates any vehicle in the operation of the
Systemm, or in the event that any vehicle not owned &y the Issuer
is operated at any time ar times for the beqefit of the Issuer, with
limits of not less than $500,000 for.one of more persons injured
or killed in one accident to protect the Issuer from, claims for
bodily injury and/or death, and not less thap $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from guch operation of vehicles, such tnsurance to be
" procured prict to acquisition or commencement of operation of
a1y such vehicle for the Issuer.

(@)~ Workers' - Compensation Coverge . for  All
Emgloyees of the District Eligibis Thergfor and Performance and
Paymens Bonds, such bonds to be in the amounts of 100% of the
construction contract, wilf be required of gach prime confxactor,
and such payment bonds have heen or will be filed with the Clerk
of the County Commission of szid Coumty prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38.2-39. Workers' compensation
coverage shall be rr_xaintajntd-wréqiﬁred by the laws of the State
of West Virginia. "_;.}‘__H i

=

(e} Emgﬂlﬁmmg_; to be procured, to the extent
available 2t reasonable cost 10 the Issuer; however, if the Issuer
ig located in a community which has been notified as having
special flood or mudslide prone areas, flood insurance xnust be

gbiained.




' ()  Fidelity Bands Wil be provided as to every member
of the Governing Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues
or other fiunds of the Issuer in an arnount at least equal to the total
funds in the custody of any such person at any ofie time, and
initiaily in the amount of 350,000 upon the treasurer, provided,.
however, that 1o bond shall be required insofar as custody of the
Project Construction Account is concemed so long as checks
thereon require the signature of a representarive of the Purchaser.

(g) Provided, however, and in liew of and
notwithstanding the foxegoing provisions of this Section, during
construction of the Project and so long as the Bord s outstanding,
the Tssuer will carry insurance and bonds or cause insurance and
bonds to be carried for the protection of the Issuer, and during
<uch construction will require each contractor and subconiractor
to carry insurance, of such types and in such amounts zs the
Purchaser may specify, with insurance carriers or bonding
comparies acceptable to the Purchaser.

Section 5,00, Stannery. Mortgage Lien. For the further protection of the

* Holder of the Hond, a statutory moxigage lien upon the System is granted and created by the
Act, which statetory mortgage lien is hereby recognized and declared to be valid and binding
and shall take effect immediately upon the delivery of the Band and shall be on a parity with
the staturory mortgage Tien In favor of the Purchaser as Holder of the Series 1993 Baond and

Series 1995 Bond. - -

.\ Events of Default. Each af the following events is hereby
declared an "Event of Default™

(&) Failure to make payﬁent of -any monthly
amortization instaliment upon the Bond at the date specified for
payment thereof; and ’ S :

(b)  Failure duly and punctually to ohserve or perform
any of the covenants, conditiohs i agreements on the part of the
Issuer contained m.:he Bond or herein, or violation of or failure
to observe any proyision-of any pertient law.

Section 5.08. Enforcemeént. Upon the happening of any Event of Defanlt
specified above, thex, and in every such case, the Purchaser may procezd to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant O agresment, OT execation of any power, or for
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the enforcement of any proper legal or equirable reredy zs shall be deemed most effecual -
to protect and enforce such rights.

Upon application by the Purchaser, such court moay,,upon proof of such default
appoint 2 receiver for the affairs of the Issuer and.the Systeni. . The recaiver so appomtcci
shall administer the System on behalf of the lssuer, shall exercisé all the rights and powers -
of the Issuer with respect tothe Sys;ern,-'shall procesd under Lﬁc direction of the courrto
obtain authorization o increase rates and charges of the System, and shall have the pow}zér o
collect and receive all revenues and apply the same in such manner as the court may direct.

Section 5.09. - Fiscal Year; Dudget. While the Bond is ourstanding and
uppaid and. to the extent not now prohibited by law, the System shall be operated and
rmaintained on a Fiscal Year basis commencing on July 1 of each year and ending on the

following June 30, which period shall also constitute the budget year for the operation and

maintenance of the System. Nat later than 30 days prior to the beginning of gach Fiscal
Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no expendihires
for operation and maimenance eXpenses of the Systeo in excess of the Annual Budget shall
be made during such Fiscal Year unless unanimously authorized and directed by the
Governing Bedy. Copies of sach Annual Budget shall be delivered to the Purchaser by the
beginning of each Fiscal Year. .

. - If for any reason the [ssuer shall not have adopted the Annual Budget before the
15t day of any Fiscal Year, it shall adopt 2 Budget of Current Expenses from monti to rmouth
until the adoption of the Asmual Budget; provided, however, that no such monthly budget
shall exceed the budget for'the corresponding monch in the next year preceding by more than
10%¢ and provided further, that 'adoption of 2 Budget of Gurrent Expenses shall not consdtute

complﬂcc__wi;h__thg,cﬁqunéql_ 10 adopt an Annual Budget unless failure to adopt an Annual

Budget be for a reason beyond the comtrot of the Issier.” Each such Budget of Current-
Expenses shall be mailed immediately to the Purchaser. -

13 . ngp;nsaﬁﬁngfmmhmgfﬁgmmingm. The Issuer
hereby covenants and agrees that po compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment of
any compensation o any such member for policy direction shall pot be made if such payment
would cause the Net Revenues to fall below the amount required to meet all payments .
provided for herein, nor when there is defaidedirthe performance of oc compliance with any
covenant or provision hereof. "y, ' )

Section5.11.  ‘Clavenint to Prosced and Complese. The Issuer pereby
covenants to proceed as promptly, as possible with the acquisition and constructipn of rhe
Project to completion thereof in accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secrerary/Treasurer on the dats of adoption hereof,

subject ro permired changes. .




' Section 5.12. Books and Records: Audits. The Issuer will keep bogks and
records of the System, which shall be separate and 2part 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 the Purchaser shall have the right ar all reasonable times to inspect
the System and ali records, accounts and data of the Issuer relﬁaﬁng thereto.,

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

Section 3.13. Maintenance of Svstem. The Issuer covenants that it will

contixuously operate, 1 a0 economical and efficient manner, and maintain the System as 4
revenue-producing utility as herein provided so fong as the Bond is outstanding.

Section 5.14. No Competition. To the extent legally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent (o OF allow the granting of any franchise,
permit or other authorization for any person, fum, corporation, public or private body,
agency or instrumentality whatsoever (0 provide any of the services supplied by the System
. within the boundaries of the Issuer or within the territory served by the System.
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' ARTICLE V]

RATES, ETC.

Secon 601, Initial Schedule of Raies and Charges; Rulzs. A. The
initial schednle of ratés and charges for the services and facilities of the System, subjectto &
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on October 11, 1997, Case No. 96~
1506-PWD-CN, which Final Order is incorporated herein by reference as 2 part hereof.

B.  There shall not be any discrimination or differential in rates between
customers in similar eircumstances.

. ‘ C." Al delinquent fees, rates and charges for services or facilides of the
System shall be liens on the premises served of equal degree, iank and priority with the Hen
on such prerises of state; county, school and mupicipal taxes, as provided in the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection and enforcement of such fees, rates and
charges.

D.  The Issuer will not render or cause to be repdered any frae services of
. any nature by the System nor anty of the facilities; znd in the event that the Issuer or any
department, agency, officer or, employee thereof should avail irself or themselves of the
services or facilities of the Systemn, the same fees, rates and charges applicable to other
customers receiving like services under similar circurnstances shall be charged, such charges
shall be paid as they accrug, and revenues so received shall be deposited and accounted for
i the same manner as other Revenues of the System.

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

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

¥
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: ARTICLE VII
MISCELLANEOUS

e

Section 7.01. - Pavment of Bord. If the Issuér shall pay or there shall

otherwise be paid, to the Hoider .of the Bond, the principal of and interest due or to become
due thereon, at the times and in the manmer stipulared therein and in this Bond Legié!a:ion,
then with respect to the Bond, the pledge of Net Revenues and pther moneys and securities
pledged under this Bond Legislation and afl covenants, agreements and other obiigations of
the Issuer to the Registered Owner of the Bond, shall thereupon cease, termninate and become

void and be discharged and satistied.

Sestion 7.02. Modification ar Aoendment. - The Bond Legislation may
not be modified or amended after fipal passage without the prior written consent of the
Bondholder.

Section 7.03. Delivery of the Bond. The Chairman, Secretary/Treasurer
and Treasurer of the Goversing Body are heteby authorized and directed to cause the Bond,

hereby awarded to the Purchaser pursuant o proor agreement, ta be delivered o the
Purchaser as soon as the Purchaser will accept. such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agresments or provisions hereof should be held conrary’ to apy €xpress
provision of law or contrary io thiz policy of express law, although not expressly prohibited,
or agalnst public policy, or shall for any reason whatsoever be held invalid, then such
covenanis, agreemernts of provis'ions shall be nult and void and shall be deemed severable
from the remaining covenznts, agreements or provisions hereof, and shall in no way affect
the validiry of all the other provisions hereof or the Bond.

. Prior Resolutions; Conflicting Provisions Repealed. The
Prior Resohitions and zll paris thereof not expressiy hereby changed shall continue in full
force and effect and this Bond I egislation shall be supplemental to the Prior Resolutions.

All resolutions and orders, or parts thereof, in conflict with the provisions
hercof are, to the extent of such conflicts, heraby fepealed; provided that this Section shall

not be applicable to the L.oan Rgg;pluﬁon'(Form FmHA 442-47).

Section 7.06. Table of Contexts and Headipgs. The Tzble of Contents
and headings of the articles, sections’ and subsections hereof ara for convenience only and
shall neither conirol nor affect ih any way the fneaning OT CODSITUCLOn of any of the
provisions hereof. ) -

31



: Section 7.07. Coverant of Dug Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, o b= performed or
to be taken precedent to and in the adoption of this Resolution do exist, bave happened, have
been perforraed and have been taken int regular and dee time, forn and manrer as required
by and in full compliance with the laws and Constiturion of ;thé State of West Virginia
applicable thereto; and that the Chzirman, Secretary/Treasurer and members of the
Governing Body were at all rimes when amy actions. in connection with this Resolution
occurred and are duly in office and duly qualified for such offica.

-Section 7.08. Effective Time. This Resolution shall take effect
immediately upon its adoptiox.

Adopted: October 15, 1597,

Dol ot

Chaitman of the Public Service Board
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' CERTIRICATION

Certiffed a true copy of 2 Resolution duly adopted by the Public Service Board
of McDOWELL COUNTY PUBLIC SERVICE DISTRICT dn the 15¢h day of October,

1597,

Dated: Cerober 135, 1997,

[SEAL]J
EHALE
tcredry/Treasurer, Public f(ervice: Board
10/14/97

582180/94001
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fDOWELL COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THEISSUANCE OF $500,000
WATER REVENUE BOND, SERIES 1995, OF McDOWELL -
COUNTY PUBLIC, SERVICE DISTRICT, ON. A PARITY
WITH THE OUTISTANDING WATER REVENUE. BOND,

SERIES 1993 OF THE DISTRICT, TO FINANCE THE COST,

-PROPERTIES CONSISTING OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING WATERWORKS
SYSTEM OF THE DISTRICT; DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE .
BOND; PROVIDING GENERALLY FOR THE RIGHTS AND - -
. REMEDIES AND SECURITIES OF THE HOLDER OF THE
ROND; AND PROVIDING WHEN THIS RESOLUTION
gEALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF McDOWELL COUNTY PUBLIC SERVICE DISTRICT:

ARTICLEL

'STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS - - '

Secton 1.01. Authority for THis Resolurion. This Resaludon i3 adopted
purseant to the provisions of Chapter 16, Article 134 of the West Virginia Code of 1931..
as amended (the "ACEY), and otbex applicable provisions of law. McDowell County Public
Service District (the ~Issuer™) is a public corporation and publc service district and political
qubdivision of the State of West Virginia in McDowell County of said State, duly created
pursuant to the ACt by The County»Cammission of McDawell County.

Section fb’l * Findings and Dererminations. It Is herchy found,
determined and declaréd’as follows: '

A.  The [ssuer corrently owes and operates 2 public watérworlks systemn and
desiges to finance end acquire, cODSITUCE, 0pErale and maintain certain addirional public
service properties consisting of cerain frnprovements and extensions to such existing
warerworks facilides within the boundaries of the Issuer to be gwned and operated by the
ssuer.




B. It is dectned essendzl, convenient and desirable for the health, welfare

gafery, sdvaniase and cONVEnience of the inhabitants of the Issuer, and, accordingly, & 1;
herehy ordered, that there be acquired 2nd constructed certain jmprovements u; and
extensions of e existing Warerworks Escilities of the Issuer, consisting of new walet lines
and - a storzge pmk to; replace the Tssuer's pxisting walet distibotion systems ab

Hemphﬂl-Capels; Havaco-Wilcos and Premier, aod all DecesSary appurtenant facilivies (the
~project™ particularly Hescribed i and according 1o the plans and specifications prepared
by the Consuling Engineer and peretofore filed in the office of the SecTetaly of the Public
Service Board (the " (joverming Body").f e {ssuer, The Issuer will purchase waler frurn'
the City of Welch pursuant {0 & water purchase contract berweetl the Tssuer and said Ciry.
_ The exisung waterworks fFacilites of the {ss0eT, wegether wirh the Project and any furtber
adlditions, extensions O tmprovements therets, € herein’ called the “Gystern.” The
acquisition 4nd construction of the Project and the financing herchy autherized and provided
for are pubtc pUIpOSEs of the Issuer and ar= ordered for die purpose of meeting and serving

public copvenience a0d pecessity.

C: The estimated reveues to be derived i each yearl from the opcralricm
of the System after completion of the Project +will be sufficient to pay ail the costs of the
operation apd maintenanis of the System, e principal of and ingercst on the Bond (as
Yereinafter defined) and all debt service, reseIve fond and other payments proﬁdmi for
herein. i

. p, The estitpated maximum cost of the acquisition ond copstruction of the
Project is $1,950,000, of which 500,000 will be obtained from the-proceets of sale of the
Bond berein authorized, £700,000 will be obtzined from 2 grant from the Purchaser (23
hereinafter defined), 20d, 750,000 will be obtained from a grant From the Appalachian
Regional Commission. '

g, Iris pecessary for the Issuer to jssue s water revenue bond in the
pﬁncipal gmount of $500,000 10 fingnce & porden of the cost of such acquisition and
construcdon it the mapnet hereinafter provided. The cost of such acquisition and
coDStructon shall be deemed 10 nclude, without being limated to, the acquisition and
copstruetion of the Project; he acquisition of agy necessary propettys real or personal, OF
inperest therein; interest on the Bond prior 0, during and for six rponths after completion
of such construction to the exrent that revenues of the System aré not sufficiens therefos;
enginesring and legal cxpenses: & epses for estimates of cOST and revemies; eXpenses for
plaos, specifications and SUEVEYSs nd such other expeEnses a5 mnay be necessary o incidental
to the acquisitiont and E’Bhstmction_of the Project and the fnancing anthorized hereby:
provided shal, ceimbursement the lssuer for amy arounts expended BY it for the
repayment of {ndebtedness jtieurred for Cost of the Project by the lesuer shall be deerned

Costs of the Project.

F.  The period of nsefulness of Te System afier competion of the Project
is not lass than 40 yeais.
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G. There ae outstanding obligadons of the Tssuer which will mok oo a
parity with the Bond as 1o lieps, pledge and souree of and secarity for payment, being the
Water Revenue Bond, Series 1993, dared Juoe 23, 1993 (e 1993 Bond™), issued in the
original aggregate principal amovn of $818,000, beld by the Purchaser. Other than the
1993 Bond, there are no other outstanding bonds or obligations of the Issuer which will rank
prior to-oron 2 parity with the Bond as to liens, pledge andfor squrce of and security for

paymt:ut.

_The [ssuer is met in defanlt poder the terms of the 1993 Bond, the 1993
Resolution (hcreina.ftcr ‘defined) or any. document in commection therewith, and has complied
with a1l requirements of all the foregoing with respect 1o the issuance of parity bonds or bas
obrained a sufficient and valid waiver thereof. -

, g It is in the best igterest of the Issuer that the Bond be sold to the
United States Department of Agriculture, Rural Ecornomic and Comrounity Development
(the «Purchaser™), prrsuant 10 the terms and provisions of a Letter of Conditions dated
March 31, 1993, and all amendments thereto, if oy {collectively, the "Letter of
Condisions")- o

L "fhe Issuer has complied with all requirernents ef law relating to the
authorization of the acquisition and construction of the Project, the operarion of the Sysieni,
inclnding, without limitation, the imposition of rates and charges, and the issuance of the
Band, or will have 50 comnplied prior to sssuance of the Bond, including, among other things
nd without liotation, the copseot and approval, pursuant o the Act and other applicable
provisions of 1a%y of the issuance of the Bond, the acquisition and construction of the
Project and the. imposition of rates and charges by the public Service Commigsion of
West Virginia by final order, the time for rehearing and appeal of which have expired or
chall have been duly waived or gtherwise provided for. R e e

Section 1.03. Bond Lagislation Constimtes Contract. 1o consideration
of the acceptance of the Bond by those who shall be the registered owner of the same from
Gme to time, this Resolurion. (the ~Bond Legislation™) shall be deemed to be and shall
copstitute A confract berween the Issner and such Bondholder, and the covensnis and
agreemens et forth herein to be performed by the [ssuer shall be for the benefit, protection
and security of the registercd gwnet of the Bond.

I .
Scction.'l-'.-_q-fi-. Definitigns. The following terms shall have the following
meanings herein unless thc texz otherwise expressiy requires:

+ Act” means Clhapier 16, Asticle 134 of the West Virginia Code of 1931, as

amcnc_ledA

~Bond" means the Waier Revenus Bond, Series 1993, authorized hereby.




' 1993 Bond" means the Water Reventc Bond, Series 1993, of the Tssuer
described in Section L.O2G hereot.

*gond Legislarion” means this Resatution and atl resolutions supplemenral
hereto and gmendatary hc':ept'. .

[

”Bonds“' mmieans, collectvely, the Bond and the 1993 Bond.

~Consulting Epgineer” means Stafford Consuliants, Incorporated, Princeton,
West Virginia, or a0y qualified epgineer OF firm of cogineers which shall at any tme
pereafter be retained by the Issuer s Cansniting BEOginest far the SystemL.

"Depository Bank” means Amcribank, Toe., Welch, West Virgiaia, a bauk ar
st company wrhich is a member of FDIC (herein defined), and its successOLs and assigns-

"Facilities” oF *raterworks fadliti&é“ peans 2t the tangible propertes of the
System and 2iso &Y tangible properties which may hereaftet te added to the Syster bY
additions, perterments, axtensions and froprovements thegeto and propexties, furnirure,
fixtures OF equipment therefor, hereafier at 20y fixe constucted OT acquired.

»EDIC™ means the Tederal Deposit Ipsurance Corporztion.

*Fiscal Yr:ax" means each year beginning on July 1 =nd ending on the
queceeding June 30.

»Governing Body" means the Public Service Board of the [ssuet.

" Government Obligations” means dgirect obligations of, or obligations the
principal of and imrersst o which arz guaranteed by, the, United States of Americd.

*Herein" OT *erein” means n this Bond Legisladon.

"[ssuer,” FBorTower” oF “Dismict” means McDowell County Public Service
District, in McDawell County, West Vi_;{g;gig.,; and i,t_:lcludcs the Govering Body-

. »] etter of Cnndifi%ns“ p:i':a.us the Laster of Conditicns of the Purchaser dared
March 31, 1993, and all ameridments thereto, if 20Y.

"Net Revenues” means thé '[;alaﬂcc of the Gross Revenuss, as defined below,
remaining after deduction only of Operating Expenses. as r:’Leﬁchd below.



“Operaing Expenses” means the current expeniscs, paid or accrued, of
operarion and mainrerance of the System apd its facilites, and inchudes, withous limiting
the geperality of the foregoing, insurance prETUmS, salaries, wages and adrninistrarive
expenses of the Issuer reiating and chargeable solely 1o the System, the accnmulation of
appropriafe CSErves for charges mot apmually recirrent but which are such as may
reasonably be g:xpccted to be incurred, and such other reasopable operating costs as are
sormally and regularty included upder recagnized sccounting principles and retention of 2
sum not to exceed 1/6th of the podgeted Operating Expenses stated above for the current
year as working capital, and language hereis requiring paymént of Operating Expenses
means 21s0 retentiop of Dot o excerd such sum a3 worldng capital, provided that all
noptbly amortization payments UPAR the Bonds and info the Reserve Fund and the
Depreciafon Reserve have been made to the last monthly payment daze prior o the date of

such retention.
"Project” shall have the meaning stataﬂ in Section 1.02B above.

~purchaser” or "Government” mcans the United States Deparonent of
Agricuiture, Rurzal Economic and Coprmunity Development, and any successor thereof,
acting for and on behalf of the Upired States of America. :

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

(2) _Government Obligations;
)] qucmﬁ;ént Obligations which have becn stripped of their
. unmatured | ingerest coupons, interest coupons stripped from Giovernment
Obtigations, and receipts or ceriificares evidencing payments from Government
Obligations or interest coupons stripped from Government Obligadons;

() Bands, debenmmes, DOteS OF other evidences of indebredness
issued by any of the following agencies: Banks for Cooperatives; Federal
Torermediate Credit Banks; Federal Home Loan Bank Systerd; Export-import
Rank of the United Stafes; Eederal Land Banks; Governaent National
Mortgage Associatiop; Tennessec Valley Authority; "©F Washingron
Metropolitan Arca Transit Authority; '

- 4
4

(@ Ay bond,;: debenilxe, pote, parﬁcipaﬁou certificate or other
gimilar obligations issued by the Federal Narional Mortgage Association to the
extent such cbligation js'giaranteed by the Gaverpment Natiopal Morigags
Association or issued by 2B “her federal agency aod backed by the full faith

and credit of the United States of Amexica;

(&) Time accounts (inchuding accouss evidencsd by time certificates
of deposit, 0me deposits or oher similar banking arFangements) which, to the




——

extent not

1.ozn Insuracce Carporation,

Obligations, provided,

+

that sa1

insured by the FDIC (werzinbefore dafined) or Federal Savings and

shall be secured by 2 pledge of Goverpmenk
id Govermment Obligations pledgsd efther must
le coincident with the marurity of said time

accolmis or must be replaced ar tnereased so that the marker value thereof is

always at least

- described in paragraphs @
agsociations which are

H  Money
invesomemts of the tYpe desc

eqmal to the principal amount of said time ACCOURTS]

tmarker fands or similar funds whose oy a#se'té are
rihed in paragraphs (2) thraugh (g} abave;

(2) Repurchase agrecrnemts, fully secured by investments of the types '

through (e) above, Wil banks or pational banking,
members of FDIC or with government hond dealers

recogaized as Primary dealers by the Federal Reserve Bank of New York,

provided, that s
[oust fpafire as e
repurchase agTEeme!
value thereof is always
repurchase apreements, and.
repurchase agre

aid investmenis securing said repurcbase agreerments either
arly as practicable coincident with the maturity of said-
nts or must be reglaced or increased so that the market
at least equal o the principal amount of said

vaided further that the holder of such

ement sball have 2 prior perfected security imrerest in the

collareral therefor, must have (ar its agent must have) possession of such

@,
West Virginia Siat
the West Virginia

6y}
the interest o
oses, and W

collateral, and such collaterzl must be free of 2ll claims by third parties;
The West Yirginia "copsolidated fund” mapaged by the
& Board of Iavesiments pursuanf o Chapter 12, Article 6 of
Code of 1931, a3 amended; and

‘Obligations of States or politcal cubdivisions or 2gencies thereof,
which is excluded from gross income for federal ncome tax
hich are rated at least A" by Moody™s Tmvestoxs Service or

Standard & Poor’s Corporation.

"Registered Qwmet," "Bundholdcr." "{older of e Bond” or any similar term
gleans any person who shall be the registered OWDET of the Bood.

"Registrar” means thﬁﬁ[ji}cr, which shall pspally so act by its Secretary.

1993 Reschution" means the ceoution of the Tssuer adapred Juse 23, 1993,
authorizng the 1993 Bond. '

"Resolutions” means,

Legislan'om

collectively, the 1993 Resotutdon, and the Bond



"Revemies” or "Gross Reveres” means all T2, rents, fees, charges or other
sncome received by the Jssuer, or accrued to the Issuer, or apy depariment, board, agency
or instrumeszality thereof n conmol of the menagement and operadon of the System, from
the opc:al:'tou of the System, and all pars thereof, aft as calculated in acoordance with sound
accounfing practices. . . : E '

“Secratary” MeAns the Secretary of the Goveming Bedy.-

*System” means the warerworks of the Issuer 25 improved, extended, eplarged
and expanded by the Project, and includes the complete waterworks system of the Issuer and
all waterworks faciliries owned by e fssuer and all faciliies and other property of every
pature, real of personal, 00w Of hereafter owned, held ar used in connection with the
warerworks system; and thall alsa include any and atl addirions, exrensions, Mmprovements,
properties oF other faciliries at a0y time acquired or caonstructed for the waterworks system
of the Issuer. ‘

~Jap Fees" means the fees, if aoy, paid by prospective CuslOmers of the
Systern in order f0 connect thereta. '

Words importing singalar oumber shall inctude the phural aumber in. each case
and vice versd; words importing persons shall include frms znd corporations; words
importing e masculine, feminine or nELLEl gender shall include any other gendet; and any
requirement for execution of the Bond ot 31y erificate or other document by the Chairman .
chall mean that such’ Bond, certificate or other docurnent may be executed by an Acting
Chairman-

,-»M *




- ARTICLET

AUTHORIZATION OF ACQUISITION AND
A CONSTRUCTION OF THE PROJECT

[

, Secion2.01. - Authorization of " Acquisition and Construction of the
Project. There is perchy authorized the acquisidon and comsiruction of the Project, at an
ctired cost of $1,950,000, in accordance with the plans and specifications which have
heen prepared by the Consulting EoginesTs, peretofare filed in the ofnce of the Governing

Body. %he praceeds of the Bond hereby aithorized shall be applied as provided in
Article TV hereof. :



) S ARTICLE II

AUTHORIZATION, TERMS, EXECUTICN,
REGISTRATION AND ISSUE OF BOND

£

Section 3.01. Authorization’ of Bond. - Subject and pursuaat to the
provisiops of the Rond Legisiation, the Bond of the Issuer, to be known as “Water Revenue
Bond, Sesies 1995," is hereby authorired t be issued in the principal amount of not
exceeding $500,000 for the purpose of financing 2 portion of the cost of the acquisition and
construction of the Project. :

Section 3.02. Description of Bond. The Bond shall be issued as a single,
fully registered Bond, —pbered R-1, and sball be.dated the date of delivery thereof. The
Bond shall bear interest from the date of delivery, payable monthly at the rate of 4.30%
per angurn, and shall be sold for the pat value thereof.

The Bond shail be subject Lo prepayment of scheduled monthly installments,

or anuy pertion thereof, at the oprion of the Jssuer, and shall be payable as provided in the
Bond form hereinafter set forth. .

Section 3.03. Wegotiability, Registration, Transfer and Exchange of
Bonds. The Bond shall be and have all the qualities and incidents of 2 negotiable instument
under the Uniform Commercial Code of the State of West Virgioia, but the Bond, and the
right to principal of and stated interest on the Bond, may only be transferced by transfer of
the registration thereof Wpan the bogks required to be kept pursuant t© Secrion 3.04 hereof,
by the party i whose pame it s ‘registeted, o person or by aftomney duly authorized in
writing, upon suwrender of the Bond for cancellatios, accompapied by delivery of 2 writen
instrument of transfer, duly executed in 2 form acceptable to the Registrar.

Whenever the Bond shall be surrendered for registration of mansfer, the Issuer
shzll ‘execuie and deliver 2 new Bond or Bonds in authorized denaminations, for a like
aggregaie principal amount. The Registrar shall require the payment by the new oWRer
requesting such mansfer of any tax ot other govemm::ntal charge required to be paid with
respect to such transfer, but the Issuer shall pay amy other eAPEDSES incurred by. the
Registrar with respect 10 such mansfer. et

No registration of"é_i:%_.nSfﬁr of the Bond shall be permitted to be made after te
15th day next preceding any ostaiiment. payment dare on the Bond. _

Section 3.04. Registrar. The Issuer shatl be the RegistTar and will keep,
or cause to be kept by its agent, & its office, sufficient books for the regismation and
trapsfer of the Bond, and, upon presentation for such pUIPOSE, the Registrar shall, under

such reasopable regalations as it w2y prescrine, register the Bond imirially issued pursuant




. hereto and Tegister the transfer, or cause [0 be registered by Its agent, 0% such books, the
cransfer of the Bond as herrinbefore provided- '

The Registrar shall accept. the Bopd for regisuation oF transfer only if
ownership thereof 1s 10 be ragistered in the name of the Purchaser, an.i'ndividual (inclnding

joint pwoersbip), a corporaton, & partuership or rust, and oty upon receipt of the social - '

.

gecurity mumber of each individual, the federal employer sdentification nuimber of each
corporation ot partuecship oF the social scormry surnbers ‘of the sewtloz and beneficiaries of
each trust and the federal employer idenrification pumber and dame of each trust and the
pame of the mustee of each trust and/or such other identifying sumber and information as
may be required by taw. The Bond shall smitially be folly registered as to hoth principal and
interest in the pame of the United States of America SO long as the Bond shall be
registered in the pame of the Unpited States of America, the address of the 1fpited States of
Arperica, for registration purposes ¢hall be Federal Building, Room 320, 75 High Street,
Worgantow, West Virginia 26505-F500, or cuch otlier address as shall be stated in wridng
to the Issuer by the United States of Armerica.

Section 3.03. Execution of Bond. The Bond shall be executed in the
mame of the Issuer by the Chatrman and its corporate seal shall be zffized rhereto and
artested by the Secrefary. {n case aOy one or More of the officers who shall bave signed of
sealed the Bond shall cease O be such officer of the Issuer before the Bond so sigoed and
spaled have been actually sold and delivered, such Bond may neveribeless be gold and

delivered as herein provided and may be issued as 1f the persOT who signed or sealed such
PBond had not ceased o hold such office. Any Bond may be signed and gealed on behalf
. of the Issusr BY such person as at the acruzl time of the execurion of such Bond shall hold
the proper office i the Isxuer, although at the date of such Bond soch person may not nave

held such office or may Dot pave been so avthorized.

Section 3.06. Bonds Murilated, Destroved, Stolen or Lost. In case the
TFond shall become pmtilared or De destroyed, stolen ot 10st, the Issuer may in its discretion
iseue and deliver a new Bond of like tenor 25 the Bood so mutilated, destroyed, stolen oF
tost, in excbange and substitution for such mutilated Bond or in liew of and substitution for
the Bond destroyed, stolen or lost, and upon the holder's furnisiing the Issuer proof of bis
ownership thereof and complying with cuch other reasonable reguiations and conditions as
the Issuer may roquire. The Bond so surrendered shall be canceled and held for the account
"of the Jssuer. If the Bond shall fave ghatured or be about TO matnre, instead of issuing &
cubstimte Bond the Jssugr may pay the Same, and, if such Bond be destroyed, stolen or lost,

without surrender thereofi

Section 3.07. * Bond gecured by, Pledze of Net Reyenues. The payment
of - the debt cervice of e Bopd shall be secured forthwitl by a first len o0 the Net
Revenues derived from the Systern ol 2 paricy with the 1993 Bond, in addition o the
statutory momgags lien on the System pereinafter provided for a5 to the Bonds. The Net
pevenues derived from the System in an amodnt cufficient to pay e principal of and

i



: ipterest on the Bond, apd to make the payments 45 herginafrer provided, are hereby
irrevocably pledged to the payment of te principal of and interest on the Bond as the same
become due, att on 2 parity wirl the 1993 Bond.

Section 3.08. Form of Bend. Subject to the provisions hereof, the text
of the Bond and the other details thereof shall be of subs;antially the fplluwing' tenor, Wit
cuch omissions, insertans and variarions as may pe. authorized 0T permicted hereby or by
any resolurion adopted after the date of adopton hereof and prior to the issuance thereof:

-




(FORM OF BOND)

McDOWELL COUNTY PUBLIC SERVICE DISTRICT
& ATER REVENUE BOND, SERIES 1993

$500,000
No. R-1 : Date: September 26, 1995

FOR VALUE RECEIVED, McDOWELL COUNTY FUBLIC SERVICE
DISTRICT (perein called "Borrower™) promises to pay o the order of the United States of
America (the "Government”), OF its registered assigns, af s Narional Finance Office,
<t Louis, Missourt 63103, or at such other place as the Goveroment may hereafter
designate in WTItDE, the principal sum of FIVE HUNDRED THOUSAND DOLLARS
(5}500,000),'1_31\:\5 interest on the wpaid principal palance at the rate of 4.50% per AInuL.
. The said principal and jnrerest shall be paid in the following installments on the following
dates: Mooty instaliments of interest only, commencing 30 days following delivery of the
Rond and contiming o the corresponding day of each mmonth for the First 24 months after
e date hereof, and $2,292, covering principal and interest, thereafier on said
corresponding day of pach month, except that the final installment shall be paid at the end
of 40 years from the date of tis Rond, in the sux of the unpaid principal apd interest due
on the date thereof, and except that prepayments WAy be made as provided hereinhelow.
The consideration herefor shall sSupport any agreement modifying the forcgoing schedule of

paymcnrs .

If the total amount of the loan is not advanced at the time of loan closing, te
loan shail -be advapced to BoTrOWer 2% requested BY Borrower and approved by the
Ciovernment and bnterest shall accrue on the amount of each advance from 1S artual date
as shown on the Record of Advances atached hereto as 2 part hereof.

Every payment made on any indebtedness evidenced by this Rond shall be
applied fxst O inrerest conaputed 10 the effective date of e payment and then to principal.
Prepaymeits of ccheduled ipstallments, oF 20Y portion thereof, may be made
at any vime 2t the option of BorroWer. Refunds and extr2 payments, as defined in the
reguiarions of the Govermmnent according O the source of funds involved, sball, after
payment of interest, be applied 0 the installments 125t 1O become due under this Bond and
shall pot affect me obligation of Borrower 10 pay the remaining iristallments s scheduled

* berein.
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If the Government at a1y fime assigns this Bond and ipsures the payment
thexeof, BOrTowWer shall contioue w make paymen1s (0 e Govermmnent as collection ageot
for the bolder.

. While this Bond is held by an insured lender; prepaymicnis a3 above zuthorized
made by Borrower may, 'at the option of the GovermmenL, be rermitted by the Gavernment
to the holder prompily or, except for final paymeut, be retained by the Government and
remitred. to the holder on either 2 calendar quarter basis CT an ‘annaal installment doe date
basis. The effective Jare of every payment made DY Rorrower, excopt payments retained
and remiced by e Goveropment oo 20 apmual insmllment due date basis, shall be the date
of the United States Treasury check by which the Government remits the payrment to the
nolder. The effective date of amy prepayment retained and remitred by the Government
the bolder on an anoual installment due date basis <hall be the date of the prepayment by
Borrower and the Government will pay tie interest {0 which the holder is entirled accruing
between the effective date of amy such prepayment and the date of the Treasury check to the

hotder.

i Any amount advasnced ot cxpeudgd by the Goverpment for the collection
hereof or ta preserve or pratect auy security betefor, of otherwise wnder the teyms af azy
security or other {nstrument executed i comnection with the lgan evidenced hereby, at the
option of the Government shall become 2 part of and bear ipterest af the same ale as the
principal of the debt avidenced herebDy and be immediately due and payable by Borrower

to the Government without demand ~ BorTOWer agrees to wse the Joen evidenced hereby )
solely for purposes authorized. by the Govepnment- : '

 Borrower hereby certifies that it is unable 10 obrain sufficient credit elsewhere
to finance ifs ac:mal‘.tiéédﬁ"”ai'feasonable rates and terms, taking it consideration prevailing
private and cooperative raies and tenms in OF Tear is community for 1oans ‘for-similar
purposes and periods of time.

“This Bond, together with any a2dditional bonds ranidng on 2 parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and impprovements ta the warerworks system (the "Systemn™) of the
Borrower, 18 payable solely from the IEVENUEs io be derived from the operation of the
System after there have been first paid from such revenues the reasonable current COSLS of
operation and maintenance of the Systa®. This Bond does oot in 22 manner constirule an
indebradness of the Bogower wittin the meaning of 20y constiturional of statutory provision
or limitarion. b ‘

Registration OFthis Bond is rransferable by the registered ownet hereof in
person Of BY his, her or its aftomey duly authorized in writing, at.the office of the
Borrower, as Registrar, but oply in the mannet, subject to e limitarions and upon payment
of the charges, if any, provided in the herein defined Resolution and upo surrender and
canceilarlon of his Bond. Upcn such gansfer a 0ew fiord or Bonds, of authorized

13




denordination 9T denominaﬁoxis, for the ke pﬁncipal'amouﬂt, will be issued to e
rransferes I exchange ferefor. .

, This Bond, imnder the provisions of the Act, Is and has all the crualities amd
incidents of 2 negotiable insrrument under the Uniform Commercial Code of the State of
West Virginta, but B2y only be ansferred by transter of tegismarion hereof with the
RegisTar- ‘

This Bond has been issued under. and i full compliznce with the Constimition
and statexes of the State of Jost Virginia, jnciuding, andnE others, Chapter 16, Article 13A
of the West Virginia Cods, 28 arpended, (the »Act™), and 2 Resolhution of the Borrower
aurhorizing issRance of this Bond {the ~gesctution”)-

If at any tme It shall appear Lo the Governiaent that Borrower may be able 0
obtain a loan from & respopsible cooperative oF private crediz source 3t reasopaple ratcs and
terms for 10805 for similar PUTPOSES and periods of time, BOrToOWel will, ar the
Govemment’s request, apply for and accept Such loan in sufficient ampount to TEpaY the
Governmenl. . .

This Bond is given 2 evidence of a loan to Borrower made of insured by die
Govermpest pursuznt 10 the Consolidated Farmers Home, Ruzal Development Act. This
. Bogd shall be subject @ the present regulations of the Government and to its fumre
regulanions pot inconsistet with the express provisions pereof.

s A4



This Bond is jssued on 2 parity as to Lens, pledge and source of and securiry
for paymetl, and in all oter respects, wirh the 1993 Bond described in said Resohuden.

7 m WmESS' WHEREOF, MG'DOVJELL COUNTY PUBLIC SERVICE
DISTRICT has ?EJJS?.‘i this Bond.to D¢ axecured by its Chalmman and Tts corporare sedl to
he hercunfo affixed or jmprinted herzon apd aftested Dy i Secretary, ail as cf the dare
hereinabove written. '

McDOWELL COUNTY PUBLIC SERVICE DISTRICT
(Name of Borrower) : :

(CORPORATE SEAL]

(Signature of Excc:utiv.e Official) :

Chalrman Public Service Board
(Title of Executive Official)

p O, Boxl

(. O. Box No. ot Street Address}

. .C_loalwood, West Virginia 24824
(Ciry, Staze and Zip Code)

ATTEST:

e

{Signarure of Artesting Gfficial) :

Secrelary Public Service ‘Board
(Title of Execufve Official) :

Az
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(Form of Assigoment)

ASSIGNMENT

z

_ “OR VALUE RECEIVED the undersigned sells, assigns, and wransfors 1o

he  within - Bond and does  hereby irrevocably  constiture “and appoint
‘ , Attorney to transfer the said Bond

w om the books kept for registation of the wirhin Bood of the said _Issucr with full power of
substimution in the premises.

.
—_—

Dated: .

In the presence of:




: ARTICLE IV

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

I

Section 4.01. - Estabiishment of Funds and Accounts with Depository.
Bank. The following special funds or accounfs are created and established with (ot
continited if previousty established by the 1993 Resolution), and shall be held by the
Depaository Bank, separate, distinct and apart from 411 other funds of ACCOUNIS of the

Depository Bank and from each other:

(1) Revenue Fund (established by the 1993 Resolution and contioued
herzby); o

(2) Reserve Fond (established by the 1993 Resolution and contioued
hereby); :

€)] Depreciation Reserve (established by the 1993 Resolution and continued
hergby); and : _ ‘

@ Project Copstruction, Account.

Section 4.02. Bond Proceeds; Project Copstmction Account. The
proceeds of the sale of the Hond shall be deposited upont receipt by the Issuer in the Project
Copstroction Account. The moneys in the Project Coustruction Account in eXcess of the
amount insured by FPIC shall be secured at all Hmes by the Depasitory Bank by securities
or in a manner Jawful fof e securing of deposits of State and mupicipal funds under
West Virginia law. Moueys in the Project Copstruction Account shall be cxpended by the
Issuer solely for the DUrposes provided herein. o o

‘Moneys in the Ptoject'Constmctiau Account shall be used solely to pay the
cost of acquisition and copstruction of the Project upon vouchers and other documentation
appraved by the Purchaset. : ' ‘

Uarl completion of acquisiﬁg_g&ag‘c_l_ conseruction of the Project, the Issuer Wikt
sdditionally transfer from e Project Cobetruction Account and pay to the Purchaser O OT
before the due date, such suDs 54:shall be from time 1o Hme required to make e monthiy
+nstallments on the Bond if theke are mOL § cent Net Revenues to make such monthiy

payment. .

Pepding application 2s provided in (his Section 4.02, rOCDCY and funds in the
Projest Constuction Account shall be invested and reinvested at the direction of the Issuet,
to the extent possible in sccordance with applicable {aw, in Qualified Investments.

“m



When acquisition and copstruction of e Project has been complesed aad ail
costs thereof have been paid or provision for such payment Das heeq made, any balauce
resnaining in the Project Construction Acconat shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03. Coyenznts of the Tssue as 1o Systern Revenues and Funds.
So long as any of the Bonds shall'be ouitstanding and umpaid, or until there stall have been
ser apatt in the Reserve Fund, 2 sum sufficient 1¢-Pay, when due or at the earliest pmc:icai
prepaymuent date, the entire principal of the Bonds remaining wopaid, together with interes?
accrned and to accrue thereotn, the Issuer Further covenznts with the holders of the Bonds
as follows: '

A, REVENUEFUND. Tue entire Gross Revemues derived from the

operation of the Systern, apd all parts thereof, and all Tap Fees received, shall

~ be deposited 25 collected by the Issuer in the Reverme Food. The Reveque

Fund shall copstitute & trost fund for the prrposes provided in the Resolutions

and shail be kept separate and distinct from all other Fands of the Issner and

the Depository Bank and used ooly for the purpeses and in the manner
provided in the Resolutions. .

B. DISPOSITION OF REVENUES. All Revenues at amy time onl
deposit in the Reveme Fund shall be disposed of only in the following order
and pricriry, subject &0 the provisions of Section 4.03B of the 1993 Resolution
not otherwise modified herein: '

" () 'The Lssuer shall first each month pay from the
moneys in the Revenne Fund all current Operating ‘Expenses.

(i) The Issuer shali next, each month, on of pefore the
due date of payment of each installrnent onl the Bonds, transfer
from the Revenue Fund and ‘vemnit to the Natiopal Finance Office
desigmated in the Ronds (ot such other place as may be provided
pursuant to the Bonds), the amounts required o pay the inferest
on the Bonds, and 10 amortize the principal of the Bonds over
the respective lives of cach Bond issue. All payments Witk
respect 1O pMcigngf;amd ‘interest on the Bonds shail be made
on an equal pro A basis in ancordapce Wit the respective
aggregare pringipal Amounts thereof questanding and on a parity
with each other. -

(iti) * The Issuer shall pext, each month, on each date thar
payrment is made as set fordh in (ii) above, transfer from the
Revenue Fund and rernit to the Depository Pank for deposit i
the Reserve Fund, 1/12th of 1/10th of the saroount, 23 of the date

.
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of calculaton, pqual to the maximum agEregatt amount of
principal snd imrerest becoming dne on the Bonds in amy ye2r,
uotil the amount in the Reserve Fund equals such mmaximum
amount (e “Minimum. Reserve™). After the Minimum Reserve

_has been sccomulared in the Reserve Fund, the Issuer shall

momthly deposit into e Reserve, Fund such part of the moneys - -
rerpaining in the Revenue Fund, after such provision for payment
of monthly instzllments On ihe Bonds and for payment of
Operating Expenses of the System, 2% shall be required to
muinezin the Minimum Reserve in the Reserve Fund. Moneys
in the Rescrve Fund shail be used solely to make up amy
deficiency for monthly payments of e principal of and interest
on the Bonds to said National Finance Office (or other place
provided) as the same shall become due or for prepayment of
installments on the Bonds, or for mandarory prepayment of the
Bonds s hereimafter ptovided, and for no other purpose, gR an
equal pro a2 basis in accordance with the Tespective aggTegate

incipal amounts thereof outstanding .nd on a parity with each
other; provided, Bowever, that when the Minirourm Reserve bas
been accumulated o the Reserve Fupd, all camings of .

investments of moDeys - therein shall at least anoeally be

pansferred to and deposited it the Revenue Fund.

R (ag. The Issuer shall next, pach month, o1 each date that
paymert is made ‘g set forth in (i) above. transfer from. e
Revemué Fund and deposit in the Depreciation. Reserves the
moneys, remaining m the Reverme Fund and not perwitted 10 D&
retained therein, until there fas becn sccumulated i the
Depreciation Reserve the 3gEregale sum of $265,500, and
thereafter such sums 28 chall be required to majnrain such
apnount thersin. Moneys in the Depreciadon Reserve shall be
used first to maks ud any deficiencies for monthly paymenss of

. principal of and interest on the Ronds as the same become due,

and pext to resiore to the Reserve Fund agy sum Of suxDs
qransferred therefrom. all on 7 pro rata pasis. . Thereafter, and
provided that payments ingo, the Reserve Fund are curreal and in
accordance  with e Tforegoing provisions, DOOEYS n the
Depreciatiofl Reserve may be withdrawit by the Issuer and used
for extraordinary ‘repairs and for replacemenis of equipment and
improvemeits fof'the Systexm, ot 20y part thereaf.

{v) After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys

" rermnaining therein and not pcrminari o be Tetained tharein, if 20y

~
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_ ("Surplus Revennes™), may be used o prepay instailments of the
Bonds, pro &, or for any lawful purpose.

 Whenever the money ‘1 the Reserve Fund shall be sufficient to prepay
the Bonds in full, it shall be e mandatory duty, of the Issuer, apything to the
contary herein potwithstanding, to prepay the Bonds at the earliest pracrical

date zod iri accordance with applicable provisions hereof.

The Depository Pank ishereby designated 2s the Fiscal Agent for the
adrmiristration of the Reserve Bund a2nd the Depreciazion Reserve herein
provided, and a1l amounts required for the Reserve Fund and the Depreciation
Reserve will be deposited therein by the Issuer upot trapsfers of funds from
the Reverme Fund af the times provided nerein, together with wrirten advice
stafing the amount remitted for deposit mfo each such fuod.

The Revenue Fuod, the Reserve Fund znd the Depreciation Reserve
ghall constiture Tust funds and shall be used only for the purposes and in the
arder prcwided. herein, and until 50 used, the Purchaser shall have 2 lien
thereon for further securing paymenkt of the Bonds 2nd the interest thereot, but

‘the Depository Bank shall not be a trustes as 10 such funds.

If on any payment date the Revenues arc insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be made
up in the subseguent payments and trapsfers in addition to those which would
otherwise be fequired to be made on the subsequent payrent dates.

Subject fo the 1993 Resoliition, the Depositery Bank, at the direction
of the Tssuer, shall keep the moneys in the Reserve Fund aud the Depreciation
Reserve ivested and reinvested to the fullest extent passible in -accordance
with applicable law, and to the extent prac'l:icable,- in Qualified Invesmoents
having maturiies consonant with the required use ihereof. lovestments in 20¥
fund or account under this Bond Legisiation shal, unless otherwise provided
herein or required by law, be vahied at the 1ower of cost or.the then current
market vaiue, or af the tedemption price thereof if then redeemable ar the
aption of the holder, including value of accrued interest and giving effect 10
the arortization of . discount,- oF a pac-if sach invesoment is held by the
o onsalidated fund” managed by the Wist Virginia State Board of [rvestoents.
Any investment $fafl be held in and at a1l times deemed 2 part of the fund or
account in which spch moneys Were originally beld, amd interest accruing
thereon and any profit ot loss realized fram such investnent shall be credited
or charged fo the appropriate fund or account. Subject to the 1993 Resoluticn,
earnings Upon moneys in the Resarve Fund, 50 long as the IMipirmum Reserve
isom deposit and maipraiped therein, shall be paid annually in January inco the

Revenue Fund by the Depository Bank.

-1




Cc. CHANGE OF FiScAL AGENT. The Issuer may designate
angrber bank or trust company insured by FPIC as Depository Bank and
Fiscal Agent if the Depository Rapk should cease for amy reason Lo SETYe Or
{f the Governing. Body determines by resolurion that she Depository Bank or
its successor should no longer SeTve as Depository Bapk.” Upon.amy such
change, the Govermig Body will cause potics bf the change io be sent by
registered OF certified mail to the Purchaser.

p. USER CONTRACTS. The Yssuer shall, prior to delivery of the
Bond, provide avidence that there will be at least 313 bona fAde full-time users
upon the Project on completion, in £l compliance With the [equirerents and
conditions of the Purchaser. .

E. CHARGES AND FEES. The Issuer shall rernir from the
Revenne Fuod 10 the Depository. Pank such additfonal swos 25 shall be
pecessary to pay te charges and fees of the Depositery Rank then due.

F. [NVESTMENT OF EXCESS BALANCES. The moncys i
excess of the sun imsured by the roaximum argounts instred by FDIC in aoy
of such funds o accounts shall at all' tmes be secured, 0 the [l extent
thereof in excess of such insured sum, by Qualified Iovestmenss as shall be
eligible as security for deposits of state and mumicipal funds under the laws of
the State of West Yirgioia. ' :

G RJEMII‘;.I;ANCES. All remittances made by the Lssuer to the
Degpository Bank shall clearly identify the fund er accoumt tnro which each
amount s to be deposited. : , ‘

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



ARTICLE Y,

GENERAL COVENANTS, ETC.

Section 5.01. Gegeral Statement. So long as the Bonds shall be
outstanding and inpaid, of unril there shall have besn seT apart in the Reserve Fund 2 sum
sufficient to prepay the entire principal of the ‘Bonds remaining unpaid, together wih
interest accrued apd o accric Mvereon to the date of prepayment, the covenants and
agreemments contained herein shall be and constinme valid and legaily binding covenants

berween the Issuer and the Bondholder.

Section 5.02. Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the sexvices and facilities of the System,
snd revise the same from time 1o tine whenever Decessaty, as will always provide Revenues
in each Fiscal Year sufficient o produce Net Revenues equal to not-less than 110% of the
Jmmuat debt service oo the Bonds and sufficient to make the payments required herein into
the Reserve Eund and the Depreciation Reserve and al] the necessary expenses of operaing
and maintaining the Systern during such Fiscal ear and such rates, fees and other charges
shall mot be reduced so as 0 be ipsufficient to provide adequate Revenues for sech

purposes.

Section 5,03 Sale of the System. The System will not be sotd without

A

the prior WIittel copsent of the Purchaser sO long as the Bond i¢ gutstanding. Such consent

will provide for disposition of the proceeds of 2my such sale.

.Seerion 5.04. . Issuance of Additional Parity Bonds or Oblivations. No

additional pariry bonds of obligations payable out of any ‘of the Revenues of thé Systerm,
<hall be issued, except wid the prior wririen consent of the Purchaser.

Section 5.03. Tnsurance and Bonds. The Issuer hereby covenants and
agrecs that it will, as an expense of constructien, cperation and pmintenance of the System,
procure, carry and maintain, so long as me Bond remains owstanding, insuragce with 2
. reputable insurance cartier or.carriers covering e fallowing risks and . the following
arpounts: .

(a) Firg, Lighouns, \/andalistn, Malicious Mischief and Extepded

Coverage Insurgdee, to be prociured upon ACCEplanse of any part of the Project
From the contractar, and immediately upon any portiaxt of the System now m
use, an all abdve-ground, SICUCTIIES of the System and mechanical and
. electrical equipment in place ot stoced ot the site in an amount -equal ta the
full insurable vatue thereof. In the event of any damage to-0r destrucrion of
any portion of the System, the Issuer will promptly arrange for the application
of the insurance procesds for the repair or reconstruction of sucht darpaged or




desmoyed pordon. The Issuer will itself, or will require each contractor aned
<ubcontractor to, obtain and maipmain builder's sk insurancs to protect the
jnterests of the Issuer during copsuction of the Project in the full insuzable
value thereof. : '

®) Public Liability Insufance, with imits of not less than $500,00¢
for ope OT mare persons injured or killed in one accident to profect the Issusr
from claims for bodily imjury and/or death, and mot less than $200,000 to
protect the Issuer from claims for damage © property of others which may
arise Trom the operation of the System, such insurznce to be procured not later
than the date of delivery of the Bond.

© Vehicular Public Liability Instrance, in the event the Issuer owms
or OperaAlcsS arty yehicle in the operation of the System, or in the event that any
vehicle not owned by the Issuer is operated at any Gme or times for the benefit
of the Issuer, with lirnits of not less than $500,000 foT one or mOre persons
injured or killed in one accident to protect the Issuer from claims for bedily
injury and/or dearh, and Rot less than $200,000 to protect the Issuer from
claims for darmage t0 property of others which may arise from such operation
of vehicles, such. insurance o be procured prior to scquisition or
commencement of operation of any such vehicle for the Issuer.

@ Workers’ Compensation Coverage for All Emplovess of the
District Elicible Therefor and Performance apd Pavinent Bonds, such bonds
1o be in the amounts of 100% of the construction contract, will be required of
each prime contactor, and such payment bonds have heen or will be filed with
the Clerk of the County Comrnission of said County prior to commmencement
of construction of the Project in compliance with West Virginia Code
Section 38-2-39. Workers’ compensation COVeIage shall be mainrained 28
required by the laws of the State of West Virginia.

(6) Flood Insurance to be promred, to the extent available af
reasonable cost to the Issuer; however, if the System is located in &
community which has bean notified as having special flood or mudslide prone

areas, flood insurance must be obtaimed.

‘ (h Edelity Bofd Wil be provided as to eVEry member of e
Governing Body:and as 0 every officer and employee thereof having custody
of the Revenue Fund or of any revemues or other funds of the Issuer in an
armownt at least ‘edual to the towl funds in the custody of any such gerson at
any ope time, 2nd initially in the amouxnt of §50,000 upon the treasueer,
provided, however, thar no bond shall be required insofar as custody of e
Project Construction Account i« concerned so long 2s checks thereonl rzquirs
the signarure of 2 representative of the Purchaser.

24,



(g) Provided, however,. and in lien of and notwithsmanding the
foregoing provisions of this Section, during construction of the Project and so
long as the Bond is outstanding, the [ssuer will carTy insurance and bonds or
canse insurance and bonds to be carried for the protécﬁon of the Issuer, and
during such constuction will require each confractor and subconfractor o
carry insurance, of such rypes and in such zmounts 35 the Purchaser may
specify, ‘with insurance carriers of bondmg companies acceptable o the
Purchaser.

Section 5.06. Stamitory Mortgage Lien. For the further protection of the
Holder of the Bond, a stamtory mortgage len upon the System is granted andd created by
the Act, which stamiory morgage lien is nereby recognized and declared to be valid and
binding and shall take effect immediately upon the delivery of the Bond and shail be on a
parity with the starutory mortgage lien in favor of the Holder of the 1993 Bond.

Section 5.07. Events of Default. Each of the following evemts is hereby
deciared an "Event of Default™

(2) Fatimreto make; payment of any monthly amortizarion installment
. upon the Bond af the date specified fox payment thereof; and

(b) Fatlwe to duly and puncrally observe Of perform any of the
covenants, conditions and agrecments on the part of the Issner contained in the
Band or berein, of violation of or failure to observe any provision of any
pertinent 1aw. ‘

~ Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, “and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in amy court of cornpetent jurisdiction, éthier for
the specific performance of any covepant or agreement, OF execution of any power, or for
the enforcement of any proper Jegal or equitable remedy 2s shall be deemed most effecrual
ta protect and enforce sach xights.

Upon applicarion by the Purchaser, snch coutt may, Lpon proof of such
default, appoint a receiver for the affairs of the Issuer snd the System. The receiver so
appointed shall adrainister the System, oo behalf of the Issuer, shall exercise 4] the rights
apd powers of the Issner with F&Spect to the System, shall proceed under the direction of
the coutt to obtain authorization to increase rates and charges of the System, and shall have
the power ta collect and; redeive all revenues and apply the same in such manner as the
court muy direct. R .

Section 5.09. Fiscal Year; Budeet. While the Bond is ourstanding and
pnpaid and to ke exient mot NOW prohibited by law, the System shall be operated and
mainained on a Fiscal Year basis commencing oL Tuly 1 of each yesr and ending on the
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following June 3¢, which period shail also constitute the budget year for the operation and
maintenance of the System. Not laser than 30 days prior to the beginning of each Fiscal
Year, the Issuer agress to adopt the Anmal Budget for the epsuing year, and no
expendimres for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless. ihanimously authorized and directed
by the Governing Body- Copies of each Annual_Budéct shall be delivered to the Purchaser
by the begimning of each Fiscal Year. ‘ : o

I for any reason the Issuer shafl not have adopted the Aninual Budget before
the 1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month ©
oath until the adoption of the Annual Budget; provided, however, that no such monthly
budget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; aod pmﬁded‘ﬁjnhcr, that adoption of & Budget of Current Expenses shall
not copsttie compliance with the covenant 1o adopt an Aonual Budget umless failure to
adopt an Anoual Burget be for a reason beyond the control of the lssuer, Each such Budget
of Current Expenses shall be mailed immediately to the Purchaser. .

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agress that oo compensation for policy direction shall be paid to the
members of the Governing Body in excess of the 2mount permitted by the Act, Payment
of any compensation to any such member-for pelicy direction shall pot be made. if such
payment would cause the Net Revenues to falt below the amount required to meet all

" payments -pravided for herein, nor when there ie default in the performance of or
compliance with any covenant ot provision hereof. : )

Section 5.11. Covenant to Proceed and Cornplete. The Issuer hereby
covenants to_proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specifications prepared by
the Consulting Engineer on file with the Secretary on the dare of adoption hereof, subject

to permirted chapges.

Section 5.12. Books and Records; Audits. The Issuet will keep books
and records of the System, which shall be separate and apart from atl ofher books, records
nd accounts of the Issuer, in which complete and correct emtries shall be made of all
transactions relating to.the System, and the Purchaser shall have the right af alj reasonable

gmes to inspect the System and all records, sccounts and data of rhe Issuer relaring thereto.

The Issuccghall, at least opcs 2 year, canse said books, racords and accounts
of the System to be properly audited by an independent competent firm of certified public
- ceounmants and shall maik a-copy of such audit report 1o the Purchaser. The Issuer shall
further comply with the Act with tespect to such books, records and aceQuIts.

Section 5.13. Maintenance of System. The Issuer coveoants that it will

continuously operate, i an econornical and effici=nt mzaoner, and maintain the System as
a revenue-producing ueility as herein provided so long 28 the Bond is curstanding.




. Secrion 3.14. No Comperitiorn. To the extent legaily allowable, the
Issuer will mot permit competition. with the System within it boundaries or wishin the
tarritory served by it and will not grant Of CIUSE, copsent 1o ot allow the granting of any
franchise, permit or other authorization for any person, firm, corporation, public or private
body, agency of imsrumentality wharsoever to provide any af the services supplied by the
System within the boundaries of the Issuer or within the territory served by the System.




ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Cherees;. Rules: A. The
inidal schedile of rates and chargés for the services apd faciliries of the System, subject 10
change consopant With the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Yirginia, entered on March 16, 1995 and desmed final
on April 4, 1995 (Case No. 93-0958-PWD-CN), which Final Qrder is incorporated herein

by reference 2s a part hereof,

B.  There shail mot be any discrimination or differendal in rates berween
enstomers in similar circumsances. * ‘ .

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

D.  The Issuex will not render or cause to be rendered any free services of
any nature by the System Dot any af the facilifies; and in the event that the Issuer or any
departmaent, agency, officer or employee thereof should avail itself or themsetves of the
services O facjlitiés of the System, the same fees, rates and charges applicable io other
customers Teceiving Hke services under similar circumstances shall be charged, such charges
shall be paid as they acerus, and revemtes so received shail be deposited and accounted for
in the same manuer as other Revemues of the Systew. : -

E. The Issuer may require any applicant for any service by the System to
deposit 2 reasonable and equitable amount to insure payruent of z!l charges for the services
rendered by the System, which deposit sball be handled and disposed of under the applicable
nules and regulatiops of the Public Service Commission of West Virginia. ‘

F. The Issuer, t0 thﬂ'ﬂmnt.‘pcﬂﬂjﬂed by law, will pot accept payment of

any water bill from 2 customer served with water arid sewer services by the Tssuer without
payment at the same difte of a sewer bill owed by such customer for the same premises.

s
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Section 7.07. Covenam of Du¢ Proceduse, Etc. The Issuer covenants
rhat-all acts, condidons, things and procedures requirzd to exist, O happen. to be performed
or o be taken precedent 10 and in the adoption of this Resolurion do exist. have happened.
have been performed and have been taken in reguiar and due time, form and manner s
required by and in full complizace with me taws_ and Constiwuzon of the Stare of
West Virginia applicable thereto; and thar the Chairdias, Secrewary and members of the
Governing Body werg at al] dmes when apy acmioos i connection with this Resolvrion
occurred and are duldy in office and duly qualified for such office.

Secrjon 7.08. Effective Tije. This Resoluton shall take effect
immediately upon its adgption

Adopted: September 26, 1993.

Fphed £/t

Chaicman of Pﬁblic Service Board
w{{ﬁ%;t f; . ﬁWM
Member 4

Member

Q9724195 ,
. MCPSDIA3 "
582180/93001
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MeDOWELL COUNTY PUALIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE oF $818,000
| YATER REVENUE BOND, SERIES L1993, OF McDOWELL
COUNTY PUBLIC SERVICE . DISIRICT, TO FINANCE
AGQUISITION" AND CONSTRUCTION OF CERTAIN PUBLIC
cERVICE PROPERTIES CONSISTING OF TMPROVEMENTS AMD
ECTENSIONS TO THE EXTSTING WATERWORKS. SYSTEM AND
ALL APPURTENANT FACILITIES 1IN THE DISTRICT,
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS
' OF THE BOND; PROVIDING GENERALLY FOR THE RIGHTS
AND REMEDIES AND SECURLTIES OF THE HOLDER OF THE
BOND: AND PROVIDING WHEN THIS RESOLUTION SHALL

TAKE EFFECT.

BE IT RESOLVED aND ORDERED BY THE FUBLIC SERVICE BOARD OF
McDOWELL COUNTY PUBLIC SERVICE DISTRICT: :

ARTICLE I

- STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Spction 1.01, Authority for Ihis Resclucion. This
hesglution is adopted pursuanc to the provisions .of Chapter 16,
Arcicle 13A of the West Yirginia Code of 1911, as amendad (the AasEry,
and other applicable provisions of law. MeDowell County Public
Service Distriet (the wIsguer®) is a public sorporacion and public
service discrict snd policieal subdivision of <che Stace of
West Virginia in McDowell County of said Svacs, duly creaced pursuant
ro the act by The County Commission of McDowell County.

Secrion 1,02. FEindinzs and Determinacions. It is hereoy

found, determined and daglared a&=follows:
R

A. The Isseer, mow has 2 public saterworks system aond
dasires to Einance and ‘geguire, construct, operace and maincain
cervain addicional puhlic“ service propercies consisting of
improvemsnts and exramsions €O such exiscing wuscerworks Facilticies
wich all szppurtenant facilivies. wichin che boundaries of che Issuer
to be owned and pparacad by the Issuar,

B. Iz is deemed esserncial, convenient znd dasigsbls for
rha health, weliare, safecy, advantage snd convaniance of tha
o b e fe tmmeaher awdzved



consisting of apprcximataly 34,000 lin=al feec af disrribucien lines,
a 100,000 gallon scerage rank, a 115-gallen per minuce produccion and
creatmenc plang, valves, hydrants and mecers at Coalwced, and
approximately‘ 24,750 lineal fapz  of distribucicn lines, a
100,000 gallon storage cank, an 84&-gallen per minure production and
creatment plant, valves, hydrants and meters at Carecta, and all
necessary appurtenant facilictes {che *Projece’), particularly
described in and according teo the plans and specificarions prepared by
the Consulcing Engineer and herecofore filed in the office af l:.h]a
Seeretary of the Public Service RBoard (the *Coverning Bady™) of che
Issuer. The existing waterworks facilities of the Issuer, cogecher
with the Project and any further addircions, excensions or improvemencs
thersca, are herein called the -"Systam.” The acquisition and
construction of the Project and the Financing hereby aucthorized and
provided fer are public purposes of the Issuer and are ordered for che
purpese of meeting and serving public convenience and DecessiTY.

C. The estimared revenues L0 be derived in each year from
the operation of the System after completion of the Projecc will be
sufficienc te pay all che costs of che gperation and maincenance of
che System, the principal of and incarest on the Bond {(as hereipafrer
‘defined) and all debt gervice, ECaseIve fund and other payments
provided for hersin. .

b. The eitimaced maximum cesc of the acguisicion and
construccion of the Project is 53,365,800 of which S818,000 will be
.obrained Irom che pr'o_ceed.s of sale of the Bond herein auchorized.
§9597,800 from a grant by the Purchaser-(as -hereinafrer defined),
$750,000 from a grant by che Departmenc of Housing and Urban
pevelopment (Small cicies Block Granc chrough the State of
West Virginia), and 5800,000 from a grant by the Economic Development
authority. .

g. 1t is necessary fox the Issuer Co lssue its reverue
bond in the principal amount of $818,000 to fimance & poxticn of the
cost of such acguisicion and censcrygtion in che mamner hereinafrar
provided. The cost of such acqﬁﬁﬁion and conscruction shall be
deemed ©o include, wichéup being limiced to, che acquisicion and
construction of the Project: ~the. acquisition of any necessary
praperty, real or persenal. ~or, incerest therein: incerest on the Bond
prisr Eto, during and for six. monchs aftar completion of  such
construction to. The axcant har revenues of he Systes are moT
sufficienc therefor: engineering and lagal expenses; 2Xpenses for
ascimatas of costs and ravenuas: eXpensas for plans. specificari
and surveys; and such othar expansas as may be nacessaTy or tncidencal
o tha acquisition afd COnNSTIREILON of “cha Projact and che fipancing

srtmharired haraby: nrovidad chal. raimourszmens ¢Q eha Issuar Lo any

PEPURURUIT i
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Coscs of che Project by the Issuer shall be deemed Coscts of the
Project. .

",

F. The peried of usefulnéss of the S)Ifsx:em afrec compl.eciot{
of the Project is not less rhan 40 years. C

G. Thara. are Bo outstanding bonds or obligations of rhe
Issuer which will rank prier co or om 2 parity wich the Bond as co
lien, pledge and/or source of and securicy for payment.

H. {r is in the best interest of che Issuer thac che Boud
be sold to the Uniced States Department of Agriculcure, Farmers Home
Administration (the Wpurchaser”), pursuanc to the rarms and provisions
of a Letter of Conditions daced April.Z2l, 1992, and all .amendments
thereto, 1f any (collectively, the vletrer of Conditlons").

~T. The Issuer has complied with all requiremencs of law.
relating to the authorizarion of the acquisicion and constructien of
the Project, the operation of che System, including, withour
1imicarion, the imposition of rares and charges, and rhe issuance of
the Bond, or will have so complied prior teo issuance of cthe Bond,
including, among other things and without limitacion, the consznt and
gpproval, pursuant to the Acc and other applicable provisions of law,
of the issuance of the Bond, the zequisition and conscruction of the:
Project and I:hé»_imposi:f;ion of rares and charges by the Public Service
Commission of West virginié by final order, the time for rehearing and
appeal of which have expired or shall have been duly waived or
otherwise provided for. :

Section 1,03. Rond Leegislation Conscitutes Concract. In
consideracion of the acceprtance of the Bond by those who shall be che
registerad oWwner of the same from time to time, this Resolutlon (the
"Bond Legislation®) shall be deemed Co be and shall conscitute &
contract becween the Lssuer and such Bondholder, and rhe covenants and
agreements set forch herein te be pecformed by the Issuer shall be fox
the bepefit, protection and securicy-of the registared ouwner of the
Bond. -

.
vy

.“'.“' »> » - el " "
‘ Secrion L,0&. DPefinitions. The .following cerms shall have
the following meanings We€frin unless che cext ocherwise expressly
requires: : ha '

wpcr® mezns Chapter 15, arcicle 133 of the ¥West Yirginia
Code of 1931, as amended.

vgond” or "Joads® means the Wacer Revenus fond. Saries 19%3,
suchorized hereby. '



*Bond Legislation” or ¥Ragolurion® means this Resoluzion and
211 resolutions suppleumental herero znd amendacery herecf.

“Chairman® means che Chairman of the Governing Body,

_ ""Consulring ‘Engineer™ . means Sctafford Consultants,
Incorporatad, Princeton, West Virginia, or amy qualified.engineef or
" firm of engineers which shall at any cime hereafcer be recained by che
Issuer as Consulting Engineer for the System.

“Depository Bank" means Ameribank., N.A., Yar, West Virgioiaz,
4 bank or Erust company which iz a member of FDIC {herein defined),
and Lts sSUCCesSsoIrsS and assigns.

"Facilities” ot "waterworks Facilicies* means all - the
cangible properties of the System and also zany rangible propercies
which may hereafter be sdded ro che Syscem by additioms, betrermencs,
extensions and improvements cherecs and proparciss, Eurnicure,
fixrures or equipment therefor. hereafcer at amy time constructed OF
acquired.

WFDIC" means the Federal Depasit fnsurance Corporation.

wFiscal Year" means each year beginning on July 1 and ending
on the succeeding June 30.
. o ”querniﬁg aBod?“ means the ‘public Service Board of cthe
fssuer. L e e .
ngovermeent Obligacions® means direct obligations of, ox
obligations the principal of and inrerase on which are guaranteed by,
the United States of America.

sHerein” or "herein" means in this Bond Lagislatiomn.

*Tssuer,” “Beorrower® o¥ *piscricc” means Yebowell County
puhlic Service District, iIn \EmAUELl Gounty, West Virginia. and
includes the Governing Hody.

alecter of Conditions" means. colleccively, the Latcex of
Condicions of the Purchaser ‘Jarad. april 21, 1992 . and all amendmencs
thereceo, Lf any. )

aNer Revenues' means the balanca of che Gross Revenues. 2s
defired below, remaining zfter dzduccion wnly of Operacing Erpensas,
ag defined balow.




"Operacing Expenses" means the current expenses, pald ot
agerTued, of operation and maintenarce of chg Syscenm aind 1its
facilities, and includes, wichout Llimicing che generalicy of che
foregoing, insurance premiums, salaries, wages "and admimiscrative
expenses of the Issuer relating and chargeable solely Co the System.
rhe accumulation of appropriate reserves for charges not ahnually.
recurrent but wvhich are such a5 may reasomably be: expacted to be
spmeurred, and such othet regsonzble operacting costs as are normally
and regularly included under recognized accouncing principles and
recencion of a sum mOT to exceed l/6th of cthe budgered Operating
Expenses crated above for the current year as working capital. and
language herein requiring payment of Operating Expenses means also
retention of not TO axceed such sum a&s working capital, provided that
21l monthly amortization payments upoll the Bond and into the Reserve
Fund and Depreciation Reserve -havée been made tro the lasct monchly
payment date prior to the date of such retention. )

"projecc” shall have che meaning stacted in Section 1.023
above.

wpyrchaser” ©r 1Government” means Unired Scactes Department
of Agriculture, Farmers Homa administracion, sud any successor
rhereof. '

, "Qualified?"investments" mezns and includes &nY of the
following:

{a) Government Obligacions;

{b) Goverument gbligations which have been
stripped of cheir unmatured interesc COUDOTS,
interest COUDONS stripped from Government
Obligations, snd receipcs or certificaces
evidencing payments fron Govermment Obligations
or inceresT Coupons srripped from Govertnumenl
Qbligaciens; )

e

() Bondsi.,. debenturés, notes ox other
svidences of Lndebtedness issued by any of che
following agencfég; Banks for Cooperatives:
Federal Incermediaca Credit Banks: Federal Home
Loan Bank Systam; Exporc-lmpors gank of che
United States; Fedaral Land Banks: Govermment
arional Morctzage tssgciacion; Temnnasses Valley
suthoricy; or ¥ashingcon Mecropolicazn  ared
Transic Awchericy;



¥

(d) Any bond, debencure, note.
participation certificaca or other similar
obligations issued by che Federal **Naticnal
Morcgage isssciacion to  the exgent  such
cbligacien 1= . guaranteed by the Government
Narional Horegage Association or issuad by any
ocher federal agency and backed by the full faich
and credit of the Unirted 3tates pf America:

{e) Time accounits (including accounts
evidenced by cime carcificaces of deposit, time
daposits or othar similar banking arrangements)
which, to the excent not fnsured by che FDRIC
(hereinbefore defined) or Federal Savings and
Toan Insurance Corporacion, shall be secured by a
pledge of Govermment gbligatvions, provided, thac
s2id Govermmenc Obligacions pledged either must
mature as MBArLLY &s pracrcicahle coincident wich
the maruricy of said time accounts or must be
replaced or increased so that the market value
thereof is always ac least equal co the principal
amount of said cime ACCOUNCS)

(£) . Homey market funds or similar Ffunds
whose only-.assecs are lnvesctmencs of the CcCype
described in paragraphs (a) through (e) above:

{g) Repiitehidse agreements, Eully secured by
investments of the types described in paragraphs
{ay chrough (e} above, wich banks or nacional
banking associaclons which are members of FDIC or
with government bond dealers recognizad as
primary dealers by the Federal Reserve Bank of
Mew York, rovided, vhat said invescments
securing said repurchase agreemencs either musct
marure as Tearly as practicable ¢oincidenc wich
the maturity of said-arefirchase agreements OF
must be replacédd or increased so chac the market
valus thereof 1% slways . at least equal te the
principak amoud§ fof said repurchase agreements.
and provided PurcHer that the holder of such
repurchase agreament shall have g prior perfecred
sseuricy interest in -ha collareral cherefax,
must have {or ics agent @must have} possassion of
such collzceral, and such collaceral must be Ive=
of all clajms by toizd parcias




: (h) The West Virginia veonsolidated £und”
managed by the West Virginia 3State Board of
Iavestments pursuant to Chapter 12, arricle & of
the West Virginia Coda of 1031, as amended; and

(L) Obligatious _of States - 9T policical
cubdivisions o¥ agencles. thereof, the interest omn
which is excluded from gross income for federal
income tax Ppurposes, and which are Tarted akb
least "A" by Moody's Investors Service or
Standard & Poor's GCorporation.

‘ rpepistered Owner,” vpondholder,” "Holder of the Bond® ar
any similaxr Term means any person who shall be the regisctered ownerl of
the Bound.

"Ragistrar“ means the Tssuer, which shall uswually so act by
ity Secretaly.

npevenues® or "Gross Revemies” means all rates, rents, fees,
charges or otheT income received by the Issuex, O accrued to the
Issuer, or any department, board, agency, oT imstrummentality thereof in
contrel of the’ management and operatien of the System, £rom cthe
operation of the System, and all parts thereof, all 2s caleculaved in
accordance with sound accounting practices.

"Secretai:)(‘_"-mearis; the Secretary of the Governing Bedy.

"Systam” means the waterworks of the Issuer as improved,
extended, enlarged’ and expanded by the Project, and inpludes che
complete watarworks system of the Issuer and all warerworks facilicies
owned by the Issuer and all facilitles and other property of every
narure, real or personal, noew oF hereafcer owned, held or used in
comnection with the waCerworks system; and chall also include any aud
211l =addicions, extenslons, fmprovements, propertie.s or other
facilities at any time acguired oT constructed for cthe watexrworks
system of the Issuel. ‘

nTap Fees™ meaans the ﬁea‘s,.lf any, pald by pruspective

customers of the System in ordéf te comnect, thereto.
“rhae

Yords importiti_g",singtilar muzber shall include the plural
aumber in each casa and ,wige versa; Wwords {mporting persons shall
include Eirms and corporati'cins;. and words fmporting the masculine,
feminine or neuter gendexr’ shatl include any other gender; and any
requirement for executlon of the Bond or any certificace oT other
documant by the Chailrman <hall mean that such Bond, cercificate or
ather documeni @ay be executed by an AcTing Chairman. )

7.



ARTICLE IT

B R e SRR

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT .

Section 2.0L. Authorizaciongﬂi&cauisition.and Construcction

of rhe Projecc. There is hereby auchorized the acquisicion and
conscruccion of the Project, at an esrimaced cost of 53,363,800,
accordance with the pians and specificacions-which have been prepared

by the Consulrting Engineers, herevofore filed in the of

fice of che

Governing Body. The proceeds of the Bond hareby auchorized shall be

applied as provided im Arricle IV hereof.




ARTICIE IIT

AUTHORIZATION, TERMS, EXECUTION,
LEGISTRATION AND 15SUE OF BOND.

gection 3.01. Authorization of Bond. Suhjact and pursuant
tb the provisiens of the Bond Legislatiom, the Bond of the Issuer, Co
be known as “Water Revenue Bond, Series 1933.," is hereby aucthorized to ‘
be igssued im the aggregate principal amount of not exceeding $818,000
for rhe purpose of financing a porcion of che cost of the acguisition

and coustruction of The Froject.

gection 3.07. pascription of Bond. The Bond shall be
{ssued in single form, qumbered E-1, only as a fully registered Bond,
and shall be daced the date of delivery thersef. The Bond shall bear
snterest from the date of delivery,. payable monthly at the racte of 5%
per annuwm, and shall be sold for the par value thereof .

The Bond shall be subjecc Co prepayment of scheduled monchly
installments, or any portion thereof, at the option of the Issuer, and
shall be payable as provided in the Bend form hereinafcer set forth.

Section 3,03. Negoriabilicy, Registracion,. Transfer ang
Exchange 2f Bonds. -The Bond shall be and have 211 the gualirties and
ineidents of a negotizble instrument under the Uniform Gommercial Code
of the State of ‘Wesc Virginia, but vhe Eond, and 'the right to
principal of and sctated interest on the Bond, may only be cransferrad
by vrransfer of the registration thereof upon the beooks requirad to De
kept pursuant to seccion 3.04 hereof, by the party ip whose name iC is
registered, in person eX by actorney duly authorized in wricing, upon
surrender of the Bond for cancellation, accompanied by deiivery of a
wrigeen inscrument of transfer, duly execured in a foerm acceptahle €0
the Registrar. -

Whenever the Bond chall be, surxendersd fqr reglscracion of
rransfer, the Lssuel chall execupesédd deliver a new Bond or Bonds in
authorized denominations, . for & like aggregate principal amount. The
Regiscraz shall require the payment by the mnew owner requesting such
rransfer of any Tax oL ethér gqvetnmancal charge required ©o be pald
wich respect to such cransfér, bur the Issuel shall pay amy other
eXpeEnses incurred by che Regiscrar with respecs CO such cransier.

Mo regiscratioen of rranster of the Bond shall be paTmiccad
vo be mada after che 1L5tn day nexc preceding an¥ ingual T
date on tha Bond.



Section 3.04. Reziscrar. The Issuer snall be cthe Eeglscrarw
and will keep, ot cause Co he kept by iLcs agent, an ivs affice,
sufFicient books for the registracion and cransfer of the Band, and,
upon presentation for such purpose, the Registrar ghall, under such
reasonahle  regulations a&s ir may prescribe, regiscer che " Bond
jnirially issued pursuant hereco and register the cransfar, or cause
to be registered by its agsnc, on such bogks, the cransfer of the Bond
as hereinbefore provided.

The Registrar shall accept the Bond for regiszracion or
transfer ouly if ownership chereof is ro be regiscered in che name of
che Government, an individual {including jeinc ownership}, a
corporation, & parcrership or z trust, and only upon receipt of che
social securlcy number of each individual, .che federal empnloyer
jdentification mumber of each corporation or parcnership or che social
securicy numbers of the setclor and beneficiaries of each crusc and
the federal empleyet idencificacion number and date of each crust and
the name of rhe trusctee of each rrust and/or such otherT idenvifying
number and informaticom as may be required by law. The Bond shall
ipitially be fully registered as CO horh principal and incersst in che
pame of the Unized Staces of pmerica, Farmers Home Administration. 3o
long as the Bond shall be registered in che name of che Unicad . Scacas
of America, Farmers Home Adeinistratiomn, che address of che
Univced States of - America, Farmers Home Adminiscracion, for”
regiscration purposes. shall be Faderal Building, Room 320, 75 High
grreer, Morgantown, West Virginia 265057500, ox such ocher address
4 shall be stated ir wricing co che Issuer by the Umiced Sctates of
America, Farmers Home Adminiscracionm. o o

Secrion 3.03. Egscucion cf Bond. The Bond shall be
executed in the name of the Issuer by the Chairman and its carporate
ceal shall be affixed therete and attestad by che Secretarty. In case
any ome Or more of the officers who shall have signad or sealed the
Bond shall cease to be such officer of the Issuer before chs Bound so
signed and sealed have been actually s0ld and delivered, such Bond may
nevertheless be sold and delivered .as herein provided and may be
issued as if che pexson who sigﬁ@ﬁﬂg?‘sealednsuch Bond had nor ceased

v

to held such office. AnynBond may e signed and sealed on behalf of
the Issuer by such persou}?s at the acrual rime of the execucion of
such Bond shall hold the proper office in the Issuer. alchougn at cthe
dare of such Bond such person may noc have held such office or may not

fhave been s autrhorized.

Secrion 3.06. Bonds Murilaged, Desrroved. Scolen or Lost.
In case the Bond shzll beacome mucilacad or b= descroyed, stolen or
losc, cthe Lssuer may in ics disevecion issue and deliwar a new 3ond of

N e¥ee  emwmw =e rha Rond so mutilatad. desczoyed, stolen ot tose, in
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substitucicn for the Boud destroyed, stalen or lost, and upon the
holder's Eurmishing the Issuer proof of his ownership thereof and
complying wich such other reascnable regulations, and condicicns =5 the
Issuer may require. “The bond 50 surrendered shall be canceled and
‘held for the azccoumt of the Lssuer. 1f the Baond shall have macurad ot
‘e abour co mAture, ipstead of issulng a subscituce Bond rhe Issuer
may pay the szme, and, if such Bond be destroyed, sctcelen ‘or lost,
withouc surrender chereof.

Section 3,07. Bond Secured bv Pledse of Het Revenues. The
payment of the debt service of the Bond shall be secured forchwitch by
a firsc lien on the Ner Revenues derived from the Syscten, in addicion
to the stactucory MOCTEAEE lien onn the System hereinafrer provided.
The Net Revenues derived Erom the Syscem iq an amount sufficienc co
pay the principal of and interest om the Bond, and o make the
payments as hereinafrer provided, are hereby irrevecably pledged to
the payment of the principal of and incerest on the Bond as chis same

becoms dug,

Section 3.08. Form of Bonmd. * Subjectc To the provisiens
hereof, the text of the Pond and the other darails thereof shall be oE
- substantially the following temnor, with such omissions, insercions and
variacions as may be authorized or permitted herehy ' or by any
resolucion adopted -afrer rhe date of adaprion hereqf-and priar co the

i gsuance rhereaf: o




(FORM OF BOND}

McDOWELL COUNTY PURLIC SERVICE DfSTRICT

WATER REVENUE BOND, SERIES 1993

$818,000

No. R-1 Dace:

FOR VALUE BECEIVED, McDOWELL CQUNTY PUBLIC SERVICE DISTRICT
(herein called “Borrower”) promises o pay to the order of the Uniced
grates of Amexica, Farmers Home Adminiscration (the "Gowvernment?), or
irs ragi_;terad assigns, at irs Haticnal Finance Office, St. Leuis,
Missourl 63103, or at such other place as che Covermmment may
tereafter designace in writing, the principal sum of EIGHT HUNDRED
ETCHTEEN THOUSAND DOLLARS ($818,000), plus inrerssc on thea unpaid
principal balance at the rate of 5% per anmumt. ILhe gsaid principal and
T ipterest shall be paid in che following installments on the following
dates: Moathly i{nstallmentcs of interest only, commencing 10 days
following delivery of the Bond and concinuing on the corresponding day
of each monch for che firse 24 months afrsr the date hereof, and
54,017, covering principal and interest, chereafrer on said
coriespoudiny day of each monch, except chat the finmal installment
chazll be paid at the end of 40 years from the dace of this Bond, Ln
che sum of rhe unpaid prineipal and interest due on the date thereof,
sud except that prepayments may be made as providsd hersinbelaw, The
cousideration herefor shall suppert any agreemant modifying che
foregoing schedule of payments. . '

If the tcotal amount of the loan is not advanced at cthe ctime
of loan closing, the loan shall be advanced to Borrower as reguested
by Barxower and approved by the Government and inceresc shall accrue

on the amount of sach advance f1 tts actual dave as shown an the
Record of Advances attached hereto as & part hereof.

Fvery payment made on any indebredness evidenced by this
Bond shall be applied first co interest computed to the affeccive date
of the payment sud then co'principal.

revayments of schedulad imsvallmencs, oT any portion

thersof, may be made at any cize at the oprion aof Borrowar. Ra Funds
and e®CraZ payments, &S defined in che ragulations of whe Farmets Home
s Amini<rranion zceording Co the SOumcs of funds inveolwad, shail. afcex
M . -
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ander cthis Bomd and shall not affect the obligation of Borrouer to pay
the remaining jinstallments as scheduled herein.

: 1f che Government a2t any cime assigns this Bend and insures
the payment theredf, Borrower ghall continue co maks paymeunis Lo che
Government a5 calleccion agent for the holder.

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, ac rthe opcien of che
Government, De remitced by the Government to Che holder promptly or,
except for final payment, be retained by the Government and remicred
to che holder on either a calendar Qquarter basis or an annual
{pscallment due dare basis. The effecrive date of every paymanct made

' by Borrovwel, except payments retained and remitted by cthe Gove rmment

on 'an anmual jnscallmenc due dace basis, shall be the dace of the
United Stares Treasuly check by which the Government remits che
payment Lo the helder.’ The effective date of any prepayment retained
and remicted by the Govermment cto the holder on ap annuzl inscallment
due dare basis shall be the datve of the prepayment by Borzower and the
Government will pay the intarest to which the holder iz enticled
accruing between the effeccive date of any such prepayment and the
dace of the Treasury check e che holder.

Ay amount advanced or expeuded by che Government EFor the
colleccion hereof or -Lb preserve oT protectC amny securivy herefor, or
otherwise under the ceims of any security or other instrument executed
in connection with'.the loan evidenced hereby, at the option of che
Government shall become a part of and bear incerest at the same rate
as the principal of the debct evidenced hereby and be immediacely due’
and payable by BorreweT LO the Govertment Without demand. BoXTOWer
agrees ©O use the lean evidenced hereby salely for purpeses auchorized -
by the Government.

Borrowexr hereby cerrvifies chat it is unable <o obrain
sufficient credit elsewhere to finance its actual needs at reasonable
rates and Celms, taking into consideracion prevailing privace and
cooperative races and terms in.gensar irs communiTy for loans Eor
similar purposes and-per-‘;':g‘ds of cim=. -

This Bond, cogé;liefwiz:ﬁ any addicional bonds .ranking on a
parity herewich which may be #ssued and outs canding for che purpose of
providing funds For financing costs of additions, extensions and
improvedments TO rhe waterworks systam (che "System") of the BorrOwer.
is payable solely from che rsvenuas Co be darived from che gperation
of che Syscem after chere have been fipst sald from such ravenuas the
razasonacle curreni COSTE of cperacion 2nd malnzenance of the System.
“his Bhond does net in any manner conscizute an indebcadness of the



Borrower within che meaning of any constirurismal oTr STATuTOTY
provision or limicacion. ’

Ragistracion of this Bond is cransferable by the registared
owner hareof in person otr by his, her or ies attoraey duly authoxized
in wricing, at the oFfice of che Borrpwerj<as Reglscrar, bgc‘cnly in-
the mammer, subject €O the limiracioms ‘and upon payment of Cthe
charges, LE any, provided in the herein defined Resolurion and upon
surrendar and cancellarion of this Bond. Upoun such cransfer # new
3ond or Bonds, of auchorized denomination oTf dencminacions, For che
like principal amount, will be issued to the transferee in exchange
herefoz.

This Bond, undez the provisions of the Act, is and has ail
rhe qualicties and tncidencs of 2 nagocizble instrument under che
Uniform Commercial Code of the State of West Virginia, buc may only be
cransferred by transfer oF.regisrration hereof wirh the Regiscwar.

This Bond has been issued under and in full compliance with
the Conscitucion =and statutes of the State of West Virginia,
jncluding, among ochers, Chapter 16, Article 1l3a of the West Yirginia
Gode, as amended (che ™"Act"), and a Resolution of the Borrovwer
auchorizing issuance of rhis Bond {the "Resolurion”) . .

If at any.time ic shall appear <0 the Goverument Chat
Borrower midy be able to obtain a loan from a respensible cooperative
bf”pfivace“credit~sou;ceuac.reasonable_raceslgnd terms for loans for
similar purposes and periods of cime. Rorrower will, ~&tv  the
Government's Tequest, apply for and accept such loan in sufficienz
amount to repay the Government.

This Bond is glven as evidance of a loan to Borrower made oT
insured by the Govermment pursuant to the Consolidated Farmers Home
Hural Development AcCT. This Bond shall he subjeet to the present
regulations of the Farmers Home sdminiscration and tTo les future
regulations mot inconsistent with the express provisions hereof .

P el .




=

IH WLITNESS WHEREOF, McDOWELL COUNTY PUBLIC SERVICE DISTRICT
haz caused this Bond €0 ba exscured by its Chalrman and iCs corporace
seal to be.hecéun:o affixed or imprinced hareon and arrested by ics
Secrecary, 2ll as of the date hereinabove writcén. .

McDOWELL COUNTY PURLLC SERWICE DISTRICT
(Name of Borrower)

(CDRPDRAIE SEAL]

(Signarure of Execucive GEficial)

Chairman, Public Service Board
{Ticle of Execurive Official)

P.0. Rox B
(P. 0. Box Mo. or Street addrass)

Yar. West Vipginia 24897
(Cicy, State and Zip Code)

ATTEST:

{Signature of Atrescing pfficial)

Secretaly Public Service Board
(Title of Fxacucive Official)



{Form of)

RECORD OF ARVANCES

AMOUNT DATE AMOUNT DATE
(LS (6) 5
(2} S {7) 5
(3 8 (83§
(4ay § (9 &
(5)_5 (10) 8
TOTAL 5.




{Form of Assigrment)

58 TGNMEN

FOR VALUE RECEIVED che undersigned sells, assigﬁs‘ and

transfers unto

ond and does hexeby frrevoeably comstituce and appoint

the within B
Attermey To cransier

the said Bond on the books kept far regiscracion of the within Bond
of the said Issuer with full power of cubstizurion in che premises.

Dated: . .

In the presence of: o




ARTICLE T¥

SYSTEM REVENUES. AND aPFLICATION THEREQF
DISPOSITLION OF ROHD PROCEEDRS!: FUNDS AKD ACCOUNTS

Seccionm 4.01. Establishment of Fupds &nd ACCOUDECS wirh
Depository Bank. The following specilal funds or accountcs are created
and established with, and shall bz held by, che Depository Bank,
saparate, distinct and apart from a1l orher funds oT accounts of che

Deposicery Bank and from each other:

(1) Revenue Fund;

(2) Reserve Fund;

(3 Depraciacion Qeserve: and
(4) Frojeet Construction Account.

Section 4.02. Rond Proceeds; Proiech Construccion ACEOUNDE.

P LONS LE S e Sbsrms fmsmesem

“The proceeds of the sale of the Bond shall be depasited upon receipt
by che Issuer in the Project Construction Account. The monevs inm che
Project Consctruction Ageound in excess of the amount insurad by FDIC.
<hall be secured at all vimes by the Depository Bank by securitles or
{n-a manuer Lawful for rhe securing of deposits of Stare and municipal
funds under West Virginia 1aw. Moneys im che Project Conscruction

Account shall be expended by ¢he Lssuer solely For the purposes o

grcvided herein.

Homeys in the Project Comstruction Accaunt shall pe used
solely to pay the cost of acquisition and construction of che Project
upon vouchers and other documentation approved by che Purchasar.

. Until compleciom of acguisicion and conscruccion of the
Froject, the Issuet will addicionally rransfer fxom the Projecc
Consctrugcion Account and pay co-refE¥Purchaser on ot before the due
date, such sums a5 shaliwpe from cime ro time required co aake the
monthly inszallments on “the Bond.if chere aze wor sufficisnc et
Revenues to make such moniEhly paymenc.

o -

Pending applicatlon 2s provided in rhls Secrion &.(G2, money
and funds {n che Project Constcructicn Account spall be invasced and
reinvescad av che direccion of cthe Lssuer. 26 rhe exctent possible in
accordance wWith applicabls 1w, in Qualiftzd Invastrents.

R,

twwimimian snd cansgruccicn of che Projecc nas tzen




payment has been made, any balamee remaining in tche Project
Construction Agcount shall be dispesed of in aceordance wich che
regulacions of the Purchaser. : - o '

.

gecrtion £.03. Covendnts of the LssUBT as to SusChm Revenues
and Fuuads. 5o lomg as the Bond shall be oucstanding and unpaid, oT
uneil there shall have been sef apart in the Reserve Fund. a sum
sufficient TS Pay. when due or at the ezrliest practical prepaymenc
dare, che entire principal of the Bend remaining unpaid, cogecher with
jnterest accrued and to acerus chereon, the Igsuer furcher covenancs

wirh che holder of the pond as follows:

A. REVENUE FUND. The entire Gross Revenurs derived
From the operation of the System, and all parts thereof, and
all Tap Fees raceived, shall be deposited as collacred by
¢he Issuer in the gevenue Fund., The Revenue rund shall
constirunte a trust fund for the purpeses provided herein and
<hall be kept separars and distinet from 2ll other funds of
the Issuer and the Depository Bank and used ouly Eor the
purposes and in the manner provided herein.

B. DISPOSLTION OF REVENUGES. ALL Revenues at any time
on deposit in the Revenue Fund chall be disposed of only in
the fpllow:‘mg order aund prioricy:

(1) The Issuer shall first,each month pay
from the moneys in the Revenue Fund all current
Operating Expenses. :

(ii) The f{ssuer shall next, ont or before the
due date of paywent of each installmenc ot the
gond, transfer from the Revenus fund and remit EO
the Natiomal Finance OFfice designated i che
Bond (or such ocher place as may pe providzd
pursuant to the Bond), the amount required ©o pay
rhe interest OT che Bond, and £a amortize the
principal of the Rond-47eY che 1ife of the Bond .

issue. F

o
. ttn

(iil} The Ei}»i’:;._lp‘r shall npext, on pach 4dare
rhar payment is ade as.set forch im (1) above,
teansfer from ché Revenue fund and remit ca che
Dapositoery gank for depasiz In che Ressrve fund,
1/12th of 1/10chk of the =mpunc, =s of the dare of
cateelacion, equal to che maximum amounc of
principal asd inTerest vhich will bacome due oG
’ T iD am weer  unril fhe amount in the



wiefni mum Reserve™). pfrar cthe Minimum feserve
has been accumulated ioche RBeserve Ffund, the
Issuer shall moathly deposic. inta the’ Reserve
Fund such part of the moneys remaihing in The
Revenue Fund, afrex such provision for payment of
wmenthly installments on che Bomd and for paymenc
of Qperating Expenses of the System, as shall be
required To gaincain the Minimum Reserve Ln the
Reserve Fund. Houe¥s in che Reserve Fund shall
be used solely ToO make up any deflclency fox
monthly paymencs of the principal of and incerest
ot the Bond to said National Finance 0ffice (or
ather place pravided) as the same shall become
due or Ffor prepayment of installments oU the
Bond, or for mandactory prepayment of the Bond as
hereinafrer provided, and for no other Durpos:;
provided, however, chat when che Minimum Reserve
has been accumulated in rhe Reserve Fund, all
earmings of imvescments of moneys therein shall
at least annually be eransferred to and depos ired
in cthe Rewvenue Fund and used for prepayment of

. the prineipal of the Bond.

{(iv) ~The Issue-rushall next, on each date
that paymett is made as set forcth in (ii) abeove,

eransfer. from the Revenue Fund and deposit in cthe

Depreciation Reserve, the moueys remaining-in che
Revegue Fund and nQE permitred t€O be recained
cherein, until rhere has been accumilaced in che
Depreciacion Reserve the aggregate Sum of
$168,000, anid thereafrer sueh sums as shall be
required to mainrain such amount cherein. Maneys
in the Depreciacion Reserve shall be usad £irsT
to make up any deficiencies for monthly payments '
of prineipal of and interesk onl zhe Bond as rhe
came become due, and nexk to TRSTLOTE to cthe
Reserve Fund  any sug* or  sums rransterred
therafrom. “[hereaiter, and provided that
payments inwo thia Reserve Fund are GUTEERE and in
axcordance wil:t{'.:.l:'htawforegoimg, provisions., maneys
in the Depreciacion Reserve, aay be wichdrawn by
he Issuer and used for \xcragrdinary rapairs and
for replacements of equipmenc and improvemencs

for the System. 0T 0¥ part cheraof.

(v afrer 2ll The faragoing provisions fox
- F o amime Tanramis mimd have bzan EU].}..‘_F
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permitced o be retained rperein, Lf any
{*Surplus Revernues"), WM&y Le used TO Pprepay
spstallments of the Bond or for any tawful
purpose. :

Whenever the money in the’ Reserve Fund ‘shall be
sufficient .to prepay the Bond « in full, it shall be the
mandatoxy Guty of the Issuer, anything E© che contrary
herein notwitbstanding, te prepay the Bond at the earliest
pra.c:ti_cal date and in accordance with applicable provisions
hereotf.

The Depository pank is heraby designated as the Fiscal
pgent for the administracion.of the Reserve Fund and the
Depreciation Resarve herein provided, & all amouncs
reguired foT the Reserve Fund and the Depreciaction Reserve
will be deposited therein by the Issuer upon cransfers of
funds from the Reverue Fund &t the times provided herein,
rogether with weicten advice stating the amount renitred for
deposzit inte each such fond. '

The Reverue Fund, the Reserve .Fund and the Depreciacion
Reserve shall constitute trust-funds -nd shall be used only
for the purpeses and in the ordet provided herein, and until
so used, the Purchaser shall have & lien thereat for. furcher
securing payment of the Bond and the interest thereon, but
.the Depnaitor}*"--@ank' shall not be a TXustes as ra such funds.

If on.any payment. date the Revendes are insufficienc Co
make the payuients snd transfers as hereinabove provided, the
deficiency gshall be made up in the subsequent payments and
transfers in addicion to thoese which would otherwise be
regquired to be made on the subsequent payment dates.

The Depesitory pank, at the dicvection of the lLssuer,
<hall  keep the momneys I the Resexve Fund and cthe
Depreciation peserve invested and rejunvested tO the fullest
extent possible in accordance .with applicable law, and o
the extent p:acpicable, ,Mna.liﬁ'ied Investments having
paturities consonant with the required use thereof.
Investments in - any Ffund oT account undeT this Bond
Legislation shall} funless ocherwise provided nerein or
required by law, be valied at the lower of cost or cthe then
current market value; or at the redemprion price theresf 1€
then redeemable at the option of trhe holder, inaluding valuz
of accrued interest and giving effact to the amortization of
discount, oy &t par LE sueh ifnvescment ig held by chea
v-gnsolidared fund" managed by the West yirginia State Board
& Trwsarments. AR ipvastmsentc shzll bs hald in and at all
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times deemed a part of the fund or accounc in which such
moreys were originally held, and Lncerest accrulng thereon
and any profic or loss cealized from such investment shall
be credited or charged to ths appropriace fund ar aécouﬁc.
Earnings upon momeys 1n the Réaserve Fund, 'so lang as the
Minimum Reserve 1is om deposit and maintcained therein, shall
be paid annually in January inta the Revenue Fund by the
Depository Bank and used for prepayment of cthe principal of
the Bond.

C. CHANGE QF FISCAL AGENT. The Issuer may designate
apother bank or Erust company insured by FBIC as Depository
Bank and Fiscal Agent if the Depository Bank should cease
for any reason to sexve arl if rhe Governing Body derermines
by resolutiam that the Depository Bank or i1ts Successor
should neo longer serve as Depositery Bank. Upon any such
change, the Governing Body will cause nocice of the change
to be sent by registered ov certified mail to the Purchaser.

b. USER CONTRACTS. The Lssuver shall, prior to
delivery of the Bond, provide evidence char there will be at
least 412 bona fide users upon the Project on completion, in
full compliance with the requirements and conditiens of the
Purchaser.

£ CHARGES AND FEES. The Issuer shall remit from che
Revenue Fund to.the ‘Depository Rank such additional sums as

 chall be necessary Co Ppay _the charges and fees of cthe

Depository Bapk, then due,

F. INVESTMENT OF EXCESS BALANGES. The moneys im
excess of the sum insured by the max imum amounts insured by
FDIC in amy of such funds or accounts shall at all times be
cecuxed, Go cthe full extcent thereof im excess of such
jnsured sum, by Qualified Investments as shall be eligible
as security for deposits af state and municipal funds under
che laws of che State of West Virginia.

G. REMITTANCES. &];Wi;'caf}ces made by the Issuer
to the Depositary.gank shall clearly identify the fund oT
account into which &ach ameunt is to be deposited.

4. GROSS REVENUES. ‘The Gross Revemuss of che System
shall only be used for purposes of the Sysrtem. -

’




) ARTICLE V¥

Sty o

GENERAL COVENANTS, ETC.

“
-

.

¢

"..Section 5.01. ’ General Starement. So long as the Bond shall
be cutstanding and unpaid, or uatil there shall have been 58t apa.rt in
the Reserve Fund a sunl sufficient ve prepay the encire principal of
the Bond remaining unpaid, together wirh intcerestT accrued and te
zcerue thereon O the date of prepayment, the covenants and agreements
concained hereln chall be and conscitute valid and legally binding

covenants between the Issuer and the Bondholder,

Seprion 5.0%Z. Rates. The Lssuer will, in the mannet
proevided in the Act, fix and collect such ratces, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, &8 will always provide Revenues
in esch Fiscal Year cufficient te produce Net Revenues equal to nat
less than 110% of the annual debt service on the Bond and sufficient
ro make the payments regquired herein into Che Reserve fund and cthe”
Depreciation Reserve and a2ll the necessary expensas of cperating and
majntaining the System during such Fiscal Year and such rates, fees
and other charges shall not be reduced so &s Co be insufficient co
provide adegquate Revenues for such purposes.

¥

Section'.S.DS- Sale of Che System. The Syst:em_will not he
sold without the prior written consent of the Purchaser so long 2as the
Bond is outstanding. such consent will provide for disposition of the
proceeds of any suchr, sale. :

Saction 5.04, Issuance of Additional Farity Bonds of
Obligations. No addicional parity wonds or obligations payable out of
any of ehe Revenuss of the System shzll be issued, except with the
prior wrirten consent of the Purchaser.

Section 5.03. Tnsurance and Bonds. The Issuer hereby
covenants and agrees ghat it will, as an expemnse of copnstrucclom,
gperation and maintenance of the System, PLOCULE, caxry and maintain,
so lang &s the Bond remains oudstEiding, Lnsurance wich a repucable

jnsurance carrier oF cacriers covering the following risks and in the

¥

follawing amounts: o

{a) Fire, Iiehtning, Vandalism, Maliclous
Hischisf and Extended CoveraZe Tpsurance , to be
procured upon .acceptance of any part of the
Froject Irom the contractor, and immediately upon
any portion of rhe System no¥ in use, on &l
above-ground SEruCcTUres of the System and
machanicel and elecrriecal equlpment in place oY



srored on the site in an amount equal to ghe Eull
{nsurable wvalue thereof. In the evenkt of any
damage Lo oL desrruction of any portion of the
System, the Lssuer will promptly arrange Fox che
applicacrion of the insurance proceeds for the
repalr oT reconstruction of such damaged oT
destroyed portioz. The Issuer will itcself, oL
will require each contractor and subeontractor
s, obrain and maincain builder’s risk Lpsurance
ro protect the interests of the ILssuer during
construction of the Project in the full insurable
value therecf.

(b) Public Liability Tnsurance, with limits
of not less than $500,000 for one or more persons
injured oT killed in one accident to protect the
Igsuer from claims for bodily iajury and/or
death, and not less than $5200,000 ce protect the
tssuer from claims for damage GTO PIOPETEY of
others which may arise from the operation of the
Syscem, cuch insurance to be procured not lacer
than che date of delivery of the Bond.

(e) Vehiculax Public Liabillcy {nsurance,
in the event the issuer owns OTC operates any
vehicle in -the operation of the System, or in the
event that any vehicle mot owmed by the Issuer is
pperated at any time or times for the benefit of
the Issusr, with limics of mnot less ‘than $500-,000.
For one Or more persons injured or killed In omne
accident to protect the lssuer from claims for
bedily injuxy and/or deach, and not less than
$200G,000 to protect the Tssuer from claims for
damage Lo property of others which may arise from
such operation of wehicles, such. jnsurance to be
precured prior co acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) Horkers’ GComt¥nE i cion Coverage for ALl

i e

Employees of The pistrict Eligible Therefor and
performance and: Payment Bonds, such bonds to be
in the amounts.. of 100% of the construction
concract, will Be . required of sach prime
coptractor, and such payment bonds have been or
will be filed with the GClerk of che County
Commission of said County prior Lo commancement
of construction of the Project in compliamce with
Yest Virginia Code Section 318-2-39. Workers'
mmmmoncaFion COVETERE shall bs ma'nzainad  &s




required by the laws of the State of
Wesc Virginia.

-

fe) Flged Insurance ©e be prosured, ©o the
extent. available at reasonable cost to the
lssuer; provided however, if the Syscem 1s
loeated in a community which has been noctified as
having special flood or mudslide prone areas.
Flood insurance must be sbrained.

(F) Fidelitv Bopd will be provided as ©o
pvery member of che Governing Body snd as Te
every officer and employee thereof having cuscody
of the Revepue Fund or of any revemues or ocCher
funds of the Lssuer in an amount aC least equal
ta the total funds in che custody of amy such
persen at any one time, and initially in the
amounc of §50,000 upen che rreasurer, provided,
however, that no bond shall be required imsofar
‘as custody of che Preject Censtyuctien Account is
concerned so long as checks therson require the
signature of a representative of the Purchaser.

A ,‘E‘rq‘rided, however, and in liegu of and
nocwithstanding the foregoing provisions of this .
Section, during comstruction of the Project .znd
so long as khe ‘Bond Ls outsrcanding, the Issuer
will cayry iLnsurance and bonds or cause insurance
and bonds ro be carried for the prorection of the
1ssuer, and during such construccion will require
each conTractor and subcontractor Ete Carty
ipsurance, of such types and in such amounts as
the Purchaser may specify, with insurance .
parriers or bonding compa.n'ie.s scceptable to the
Purchaser.

Secripn 5.08. - craturorgeifdrrace Lien. FoT the furcher
protection of the Holder -‘\o‘f che Bond, a stacucory mOrCgage lien upon
the System is granced and creared hy the Act, which scatucory mortgage
1ien is hereby recopnized dnd declared te be valid and binding and
shall cake effece samedfaczly-upon the delivery of the Rond.

1

Section 3.07. Events of Default. Fach of the following

O e e e e
AT

evercs is herzby declared za "Event of Defzulc”:

sy Failure Co make payment of any monithly
ssriopn installmens upen che Bomd &= the
. +

(
zmor i



(b) Failure duly and punccually to observe
or perform any of the covenants, condicions and
agreemenits on the part of the Issuer contained In
the Bond or herein, or wiolarion of er’failure ro
ohserve any provision of any pertinent law.

Secrion 5.08. Enforcement. Upon the happening of any Event
of Default specified above, then, and inp every such case, che
Purchaser may proceed £o protect and enforce its rights by an
appropriacte action in any couzt of comperent jurisdiccion, aicther for
the specific performance of any covenant OF agreement, OTr exacution of
any power, 9T for the enforcement of amy proper legal or =squitzble
remedy as shall he deemed most effecrual To protect and anforce such
rights.

Upen applicacion by rhe Purchaser, such court may, ¢pon
proof of such default appolnt a receivar for che affairs of the Issuer
and the System. The receiver so appoinred shéil adminiscar the System
on behalf of the Issuer, shall exercise all the rights and powers of
the Issuer with respect TO che Syscem, shall proceed under che
direcciom of the court Lo gbtain auchorizacion to increase rates and
-charges of che Syscem, and <hall have the power to collect and raceive
all revenues and apply che same in such manner as che court may
direct. -

Section 5.09, Fiscal XYear, Budget. tThile che Bond is
@'\itsl:éi.hditig'"a.nd'"unpaid and va . che. extent net mnowW prohibiced by law,
the System shall be operated and maiantained om ‘2 Fiscal Year basis’
compencing on July 1 of each year and ending oun the following June 30,
which peried shall also constitute the budget year for the operation
and maintenance of the System. Hor lacer than 30 days prior to the’
beginning of each Fiscal Year, the Issuer agrees te adopt the Annual
Budget for the ensuing year, and no expenditures for pperation and
maimtenance eXpenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimeusly auchorized
and directed by the Coverning Body.. Coples of =ach Annual Budget
shall be delivered To rhe Purchaser—hy che beginning of =ach Fiscal
Yeaxr. 't".,““_ ’

. s
If for amy reason cthe Issuer <hall not have adopted the
Aacual Budgec before che Vst ‘day of any Fiscal Year, ic shall adopt 2
Budgec of Current Expenses Txom monch to menth uacil the adopcion of
the Aanmnual Budger) provided, however, that no such monthly budgec
shall exceed the budget for the corzesponding monch Lo che naxt yeal
praceding by mors than L0a; and provided furchar, that adoption of a
Budgat of Curzent Expenses snall not comstiturs comp liance Wirh tha
covenantc ©G &GADL &0 snnual Budgec unlass Failura £o adool &n snnual

- o i




»

Budget of Current Expenses shall be mailed immediacely to che
Purchaser. ' : ;

‘ gecrion 5.10. . Compensatiof. of Members of Governing .Body.
The Issuer ‘hereby cocvenants and agrees Ehat no compensatien for policy
dirsccion shall be paid tp che members of the Governing Body in excess
of the amount pe:_;;mic‘ted by cthe Act, Faymenc of any compensacion to
any such member’ for pelicy direction shall not be wade I'Ff such payment
would cause the NeT Revenues to fall kelow the amount raquired to meet
all paymencts provided for herein, ©OT when there is dafault in the
performance af or compliance with any covenant OT p?:ovi.sibt\.hereof,

seccion 5.11. Covenant Lo Proceed and Complete. The Issuer
hereby covenants tO proceed as promptly 2s possible wicth che
acquisitien and conscruction of the Project ta complecion thereof im
accordance With the plans and specificacions prepared by the
Consulting Engineer o0 File wich ciie SecTetary o0 the dace of adoption
heraof, subject O permicced changes. :

Sectionm 5.1%. Books and Records; Audigs. The Issuer will
keep books and recprds of the Sysctem, which shall be separate and
*apart From all other bocks, records and accounts of rhe Issuer, in
which complete and coTrect encries shall be made of all rransactions

relating to the System, and- the PurchasetT shall have che right at all.

reasornable cimes Lo ipspect ¢he Systenm and all regords, accounts and
data of the Issuer relacing chereco. : :

The Issuex shall, at leagt once 2 year, Cause szid books,
records and ACCOURLS of the System Lo be properly audiced by an
independent competear firm of eercified publlc accountants and shall
mail z copy of such audit repert IO ¢he Purchaser., The Issuer shall
further comply with the Act witch respect LO such bouks, records and
accounts.

Section 3.13. iazincenance of System. The Lssuer covenants

Section J.=4
that it will continuausly operateé, in an economical snd efficient
magoner, and paintain che System#&ﬂ:"‘:a revenue-producing ueilicy =2s
herein provided so long ' &s, the Pond is outscEnding.
Sectcion 5.10. ﬁ_g Competicion. To che axtent lagally
allowable, the Issuer 4iil hot permit competition wich the System
within ics boundaries oT wichin the cerricotry sarved by iz and will
not grant Or Cause, conssnt ©9 oT zllow tha grancing of amy franchise,
permit of other autherization for any parson. Firm, corperatiom.
public of private body, sgency OF {nstrumancalicy Whatsoevar ce
provide any of tha ssrvices cupplied by he System within che
nesmmdzrins of Cha Issuet OT ichin the terzizory gsrwed by the 3ystam.

ot



ARTICLE VI

RATES, ' EIC. -

coction 6,0L. JIniclal ¢ehedule of Hages and Charggs: Rulesg.
&. The inicial schedule of xates and charges for, the sarvices and
facilivies of tThe System.- subje&c to chande* copsonar, With che
provisions hereof, shall be as set forth in the Final Ooder of cthe
Public Service Commission of West Yirginia, entersd on January 13,
1993, Case No. 92.0490-PWD-CH¥, which Fimal Order Ls incornoraced
yterein by reference as a part hereof.

B. There shall noet be any discriminaction or differencial

jn ratesg between customers 1n similar circumsTantes.

c. A11 delinquenc fees, rates and charges for services ot
facilities of rhe System chall be liens on the premises served of
equal degree, rank and priericy wich cthe lien om such premises of
stare, Gounty, schoal and mupicipal taxes, 2% provided in the Acc.
The Lssuer shall have all remedies and powers provided undar the Acct

* and other applicable provisions of lavw wich regard to che collection

and enforcement of such fees, rates and charges.

bR The IS&ner will mot raender or cause tg be rendered aay

-~free.servi¢es_quany nature by the §ystem NOT &ny of =he Facilicles;

and in the event thatttﬁé"lsﬁuer"or'any-deparcmenuL sgenicy, officer ot

employee thereef should avail jcself or chemselves of che services G
facilities of the System, the same faes, ractas and charges spplicable
co other customers receiving like services under similar circumstances
shall be charged, guch charges shall Ee paid as they accrue, and
revenues =0 received shall be deposited and accounced for in the same
mapnar as other Revenues of the System, :

£. The Issuer @&y require any applicant for any sarvice by
the System o deposit & reasonable and equi.table amgunt ©O Lasure
paymenc of all charges for the set¥ides rendered by the System. which
dapasic shall be handle&l%nd di;posed of under the applicable-rules
and ragulations of cthe Puh%}c'Sngica Commission of Wast.Virginia,
F. The Issuer. 2 e exrent permitzad by law. will wet
accept payment of any watar Bill from a customer served wich water and
cewer services by the iggyer withour payment &t -he same cime of &
cewar bill owed DY such cuscamer Ifor the Same pramises.




ARTICLE VIL

ey e e T

MISCELLANEQUS

¢

section 7.01. Eayment of Bond. 1f the Issuer shéll.pay; or
there shall otherwise be “paid, tg. the Holder of ghe BRond, the

'principal of and . idterest dee oT Lo become .due thereon, akb the' Cimes

and im the manner stipulacéd rherein and Lir’ chis Bond legislatiom,
chen with respect to the sond, the pledge of Hec Revenues and- orher
moneys and cecurities pledged under this Bond Legislacion and all
covenants, agreements and octher obligatioms of rcthe Issuer wo the
Reglstered Owner oF the Bomnd, shall rthereupon cease. rerminace and
become void and be distharged and sarisfied.

Section 7.02. Mpdification oL Amendmenc. The Bond
Legislation may not he modified or amended afrer final passage wichouct
the prior wricren consent of +he Bondholder.

Cacrcion 7.03. DPelivery of ‘Bond No. R-1. The Chairman,

B

Secrecary zud Treasurer of the Governing Body are hereby zuthorized

_and direscted teo cause Bond No. R-1. hereby awarded ro the Purchaser

pursuant Lo prior agresment, Fo he deliversd to the Purchaser &s sGoT
as the Purchzser will accept such delivery. '

Secrion 7.85, Seversbilicy of Tovalid Provisions. "LE any
one or more of the covenamts, agreements OT provisions nereof should
be held concrary to amy express provision of law or concrary to cthe
policy of expwess law, although not expressly prohibiced, or against
public policy, oT shall for any reason wnatsoever be held invalid,
rhen such covenants, agreements at provisions shall be null and void
and shall be deemed caverable from the remaining covenants, agreements
or provisions hereof, and shall in nmo way affecc che validity of all
the other provisions hersof er the Bond. : '

gacceion 7.05. GonElicting, Provisions Reoezled. ALl
resolurions and ozders. or paﬂgag;;herapf, in conflict wirh the
provisions herecf are, s o the extent OL: such conflicks, hersby
repealed; provided that “His Sectien shall net be applicable te che
Loan Resolution (Form Fmﬂg;#hZ—h?)L

Secrion 7.06. Zable of Contents and Headines. The Table of
Conicencs and hezdings of tha arcticles. seccions and subseccions hersol
are for comvenience only and shall neither concrol not affacy in any
way the meanlng or construccion of any of the provisions hereof.

Sacrcion 7.07. Co¥enaak £ Duz Procafuiz, =rc., The Issuer
SRV IO Sandiiane rhiras And srocsdurses rsaulrad ©o



the :adoption of this Resoluticn do exist, have happened, have been
performed and have been taken in regular and due time, form and panner
_as required by and in full compliance with the laws and Comstitution
of the Srate of West Virginia applicable .thereto; and .that the
Chairman, Secretary and members of the Governing Body were at all
times when azy actiens in conmection with this Resolution occurred and
gre duly in office and duly qualified for such office. :

. Section 7.08. Effective Time. This Résolution shall take
affect immediately upon ics - adoption. o o

Adopted: Jume 23, 1893,

© /ActinfChalrman of Public Service Board
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McDOWELL COUNTY PUBLIC SERVICE DISTRICT

Waterworks Design Revenue Bonds, Series 2009 A
(United States Department of Agricuiture)

RECEIPT FOR SERIES 2009 A BONDS

The undersigned, authorized representative of the United States Department of
Agriculture, Rural Utilities Service, for and on behalf of the United States of America (the
“Purchaser™), hereby certifies as follows:

1.  On the 13th day of August, 2009, at Welch, West Virginia, the undersigned
received for the Purchaser the McDowell County Public Service District Waterworks Design Revenue
Bonds, Series 2009 A (United States Department of Agriculture), No. AR-1 (the “Series 2009 A
Bonds™), issued as a-single, fully registered Bond, in the principal amount of $228,000, dated the date
hereof, bearing interest at the rate of 2.625% per annum, payable in monthly installments as stated in
the Bond. The Series 2009 A Bonds represent the entire above captioned Bond issue.

2. At the time of such receipt, the Series 2009 A Bonds had been executed and
sealed by the designated officials of the Public Service Board of McDowell County Public Service
District (the “Issuet™).

3. At the time of such receipt, there was paid to the Issuver the sum of
$48,989.59, being a portion of the principal amount of the Series 2009 A Bonds. The balance of the
principal amount of the Series 2009 A Bonds will be advanced by the Purchaser to the Issuer as the
Project progresses.

WITNESS my signature on this 13th

582180.00008



UNITED STATES OF AMERICA
MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
WATERWORKS DESIGN REVENUE BONDS, SERIES 2005 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$228,000
No. AR-1 . Date: August 13, 2009

FOR VALUE RECEIVED, MCDOWELL COUNTY PUBLIC SERVICE DISTRICT
(herein called “Borrower”) promises to pay to the order of the Unifed States of America (the
“Government™), or its registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at
such other place as the Government may hereafter designate in writing, the principal sum of TWO
" HUNDRED TWENTY EIGHT THOUSAND DOLLARS ($228,000), plus interest on the unpaid
principal balance at the rate of 2.625% 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 $792, 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
Jast 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.

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 ai 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 effectlve date of any prepayrient retained and remlﬂed by the Government to

thé holder on an annual mstallment due date basis shall be the date of the prepayment by Borrower and

the Government will pay the; interest to which the holder is entitled accruing between the effective date of
any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any securlty herefor, or otherwise under the terms of any seeurlty or other instrument
executed in conneetion wnh;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 cert1ﬁes that it is unable to .obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and teyms, taking into cons1derat10n prevailing] pnvate and cooperative.
rates and terms in or near its iec-m:rnu}:ni:y for loans for similar purposes and penods of time.

_ This Bond, together with any additional bonds ranking on a. parlty herew1th which may
be issued andoutstanding for the purpose of providing funds for financing costs jof additions, extensions
and improvements to the waterworks system (the “System™) of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there have been first paid from such
revenues the reasonable current costs of operation and maintenance of the Systemu ThlS Bond does not in
any manner constitute an indebtedness of the Borrower within the meaning’ of any constitutional or
statutory provision or hmitatzon ;

] .

Reg1strat10n'of this Bond is transferable by the reg1stered ownel: 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 eharges,] 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 pnncapal amount, will be
issued to the transferee in exchange herefor. !

This Bond, under the provisions of the Act, is and has all the: quaht1es and incidents ofa
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of regxstratlon hereof with the. Bond Reglstrar

This Bond has been issued under-and in full eomphance w1th the Constitution and
statutes of the State of West Virginia, including, ammong ‘others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the “Act™), and a Resolution of the Borrower duly adepted August 11,
20089, authonzmg issuance of this Bond (the “Resolutlon”)

|
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 terins for loans for

F

;
{
!
|
i
b
i
i
i
i



1

similar purposes and penods of time, Borrower will, at ‘the Government s request apply for and accept
such loan in sufficient amouht to repay the Government. ; ‘

This Bond is given as evidence of a loan to Borrower made or ms\zred by the Government

pursuant to the Consolidated Farm and Rural Development Act of 1965, as amended This Bond shail 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 AS TO LIEENS PLEDGE AND SOURCE OF

AND SECURITY FOR PAYWNT WITH THE BORROWER’S:

4y

(2)

(3)

(4)

&)

(6

(7)

(8)

WATER REVENUE BONDS SERIES 1993 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JUNE 23, 1993 ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF 3818,000 (THE “SERIES 1993 BONDS”) ‘

WATER REVENUE BONDS, SERIES 1995 (UNITED STATES DEPARTMENT OF
AGRICULTURE), : DATED SEPTEMBER 26, 1995 ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $500, OOO (THE “SERIES 1995 BONDS”Y);

WATER REVENUE BONDS, SERIES 1997 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED OCTOBER 15, 1997 ISSUED IN THE ORIG]NAL AGGREGATE
PRINCIPAL AMOUNT OF $550, 000 (THE “SERIES 1997 A EONDS”),

WATER REVENUE BONDS, SERIES 1999 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JUNE 21, 1999 ISSUED IN' THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $360,000 (THE “SERIES 1999 A BONDS”)

WATER REVENUE BONDS, SERIES 1999 B (UNITED STATES DEPARTMENT - OF
AGRICULTURE), IDATED AUGUST 11, 1999 ISSUED IN THE ORIGINAL AGGREGATE

~ PRINCIPAL AMOUNT OF $870,000 (THE “SERIES 1999 B BONDS”)

WATER REVENUE BONDS, SERIES 1959 C (UNITED STATES DEPARTMENT OF
AGRICULTURE), IDATFD AUGUST 11, 1999 ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $125, 000 (THE “SERIES 1999 C BONDS”)

WATER REVENUE BONDS, SERIES 2001 "A (UNITED STATES DEPARTMENT OF
AGRICULTURE), ; ' DATED FEBRUARY 23, 2001 ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $145,000 (THE- “SERIES 2001 A EONDS”)

WATER REVENUE BONDS 'SERIES 2006 A (UNITED STATES DEPARTMENT OF_
AGRICULTURE), DATED JULY 27, 2006 ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $236,000 (THE “SERIES 2006 A BONDS”)
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®)

(10)

Y

WATER R]:VENUE BONDS, SERIES 2006 B (WEST V]RGINIA INFRASTRUCTURE
FUND), DATED JULY 27, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $3 001 000 (THE “SERIES 2006 B BONDS”);

WATER REVENUE BONDS, SERIES 2007 A (UNITED STATE@S‘ DEPARTMENT OF
AGRICULTURE), | DATED SEPTEMBER 19, 2007 ISSUED IN. THE ORIGINAL
AGGREGATE PR]NCIPAL AMOUNT OF $262,000 (THE “SERIES 2007 A BONDS™); AND

WATER REVENUTE BONDS, SERIES 2008 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), | DATED NOVEMBER 10, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $299,000 (THE “SERIES 2008 A BONDS™)

THE SERIES 1993 BONDS SERIES 1995 BONDS; SERJES 1997 A BONDS SERIES 1999 A
BONDS, SERIES 1999 B BONDS SERIES 1999 C BONDS, SERIES 2001 BONDS, SERIES 2006 A
BONDS, SERIES 2006 B BONDS, SERIES 2007 A AND SERIES 2008 A. BONDS ARE
COLLECTIVELY, THE “PRIOR BONDS ”

In accordance wﬂ:h the requirements of the Umted States Department of Agriculture, the

Bonds will be in default shouid any proceeds of the Bonds be used for a purpose that will contribute to
excessive erosion of highiy erodible land or to the conversion of wetlands to produce an agricultural

commeodity.




IN W".[TNESS WHEREOF; MCDOWELL COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or imprinted
hereon and attested by its Secretary, all as of the date hereinabove written.

1
; MCDOWELL COUNTY PUBLIC
- SERVICE DISTRICT

i

[CORPORATE SEAL]

ATTEST:

A.

Secretary, Public Ser?




EXHIBIT A

RECORD OF ADVANCES
AMOUNT - DATE AMOUNT DATE

(1) $48,989.59 August 13, 2009 (19)"

2) (20)

3 (21

(4) (22)

(5) (23)

(6) (24)

N (25)

& (26)

&2 (27)

(10) (28)

(11) (29)

(12) (30)

(13) (31)

(14) (32)

(15) (33)

(16) (34)

(17) | (35)

(18)

TOTAL $§

(36)




(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: s

In the presence of:




MCDOWELL COUNTY PUBLIC SERVICE DISTRICT

WATERWORKS DESIGN REVENUE BONDS, SERIES 2009 A
(UNITED STATES DEPARTMENT OF AGRICUL TURE)

$228,000

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 -
AR-1 August 13, 2009 of Agriculice . 7/)4 wal3 M

582180.00008



T Chase Tower, Eighth Floor Writer's Contact Information
S | 8 EPTOE & PO. Box 1588

OHN SON Charleston, WV 253261588
] {304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-jchnson.com

August 13, 2009

McDowell County Public Service District
. Waterworks Design Revenue Bonds, Series 2009 A
(United States Department of Agriculture)

McDowel] County Public Service District
Welch, West Virginia

United States Department of Agriculture
Beckley, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by McDowell County
Public Service District in McDowell County, West Virginia (the “Issuer™), of its $228,000 Waterworks
Design Revenue Bonds, Series 2009 A (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™), and a Bond Resolution duly adopted by the Issuer on August 11, 2009, (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 seil the
Bonds, ail under the Act and other applicable provisions of law.

2, The Bond Legislation has been duly and effectively 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: (i) Water
Revenue Bonds, Series 1993 (United States Department of Agriculture), dated June 23, 1993, issued in
the original aggregate principal amount of $818,000; (ii) Water Revenue Bonds, Series 1995 (United

Clarksburg, WV @ Chatleston, WV ¢ Ma‘rgantown, WV ¢ Martinsburg, WV e Wheeling, WV §
Huntington, WV Columbus, OH %

CH5136114.}
TERRALEY

T Watvie: Wrieork e dadvpruden) Las Eiea




McDowell County Public Service District, et al.
Page 2

States Department of Agriculture), dated September 26, 1995, issued in the original aggregate principal
amount of $500,000; (iii) Water Revenue Bonds, Series 1997 A (United States Department of
Agriculture), dated October 15, 1997, issued in the original aggregate principal amount of $550,000; (iv)
Water Revenue Bonds, Series 1999 A (United States Department of Agriculture), dated June 21, 1999,
issued in the original aggregate principal amount of $360,000; (v) Water Revenue Bonds, Series 1999 B
(United States Department of Agriculture), dated August 11, 1999, issued in the original aggregate
principal amount of $870,000; (vi) Water Revenue Bonds, Series 1999 C (United States Department of
Agriculture), dated August 11, 1999, issued in the original aggregate principal amount of $125,000; (vii)
Water Revenue Bonds, Series 2001 A (United States Department of Agriculture), dated February 23,
2001, issued in the original aggregate principal amount of $145,000; (viii) Water Revenue Bonds, Series
2006 A (United States Department of Agriculture), dated July 27, 2006, issued in the original aggregate
principal amount of $236,000; (ix) Water Revenue Bonds, Series 2006 B (West Virginia Infrastructure
Fund), dated July 27, 2006, issued in the original aggregate principal amount of $300,000; (x) Water
Revenue Bonds, Series 2007 A (United States Department of Agriculture), dated September 19, 2007,
issued in the original aggregate principal amount of $262,000; and (xi) Water Revenue Bonds, Series
2008 A (United States Department of Agriculture), dated November 10, 2008, issued in the original
aggregate principal amount of $299,000.

4, The Bonds have been duly authorized, executed and delivered 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 income 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 f{rom taxation by the State of
West Virginia, and the other taxing bodies of the State, and interest on the Bonds is exempt from personal
income taxes and corporate net income taxes imposed directly thereon by the State of West Virginia,

It is 10 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 hereafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very truly yours,

STEPTG

582180.00008
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LAW OFFICES
WILLIAM S. WINFREY, 1.

W. Va. State Bar 4093
1608 West Main Street
Post Office Box 1159
Princeton, West Virginia 24740
billi@winfreylaw.com
Telephone: (304)487-1887 Facsimite; (304)425-7340

August 13, 2009 File No. 08-221

McDowell County Public Service District
Waterworks Design Revenue Bonds, Series 2009 A

(United States Department of Agriculture)

McDowell County Public Service District
Welch, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

| am counsel to McDowell County Public Service District, a public service
district in McDowell County, West Virginia (the "Issuer”). As such counsel, | have
examined copies of the approving opinion of Steptoe & Johnson, as bond counsel, a
resolution of the Issuer duly adopted on August 11, 2009, (the "Resolution”), other
documents and papers relating to the Issuer and the above-captioned Bonds of the
Issuer (the "Bonds") and documents and orders of The County Commission of
McDowell County relating to the creation of the Issuer and the appointment of members
of the Public Service Board of the Issuer. All capitalized terms used in the Resolution
and not otherwise defined herein shall have the same meanings as defined in the
Resolution when used herein.

I am of the opinion that:

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

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



McDowell County Public Service District, et. al.
August 13, 2009
Page 2

3. The Resolution has been duly adopted by the Issuer and is in full
force and effect.

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

5. All permits, licenses, approvais, consents, certificates, orders,
exemptions and authorizations necessary for the due creation and valid existence of the
Issuer, the issuance of the Bonds, 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, certificates, consents and approvals from The County
Commission of McDowell County and the Public Service Commission of West Virginia,
and the Issuer has taken any other action required for the imposition of such rates and
charges, including, without limitation, the adoption of a resolution prescribing such rates
and charges.

6. To the best of my knowledge, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
tfransactions contemplated by the Bonds or the Resolution, the Project, the operation of
the System, or the validity of the Bonds, or the collection or pledge of the Net Revenues
therefor.

Very truly yours,

WILLIAM S. WINFREY, I
WSW. ll/saw

5136109.2



STAFFORD ¢

MCDOWELL COUNTY PUBLIC SERVICE DISTRICT

Waterworks Design Revenue Bonds, Series 2009 A
{United States Department of Agriculture)

ENGINEER’S CERTIFICATE

I, Edward L. Shutt, Registered Professional Engineer, West Virginia License
No. 7314 of Stafford Consultants, Inc., Princeton, West Virginia, hereby certify this 13th
day of August, 2009 that:

‘ (1) My firm is the engineer for the acquisition and construction of certain
additions, improvements and extensions (the design of such improvements and extensions
herein defined as the “Project™) to the existing water system (the “System™) of McDowell
County Public Service District (the “Issuer”), to be acquired and constructed in McDowell
County, West Virginia, which Project is being financed in whole or in part by the above-
captioned bonds of the Issuer.

(2) The Bonds are being issued for the purposes of (i) financing a portion
of the Project; and (ii) 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 completed by Stafford Consultants, Inc., Consulting
Engineer, as described in the application submitted to the Purchaser; and (ji) prior to
construction, my firm will assist the Issuer in obtaining all applicable permits required by
the laws of the State of West Virginia and the United States necessary for the acquisition
and construction and the operation of the System.

[Remainder of Page Intentionally Blank]



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

STAFFORD

STAFFORD CONSULTANTS, INC.
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Edward L. Shutt, P.E.
West Virginia License No. 7314
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Jetfrey S. Feamster Phone; (304} 647-5980

Certified Public Accountant Fax (B80%)640-8611
P.O. Box 982 Cellular: (304) 667-5990
Lewishurg, West Virginia 24901 Emait: jetf@meswy.com

August 13, 2009

McDowell County Public Service District
Waterworks Design Revenue Bonds, Series 2009 A
(United States Department of Agriculture)

McDowell County Public Service District
Welch, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia o

United States Department of Agriculture
Beckley, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

| adies and Gentlemen:

Based upon the water rates and charges set forth in the Commission Order of the Public
Service Commission of West Virginia in Case No. 06-0690-PWD-19A, entered May 7, 2008,
and projected operating expenses and anticipated customer usage as furnished to me by
Stafford Consultants, Inc., Consuiting Engineer, it is my opinion that such rates and charges
will be sufficient to provide revenues which, together with other revenues of the waterworks
system (the “System”) of McDowell County Public Service District (the “Issuer”), will provide
for all Operating Expenses of the System and will 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 (i) Water Revenue Bonds, Series 2009 A (United States Department
of Agriculture) to be issued in the amount of $228,000; and (ii} ali other obligations secured
by a lien on or payable from such revenues on a parity with the Series 2009 A Bonds,
including the Issuer’s (i) Water Revenue Bonds, Series 1993, dated June 23, 1993, issued
in the original aggregate principal amount of $818,000 (the “Series 1993 Bonds"); (i) Water
Revenue Bonds. Series 1995, dated September 26, 1995, issued in the original aggregate
principal amount of $500,000 (the “Series 1995 Bonds™), (iii) Water Revenue Bonds, Series
1997 A, dated October 15, 1997, issued in the original aggregate principal amount of
$550,000 (the “Series 1997 A Bonds"); (iv) Water Revenue Bonds, Series 1999 A, dated
June 21, 1999, issued in the original aggregate principal amount of $360,000 (the “Series
1999 A Bonds”); {v) Water Revenue Bonds, Series 1999 B, dated August 11, 1999, issued
in the original aggregate principal amount of $870,000 (the “Series 1999 B Bonds"); (vi)
Water Revenue Bonds, Series 1999 C, dated August 11, 1999, issued in the original
aggregate principal amount of $125,000 (the “Series 1999 C Bonds"); (vii) Water Revenue
Bonds, Series 2001 A, dated February 23, 2001, issued in the original aggregate principal




amount of $145,000 (the “Series 2001 A Bonds”); (viii) Water Revenue Bonds, Series 2006
A, dated July 27, 2006, issued in the original aggregate principal amount of $236,000 (the
“Series 2006 A Bonds”); (ix) Water Revenue Bonds, Series 2006 B, dated July 27, 2006,
issued in the original aggregate principal amount of $300,000 (the “Series 2006 B Bonds");
(x) Water Revenue Bonds, Series 2007 A, dated September 19, 2007 issued in the original
aggregate principal amount of $262,000 (the “Series 2007 A Bonds”); and (xi) water
Revenue Bonds, Series 2008 A (United States Department of Agriculture), dated November
10, 2008, issued in the original aggregate principal amount of $299,000 (the “Series 2008 A
Bonds") (collectively, the “Prior Bonds”).

It is further my opinion that (i) the Net Revenues for the Fiscal Year following the year in
which the Series 2009 A Bonds are issued will be at least 120% of the average annual debt
service on the Prior Bonds and the Series 2009 A Bonds and that (i) 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 A Bonds, plus the
estimated average increased annual Net Revenues to be received in each of the
3 succeeding years after the completion of the improvements to be financed by the Series
2009 A Bonds, are not less than 115% of the largest aggregate amount that will mature and
become due in any succeeding fiscal year for the principal of and inferest on the Prior Bonds
and the Series 2009 A Bonds.

Very truly yours,

Jefirey S. Feamster, CPA




WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charleston, WV 25301

{304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: _ 13-Aug-09

Waterworks Design Revenue Bonds, Series 2009 A (United States Department of Agriculture)

ADDRESS: HC 31, Box 436J, Welch, West Virginia 24801 COUNTY: WcDowell

ISSUE: McDowell County Public Service District
PURPOSE OF ISSUE:
New Money: X
Refunding:
ISSUE DATE: 13-Aug-09
ISSUE AMOUNT: $228,000

1ST DEBT SERVICE DUE: N/A

15T DEBT SERVICE AMOUNT N/A

REFUNDS 1SSUE(S) DATED: NA

CLOSING DATE: 13-Aug-09

RATE: 2.625%

1ST PRINCIPAL DUE: N/A

PAYING AGENT: Issuer

BOND COUNSEL. UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm:
Contact John Stump, Esquire Contact:
Phone: (304) 353.8196 Phone:
CLOSING BANK: ESCRCOW TRUSTEE:
Bank: N/A Firm:
Contact: Contact:
Phone: Phone:;
KNOWLEDGEABLE {SSUER CONTACT OTHER;
Contact; Jerry Stepp Agency: United States Department of
Position: Chairman Agriculture

Phone: 304.297.2622

Centact: Tracey Rowan

Position: Rural Development Specialist

Phone:

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized interest: $

Reserve Account: 5

Other; $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To issuer $

IGT To Cons. Invest. Fun ]

To Other: $

NOTES:  Monthly debt service payments will be made directly to the National Finance Office.

The Municipal Bond Commission will only hold the Sertes 2008 A Bonds Reserve Account,

Payments inio the Series 2009 A Bonds Reserve Account will commence 24 months following

the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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