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MINERAL WELLS PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION, CONSTRUCTION
AND EQUIPPING OF CERTAIN ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO THE WATERWORKS SYSTEM OF THE MINERAL
WELLS PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE MINERAL WELLS PUBLIC SERVICE DISTRICT OF
WATER    ~VENUE    BONDS    (MISCELLANEOUSWATER    SYSTEM
IMPROVEMENTS    PROJECT),    SERIES    2009A,    INAN AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED SIXHUNDRED SIXTY
THOUSAND DOLLARS ($660,000); DEFINING ANDPRESCRIBING THE
TERMS     AND     PROVISIONS     OF     THE     SERIES     2009A     BONDS;
AUTHORIZING INTERIM CONSTRUCTION FINANCING; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES AND SECURITIES OF
THE HOLDERS OF THE SERIES 2009A BONDS AND THE HOLDERS OF
THE INTERIM FINANCING NOTES AND FOR A STATUTORY
MORTGAGE LIEN; AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF THE MINERAL
WELLS PUBLIC SERVICE DISTRICT:
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ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together with any order or
resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"), and other applicable provisions of law.

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

A.    The Mineral Wells Public Service District (the "Issuer") is a public service
district, public corporation and political subdivision of the State of West Virginia in Wood, Wirt
and Jackson Counties of said State, created by The County Commission of Wood County.

B.    The Issuer presently owns and operates a public waterworks system. It is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that
there be constructed certain additions, betterments and improvements to the Issuer’s existing
waterworks system, including the additions, betterments and improvements described in Exhibit
A hereto (collectively, the "Project") (the Issuer’s existing waterworks system, the Project and
any further additions, extensions, betterments and improvements thereto are herein called the
"System") in accordance with the plans and specifications prepared by Cerrone Associates, Inc.,
Consulting Engineers, which plans and specifications have heretofore been filed with the Issuer.

C.    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 the costs of the operation
and maintenance of the System, the principal of and interest on the Series 2009A Bonds and the
Prior Bonds and all Sinking Funds, Reserve Accounts and other payments provided for herein,
all as such terms are hereinafter defined.

D.    It is further deemed necessary for the Issuer to issue its Series 2009A
Bonds in the principal amount of not more than $660,000, to permanently finance a portion of
the costs of acquisition and construction of the Project. Said costs shall be deemed to include the
cost of all property rights, easements and franchises deemed necessary or convenient therefor;
interest upon the Series 2009A Bonds prior to and during construction and acquisition and for a
period not exceeding 6 months after completion of construction of the Project; amounts which
may be deposited in the Series 2009A Bonds Reserve Account; engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, initial fees for the services of registrars,
paying agents, depositories or trustees or other costs in connection with the sale of the Series
2009A Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of same in operation,
and the performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable costs
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prior to the issuance of the Series 2009A Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes, shall be deemed Costs of the Project, as hereinafter defined.

E.    The estimated maximum cost of the acquisition and construction of the
Project and the issuance of the Series 2009A Bonds is $660,000, all of which will be obtained
from the sale of the Series 2009A Bonds described above.

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

G.    It is in the best interest of the Issuer that its Series 2009A Bonds be issued
and sold to the Purchaser (as hereinafter defined) pursuant to the terms and provisions of the
Letter of Conditions dated February 8, 2008 (the "Letter of Conditions").

H.    There are outstanding obligations of the Issuer which will rank on parity
with the Series 2009A Bonds as to liens and sources of and security for payment, which
obligations (collectively, the "Prior Bonds") are designated and have the lien positions, together
with the Series 2004 Bonds, as follows:

Designation Lien Position

Water Revenue Bond, Series 1979,
dated January 7, 1980 (the "Series 1979 Bond"),
issued in the original principal amount
of $430,000;

First Lien

Water Revenue Bond, Series 1997A,
dated August 14, 1997 (the "Series 1997A
Bond"), issued in the original principal amount
of $650,000;

First Lien

Water Revenue Bond, Series 1999A,
dated September 23, 1999 (the "Series 1999A
Bond"), issued in the original principal amount
of $700,000;

First Lien

Water Revenue Bond Series 1999B,
dated September 23, 1999 (the "Series 1999B
Bond"), issued in the original principal amount
of $2,012,000;

First Lien

Water Revenue Bond, Series 2004A,
dated June 17, 2004 (the "Series 2004A
Bond"), issued in the original principal amount
of $3,750,000;

First Lien
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Bond"), issued in the original principal amount
of $780,000;

The Series 2009A Bonds shall be issued on parity with the Prior Bonds with
respect to liens, pledges and sources of and security for payment and in all other respects. The
Issuer has received, or will receive prior to the bond closing date the consent of the registered
owners of the Prior Bonds to the issuance of the Series 2009A Bonds on a parity with the Prior
Bonds and the certificate of an Independent Certified Public Accountant stating that the coverage
tests on the Prior Bonds are met or a waiver by the Holder or Holders of the applicable Prior
Bonds of such requirement. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by the revenues or assets of the System.

J.     The Issuer has complied with all requirements of West Virginia law and
the Letter of Conditions relating to authorization of the planning, development, design,
acquisition, construction and operation of the Project and the System and issuance of the Series
2009A Bonds or will have so complied prior to issuance of any thereof, including, among other
things, the approval of the Project and the obtaining of a Certificate of Public Convenience and
Necessity from the Public Service Commission of West Virginia by final order, the time for
reheating and appeal of which has expired prior to the issuance of the Series 2009A Bonds or has
been waived by all necessary parties.

K. There are at least 2,324 bona fide users of the System.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the acceptance
of the Series 2009A Bonds by those who shall be the registered owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such 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 registered owners of
any and all of such Bonds, as the case may be, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of the
same series by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.

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

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

"Authorized Officer" means the Chairman of the Public Service Board of the
Issuer or any other officer of the Issuer duly appointed by the Governing Body.

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

"Bond Registrar" means the Secretary of the Issuer or other entity designated as
such in a Supplemental Resolution and its successors and assigns.
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"Bondholder," "Holder of the Bonds," "Holder" or any similar term whenever
used herein with respect to an outstanding Bond or Bonds, means the person in whose name such
Bond is registered.

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

"Chairman" means the Chairman of the Goveming Body or any temporary
Chairman duly appointed by the Goveming Body.

"Closing Date" means the date upon which there is an exchange of the Series
2009A Bonds for an advance of more than a de minimis amount of the principal of the Series
2009A Bonds by the Purchaser.

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

"Consulting Engineers" means Cerrone Associates, Inc., Wheeling, West
Virginia, or any qualified engineer or firm of professional engineers, licensed by the State, who
shall not be a regular, full-time employee of the State or any of its agencies, commissions or
political subdivisions, that shall at any time hereafter be retained by the Issuer as Consulting
Engineers for the System in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended.

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

"Depreciation Reserve established by the 1979 Resolution" means the
Depreciation Reserve established by the Series 1979 Bond Resolution (as hereinafter defined)
with the Bank and continued by Section 5.01 hereof.

"Event of Default" means any occurrence or event specified in Section 9.01.

"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.

"Goveming 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.

"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
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thereof in control of the management and operation of the System, and all parts thereof, all as
calculated in accordance with sound accounting practices.

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

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

"Issuer" means Mineral Wells Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Wood, Wirt and
Jackson Counties, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated February 8, 2008, and all amendments thereto.

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

"Operating Expenses" means the current expenses, paid or accrued, of operation
and maintenance of the System and its facilities, and includes, without limiting the generality of
the foregoing, insurance premiums, salaries, wages and administrative expenses of the Issuer
relating and chargeable solely to the System, the accumulation of appropriate reserves for
charges not annually recurrent but which are such as may reasonably be expected to be incurred,
and such other reasonable operating costs as are normally and regularly included under
recognized accounting principles and retention of a sum not to exceed 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.

"Outstanding," when used with reference to Bonds as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of
which moneys, equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust hereunder and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Article X and (iv) for purposes of consents or other action by a specified percentage
of Bondholders, Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Prior Bonds" means, collectively the Series 1979 Bond, the Series 1997A Bond,
the Series 1999A Bond, the Series 1999B Bond, the Series 2004A Bond, and the Series 2004B
Bond.
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"Prior Resolutions" means, collectively, the Series 1979 Bond Resolution; the
Series 1997A Bond Resolution; the Series 1999A Bond Resolution; the Series 1999B Bond
Resolution, and the Series 2004 Bonds Resolution, each as supplemented and amended.

"Project" means the additions, betterments and improvements to the Issuer’s
existing waterworks system, including the additions, betterments and improvements described in
Exhibit A hereto.

thereof.
"PSC" means the Public Service Commission of West Virginia or any successors

"Purchaser" or "Government" means the United States of America as the
purchaser of the Series 2009A Bonds and the Holder of the Series 1979 Bond, the Series 1997A
Bond, the Series 1999A Bond, the Series 1999B Bond, and the Series 2004B Bond. "Qualified
Investments" means and includes any of the following:

(a) Government Obligations;

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

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

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

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

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

(g) Repurchase agreements, 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

7
2532770
Bond Resolution



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

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

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

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

"Registrar" means the Bond Registrar.

"Resolution" means, collectively, this resolution and any resolution of the
Governing Body supplemental hereto.

"Reserve Accounts" means, collectively, the respective Reserve Accounts
established for the Series 2009A Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amount required to be
on deposit in the Reserve Accounts for the Series 2009A Bonds and Prior Bonds.

"Revenue Fund" means the Revenue Fund established or continued by Section
5.01 hereof.

"Secretary" means the Secretary of the Governing Body.

"Series 1979 Bond" means the Water Revenue Bond, Series 1979, of the Issuer,
dated January 7, 1980, issued in the original principal amount of $430,000, bearing interest at the
rate of 5% per annum.

January 7,
amended.

"Series 1979 Bond Resolution" means the Resolution adopted by the Issuer on
1980, authorizing the issuance of the Series 1979 Bond, as supplemented and

"Series 1997A Bond" means the Water Revenue Bond, Series 1997A, of the
Issuer, dated August 14, 1987, issued in the original principal amount of $650,000, bearing
interest at the rate of 4.875% per annum.
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"Series 1997A Bond Resolution" means the Resolution adopted by the Issuer on
August 6, 1997, authorizing the issuance of the Series 1997A Bond, as supplemented and
amended.

"Series 1999A Bond" means the Water Revenue Bond, Series 1999A, of the
Issuer, dated September 23, 1999, issued in the original principal amount of $700,000, beating
interest at the rate of 4.75% per annum.

"Series 1999A Bond Resolution" means the Resolution adopted by the Issuer on
September 23, 1999, authorizing the issuance of the Series 1999A Bond, as supplemented and
amended.

"Series 1999B Bond" means the Water Revenue Bond, Series 1999B, of the
Issuer, dated September 23, 1999, issued in the original principal amount of $2,012,000, bearing
interest at the rate of 5.125% per annum.

"Series 1999B Bond Resolution" means the Resolution adopted by the Issuer on
September 23, 1999, authorizing the issuance of the Series 1999B Bond, as supplemented and
amended.

"Series 2004 Bonds" means collectively the Series 2004A Bonds and the Series
2004B Bonds.

"Series 2004A Bonds" means the Water Revenue Bond, Series 2004A, of the
Issuer, dated June 17, 2004, issued in the original principal amount of $3,750,000 bearing no
interest.

"Series 2004B Bonds" means the Water Revenue Bond, Series 2004B, of the
Issuer, dated June 17, 2004, issued in the original principal amount of $780,000, bearing interest
at the rate of 4.375% per annum.

"Series 2004 Bonds Resolution" means the Resolution adopted by the Issuer on
June 17, 2004, authorizing the issuance of the Series 2004 Bonds, as supplemented and amended.

"Series 2009A Bonds" or "Series 2009A Bond" means the $660,000 Water
Revenue Bond (Miscellaneous Water System Improvements Project) authorized hereby.

"Series 2009A Bonds Construction Trust Fund" means the Series 2009A Bonds
Construction Trust Fund established by Section 5.02 hereof.

"Series 2009A Bonds Reserve Account" means the Series 2009A Bonds Reserve
Account established in the Series 2009A Bonds Sinking Fund pursuant to Section 5.02 hereof.

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

"State" means the State of West Virginia.
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"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution.

Legislation to
obligations of

"Surplus Revenues" means the Net Revenues not required by the Bond
be set aside and held for the payment of or security for the Bonds or any other
the Issuer, as further defined in Section 5.03(B) hereof.

"System" means the complete existing waterworks system now owned by the
Issuer, consisting of a waterworks system in its entirety or any integral part thereof, including all
mains, hydrants, meters, valves, standpipes, storage tanks, pump tanks, pumping stations,
intakes, wells, impounding reservoirs, pumps, machinery, equipment, furniture, fixtures,
purification plants and softening apparatus and all other facilities necessary, appropriate, useful,
convenient or incidental in connection with or to a water supply system, and shall include the
Project and any further extensions, additions, betterments and improvements thereto hereafter
acquired or constructed for said waterworks system from any sources whatsoever, both within
and without the Issuer.

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

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.

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

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

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Prqiect. There is
hereby authorized the acquisition and construction of the Project, at an estimated cost of
$660,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body. The foregoing
Project costs, including without limitation costs associated with the issuance of the Series 2009A
Bonds, shall be paid with the proceeds of the Series 2009A Bonds. The proceeds of the Series
2009A Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer
has received bids and has entered into or will enter into contracts for the acquisition and
construction of the Project, which are in an amount and otherwise compatible with the financing
plan submitted to the Purchaser.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS

Section 3.01. Authorization Of Series 2009A Bonds. Subject and pursuant to the
provisions hereof, the Bond of the Issuer, to be known as "Water Revenue Bond (Miscellaneous
Water System Improvements Project), Series 2009A, is hereby authorized to be issued in the
principal amount of $660,000, for the purpose of financing the costs of the acquisition and
construction of the Project.

Section 3.02. Description of Bond. The Series 2009A Bond shall be issued in single
form, No. AR-1, fully registered to the United States of America and shall be dated on the date
of delivery. The Bond shall bear interest from date, payable monthly at the rate of 4.25% per
annum, and shall be sold at the par value thereof. The Bond shall be subject to prepayment of
scheduled monthly installments, or any portion thereof, at the option of the Issuer, and shall be
payable as provided in the bond form hereinafter set forth.

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

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

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

Section 3.04. Registrar. The Secretary of the Issuer will keep or cause to be kept at the
office of the Issuer, sufficient books for the registration and transfer of the Series 2009A Bond,
and, upon presentation for such purpose, the Secretary shall register the Series 2009A Bond
initially issued pursuant hereto and register the transfer, or cause to be registered, on such books,
the transfer of the Series 2009A Bond as hereinbefore provided.

Section 3.05. Execution of Bond. The Series 2009A Bond shall be executed in the name
of the Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary.
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Section 3.06. Mutilated, Destroyed, Stolen or Lost Series 2009A Bond. In case the
Series 2009A Bond shall become mutilated, destroyed, stolen or lost, the Issuer may in its
discretion issue and deliver a new bond of like tenor as the Series 2009A Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Series 2009A Bond or
in lieu of and substitution for the Series 2009A Bond destroyed, stolen or lost, and upon the
holder of the Series 2009A Bond furnishing the Issuer proof of his ownership thereof and
complying with such other reasonable regulations and conditions as the Issuer may require. The
Series 2009A Bond so surrendered shall be canceled and held for the account of the Issuer. If
the Series 2009A Bond shall have matured or be about to mature, instead of issuing a substitute
Series 2009A Bond the Issuer may pay the same, and, if such bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Series 2009A Bond not to be Indebtedness of the Members of the Public
Service Board of the Issuer. The Series 2009A Bond shall not be or constitute an indebtedness
of the members of the Public Service Board of the Issuer but shall be payable solely from the Net
Revenues and from funds in the Revenue Fund.

Section 3.08. Series 2009A Bond Secured by Pledge of Net Revenues, Funds and
Unexpended Series 2009A Bond Proceeds. Payment of the Series 2009A Bond shall be secured
forthwith by a first lien on the Net Revenues derived from the System and the funds on deposit in
the Revenue Fund on a parity with the Series 1979 Bond, the Series 1997A Bond, the Series
1999A Bond, the Series 1999B Bond, the Series 2004A Bond and the Series 2004B Bond in
addition to the statutory mortgage lien on the System provided for herein. The Net Revenues
derived from the System in an amount sufficient to pay the principal of and interest on the Series
2009A Bond, and to make the payments as hereinafter provided, together with the funds on
deposit in the Revenue Fund and the unexpended proceeds of the Series 2009A Bond are hereby
irrevocably pledged to the payment of the principal of and interest on the Series 2009A Bond as
the same become due.

Section 3.09. Form of Series 2009A Bond. Subject to the provisions hereof, the text of
the Series 2009A Bond and the other details thereof shall be of substantially the following tenor,
with such omissions, insertions and variations as may be authorized or permitted hereby or by
any resolution adopted after the date of adoption hereof and prior to the issuance thereof:
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[Form of Series 2009A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT ), SERIES 2009A

No. AR-1 $660,000

MINERAL WELLS PUBLIC SERVICE DISTRICT, a public service district and
political subdivision of the State of West Virginia in Wood, Wirt and Jackson Counties of said
State (the "Issuer"), for value received, promises to pay to the order of the United States of
America, (the "Purchaser"), or its registered assigns, at its National Finance Office, St. Louis,
Missouri, 63103, or at such other place as the Purchaser may hereafter designate in writing, the
principal sum of SIX HUNDRED SIXTY THOUSAND DOLLARS ($660,000.00), plus interest
on the unpaid principal balance at the rate of [.         per cent (        %)] per annum. The
said principal and interest shall be paid in the following installments on the following dates:
Installments of interest only commencing 30 days following delivery of the Series 2009A 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 Series 2009A Bond, 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 hereof is not advanced at the time of closing, the proceeds
hereof shall be advanced to Issuer as requested by Issuer and approved by the Purchaser 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 hereon 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 the Issuer. Refunds and extra payments, as defined in the regulations of
the Purchaser according to the source of funds involved, shall, after payment of interest, be
applied to the installments last to become due under this Series 2009A Bond and shall not affect
the obligation of Issuer to pay the remaining installments as scheduled herein.

If the United States of America at any time assigns this Series 2009A Bond and
insures the payment thereof, Issuer shall continue to make payments to the United States of
America as collection agent for the Holder.
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While this Series 2009A Bond is held by an insured lender, prepayments made by
Issuer may, at the option of the Purchaser, be remitted by the Purchaser to the Holder promptly
or, except for final payment, be retained by the Purchaser 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 Issuer, except payments retained and remitted by the Purchaser on an annual
installment due date basis, shall be the date of the United States Treasury check by which the
Purchaser remits the payment to the Holder. The effective date of any prepayment retained and
remitted by the Purchaser to the Holder on an annual installment due date basis shall be the date
of the prepayment by Issuer and the Purchaser 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 Purchaser 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 Purchaser
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 Issuer to the Purchaser without demand. Issuer
agrees to use the loan evidenced hereby solely for purposes authorized by the Purchaser.

Issuer 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 rates
and terms in or near its community for loans for similar purposes and periods of time.

This Series 2009A Bond, together with any additional bonds ranking on a parity
herewith which may be issued and outstanding for the purpose of providing such funds for
financing costs of construction of repairs, replacements and improvements to the waterworks
system (the "System") of the Issuer, is payable solely from the Revenues to be derived from the
operation of the System after there have been first paid from such Revenues the reasonable
current costs of operation and maintenance of the System. This Series 2009A Bond does not
constitute an indebtedness of the Issuer within any constitutional or statutory provision or
limitation.

Registration of this Series 2009A Bond is transferable by the registered owner
hereof in person or by his, her or its attorney duly authorized in writing, at the office of the
Secretary of the Issuer, but only in the manner, subject to the limitations and upon payment of
the charges, if any, provided in the Resolutions hereinafter described, and upon surrender and
cancellation of this Series 2009A Bond. Upon such transfer a new Series 2009A Bond or Bonds,
of authorized denomination or denominations, for the like principal amount, will be issued to the
transferee in exchange herefor.

This Series 2009A 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
Secretary of the Issuer.

2532770
Bond Resolution

15



This Series 2009A 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 Code of West Virginia of 1931, as amended (herein called the "Act"), and the
Bond Resolution of the Issuer adopted on                ,2009 (the "Resolution").

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

This Series 2009A Bond is given as evidence of a loan to Issuer made or insured
by the Purchaser pursuant to the Consolidated Farmers Home Rural Development Act. This
Series 2009A Bond shall be subject to the present regulations of the Farmers Home
Administration and its successors and assigns and to future regulations not inconsistent with the
express provisions hereof.

THIS SERIES 2009A BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH    (1) THE WATER REVENUE BOND, SERIES 1979, OF THE ISSUER, DATED
JANUARY 7, 1980, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $430,000; (2)
THE WATER REVENUE BOND, SERIES 1997A, OF THE ISSUER, DATED AUGUST 14,
1997, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $650,000; (3) THE WATER
REVENUE BOND, SERIES 1999A, OF THE ISSUER, DATED SEPTEMBER 23, 1999,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000; (4) THE WATER
REVENUE BOND, SERIES 1999B, OF THE ISSUER, DATED SEPTEMBER 23, 1999,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $2,012,000; (5) THE WATER
REVENUE BOND, SERIES 2004A, OF THE ISSUER, DATED JUNE 17, 2004, ISSUED IN
THE ORIGINAL PRINCIPAL AMOUNT OF $3,750,000; AND (6) THE WATER REVENUE
BOND, SERIES 2004B, OF THE ISSUER, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $780,000.

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligations, this Series 2009A Bond will be in default should any proceeds
of the Series 2009A Bond be used for a purpose that will contribute to excessive erosion of
highly erodible land or the conversion of wetlands to produce an agricultural commodity.
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1N WITNESS WHEREOF, the M1NERAL WELLS PUBLIC SERVICE DISTRICT has
caused this Series 2009A Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Series 2009A Bond to be dated

,2009.

MINERAL WELLS PUBLIC SERVICE
DISTRICT

Attest:

Secretary, Public Service Board
By:

Chairman, Public Service Board

[CORPORATE SEAL]
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AMOUNT DATE AMOUNT DATE

(1) $ (6) $

(2) $ (7) $

(3) $ (8) $

(4) $ (9) $

(5) $ (10) $

Date of
Registration

InWhose Name
Registered

Signature of
Secretary or Registrar

,2009 United States of America
Post Office Box 678
Morgantown, West Virginia 26505

Pay to the Order of

FORM OF ASSIGNMENT

UNITED STATES OF AMERICA

By:

(Title)
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Section 3.10, Series 2009A Bonds are Issued as Parity Bonds With Respect to Prior
Bonds. The Series 2009A Bonds are issued as and shall constitute parity bonds with respect to
the Prior Bonds. The Issuer has received the consent of the Holder of all of the Outstanding
Prior Bonds for the issuance of the Series 2009A Bonds on a parity with the Prior Bonds.
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ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs of the
Project pending receipt of the gross proceeds of the Series 2009A Bonds, the Issuer may issue
and sell its Notes, in an aggregate principal amount not to exceed $660,000. The Notes may be
issued as evidence of a line of credit from a commercial bank or other lender, at the discretion of
the Issuer, and as shall be set forth in a resolution supplemental hereto. The Notes shall bear
interest from the date or dates, at such rate or rates, payable on such date or dates and shall
mature on such date or dates and be subject to such prepayment or redemption, all as provided in
the indenture or supplemental resolution, as applicable.

Section 4.02. Terms of and Security for Notes; Trust Indenture. The Notes, if issued,
shall be issued with such terms and secured in the manner set forth in an indenture, if applicable
(which indenture in the form to be executed and delivered by the Issuer shall be approved by the
supplemental resolution), or supplemental resolution, if no indenture is used.

Section 4.03. Notes are Special Obligations. The Notes shall be special obligations of
the Issuer payable as to principal and interest solely from the Surplus Revenues, letter of credit
proceeds, if any, and other sources described in an indenture or supplemental resolution. The
Notes do not and shall not constitute an indebtedness of the Issuer 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, if any, of the Issuer is pledged for the payment of
the Notes. The holders of the Notes shall never have the right to compel the forfeiture of any
property of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer or upon any of its income,
receipts or revenues except as set forth in an indenture or the supplemental resolution.

Section 4.04. Letters of Credit. As additional security for the Notes, the Issuer may
obtain a letter or letters of credit from a bank or banks, pursuant to which such bank or banks
would agree to pay the trustee to be appointed by a supplemental resolution, upon presentation
by the trustee of certain certificates, the sum or sums set forth therein but not to exceed $660,000
in the aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter of credit shall be
authorized and shall have such terms as shall be set forth in a resolution supplemental hereto.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND
APPLICATION THEREOF

Section 5.01. Establishment or Continuance of Funds and Accounts with Depository
Bank. The following special funds or accounts are created (or continued if previously
established by the Prior Resolutions) with and shall be held by the Depository Bank separate and
apart fi’om all other funds or accounts of the Depository Bank and from each other:

A.    Revenue Fund (created or continued by the Prior Resolutions)

Bo Series 1979 Bond Reserve Fund (created by the Series 1979 Bond
Resolution);

C° Series 1997A Bond Reserve Account (created by the Series 1997A Bond
Resolution);

D0 Series 1999A Bond Reserve Account (created by the Series 1999A Bond
Resolution);

Eo Series 1999B Bond Reserve Account (created by the Series 1999B Bond
Resolution);

Fo Depreciation Reserve established by the 1979 Resolution (created by the
Series 1979 Bond Resolution); and

G. Series 2009A Bonds Construction Trust Fund.

Section 5.02. Establishment or Continuance of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with the Commission:

A.    Series 2004A Bonds Sinking Fund;

B°

Reserve Account;
Within the Series 2004A Bonds Sinking Fund, the Series 2004A Bonds

C. Series 2004B Bonds Reserve Account, and

D.    Series 2009A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for
the purposes provided in this Bond Legislation and shall be kept separate and distinct from all
other funds of the Issuer and the Depository Bank and used only for the purposes and in the
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manner herein provided. All revenues at any time on deposit in the Revenue Fund shall be
disposed of only in the following order and priority:

1.    The Issuer shall first each month pay from the monies in the
Revenue Fund all current Operating Expenses of the System.

2.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the interest payments on the Prior Bonds in the
amounts required by the Prior Resolutions; and (ii) remit to the National Finance Office
designated in the Series 2009A Bonds the amount required to pay the interest on the Series
2009A Bonds as set forth in the Series 2009A Bonds.

3.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the principal payments on the Prior Bonds in the
amounts required by the Prior Resolutions; and (ii) remit to the National Finance Office,
commencing 25 months following the date of delivery of the Series 2009A Bonds, the amount of
principal due on the Series 2009A Bonds as set forth in the Series 2009A Bonds.

4.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the reserve account payments into the Reserve
Accounts of the Prior Bonds in the amounts required by the Prior Resolutions; and (ii)
commencing with and including the month in which the first principal installment is due upon
the Series 2009A Bonds, if not fully funded upon issuance of the Series 2009A Bonds, remit to
the Commission for deposit in the Series 2009A Bonds Reserve Account, an amount equal to
1/120th of the Series 2009A Bonds Reserve Requirement until the amount in the Series 2009A
Bonds Reserve Account equals the Series 2009A Bonds Reserve Requirement.

5.    The Issuer shall next, from the moneys remaining in the Revenue
Fund, on the first day of each month, transfer (i) to the Depreciation Reserve established with the
Depository Bank by the 1979 Resolution the greatest of (a) the amount required by the 1979
Resolution to be deposited therein, (b) an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payment for account of any Reserve Account; or (c) 1/240 of the Series
2004B Bonds Reserve Requirement until the amount in the Series 2004B Bonds Reserve
Account equals the Series 2004B Bonds Reserve Requirement and thereafter, 1/120 of the Series
2004B Bonds Reserve Requirement, so long as the Series 2004B Bonds are outstanding.
Moneys in the Depreciation Reserve established by the 1979 Resolution shall be used first to
make up any deficiencies for monthly payments of the principal and interest on the Series 1979
Bond, the Series 1997A Bond, the Series 1999A Bond, the Series 1999B Bond, the Series 2004
Bonds, and the Series 2009A Bonds as the same become due, and next to restore to the Series
1979 Bond Reserve Fund, the Series 1997A Bond Reserve Account, the Series 1999A Bond
Reserve Account, the Series 1999B Bond Reserve Account, the Series 2004A Bond Reserve
Account, the Series 2004B Bond Reserve Account, and the Series 2009A Bonds Reserve
Account any sums transferred therefrom, and in the event there are not sufficient moneys in the
Depreciation Account established by the 1979 Resolution to make the transfers required by this
sentence, such transfers shall be made on a pro rata basis. Thereafter, and provided that
payments into the Series 1979 Bond Reserve Fund, the Series 1997A Bond Reserve Account, the
Series 1999A Bond Reserve Account, the Series 1999B Bond Reserve Account, the Series
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2004A Bonds Reserve Account, the Series 2004 B Bond Reserve Account, and the Series 2009A
Bonds Reserve Account are current and in accordance with the foregoing provisions, moneys in
the Depreciation Account established by the 1979 Resolution may be withdrawn by the Issuer
and used for extraordinary repairs and for capital replacements, improvements or additions and
capital equipment for the System, or any part thereof.

Moneys in the Series 2009A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2009A Bonds, as the same shall come
due, when other moneys in the Revenue Fund are insufficient therefor, for prepayment of
installments on the Series 2009A Bonds or for mandatory prepayment of the Series 2009A
Bonds as provided herein, and for no other purpose.

All investment earnings on moneys in the Series 2009A Bonds Reserve Account
shall be returned, not less than once each year, by the Commission to the Issuer,, and such
amounts shall, during construction of the Project, be deposited in the Series 2009A Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing installment of
principal and interest due on the Series 2009A Bonds.

Any withdrawals from the Series 2009A Bonds Reserve Account which result in a
reduction in the balance of the Series 2009A Bonds Reserve Account to below the Series 2009A
Bonds Reserve Requirement shall be subsequently restored from the first Net Revenues available
after all required payments have been made in full in the priority set forth above.

As and when additional Bonds ranking on a parity with the Series 2009A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
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 account in a amount equal to
the requirement therefor.

The Issuer shall not be required to make any further payments into the respective
Series 2009A Bonds Reserve Account when the aggregate amount of funds therein are at least
equal to the respective aggregate principal amount of the Series 2009A Bonds issued pursuant to
this Bond Legislation then Outstanding and all interest to accrue until the maturity thereof.

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

The Commission is hereby designated as the fiscal agent for the administration of
the Series 2009A Bonds Reserve Account created hereunder, and all amounts required for said
account shall be remitted to the Commission from the Revenue Fund by the Issuer at the times
provided herein.

Whenever the money in the Series 2009A Bonds Reserve Account shall be
sufficient to prepay the Series 2009A Bonds in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay the Series 2009A Bonds at the earliest
practical date and in accordance with the applicable provisions hereof.
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B.    Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for
any lawful purpose of the System.

C.    The Issuer shall on the first day of each month (if the first day is not a
business day, then the next succeeding business day of each month), deposit with the
Commission the required reserve account payment with respect to the Series 2009A Bonds and
all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation. All
remittances made by the Issuer to the Commission shall clearly identify the fund or account into
which each amount is to be deposited.

D.    The Issuer shall remit from the Revenue Fund to the Commission on such
dates as the Commission shall require, such additional sums as shall be necessary to pay its
charges and fees then due.

E.    The moneys in excess of the maximum amounts insured by FDIC in any
of the funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

G.    If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
be made up in the subsequent payments in addition to the payments which would otherwise be
required to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03, and the Gross Revenues
shall be applied to such deficiencies before being applied to any other payments hereunder.

H.    All Tap Fees shall be deposited by the Issuer, as received, in the Revenue
Fund and may be used for any lawful purpose of the System.

2532770
Bond Resolution

24



ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

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

A.    From the proceeds of the Series 2009A Bonds, there shall first be
deposited in the Series 2009A Bonds Construction Trust Fund and then paid, any and all
borrowings by the Issuer made for the purpose of temporarily financing a portion of the Costs of
the Project, together with interest accrued thereon to the date of such payment, not otherwise
paid from funds of the Issuer.

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

Co    After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs of the Project have been paid, any remaining proceeds of the
Series 2009A Bonds shall be expended in accordance with the regulations of the Purchaser.

Section 6.02. Disbursements From the Series 2009A Bonds Construction Trust Fund.
The moneys in the Series 2009A Bonds Construction Trust Fund in excess of the amount insured
by FDIC shall be secured at all times by the Depository Bank by securities or in a manner lawful
for the securing of deposits of state and municipal funds under West Virginia law. Moneys in
the Series 2004B Bonds Construction Trust Fund shall be expended by the Issuer solely for the
purposes provided herein.

Until completion of acquisition and construction of the Project, the Issuer will
transfer from the Series 2009A Bonds Construction Trust Fund and pay to the Purchaser on or
before the due date thereof, such sums as shall be from time to time required to make the
monthly installment payments on the Series 2009A Bonds if there are not sufficient Net
Revenues to make such monthly payment.

Moneys in the Series 2009A Bonds Construction Trust Fund shall be used solely
to pay the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser.

If the Issuer shall determine at any time that all funds on deposit in the Series
2009A Bonds Construction Trust Fund exceed the estimated disbursements on account of the
Project for the ensuing ninety (90) days, the Issuer may invest such excess funds in Government
Obligations which shall mature not later than eighteen (18) months after the date of such
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investment. All such investments and the income therefrom shall be carried to the credit of the
Series 2009A Bonds Construction Trust Fund.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Series 2009A Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders of
the Series 2009A Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of said
Series 2009A Bonds or the interest thereon is Outstanding and unpaid. Further, all the
covenants, agreements and provisions of the respective Prior Resolutions shall remain in full
force and effect so long as any of the Prior Bonds remain Outstanding.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2009A Bonds shall
not be or constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of any Series 2009A Bonds shall ever
have the right to compel the exercise of the taxing power of the Issuer, if any, to pay said Series
2009A Bonds or the interest thereon.

Section 7.03. Series 2009A Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2009A Bonds issued
hereunder shall be secured forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on parity with the lien on said Net Revenues in favor
of the Holders of the Prior Bonds. The Net Revenues derived from the System, in an amount
sufficient to pay the principal of and interest on the Prior Bonds and the Series 2009A Bonds and
to make the payments into the sinking funds, including the reserve accounts therein, and all other
payments provided for in the Bond Legislation and the Prior Resolutions are hereby irrevocably
pledged, in the manner provided herein, to the payment of the principal of and interest on the
Series 2009A Bonds and the Prior Bonds as the same become due, and for the other purposes
provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required to
establish and impose such rates and charges with all requisite appeal periods having expired
without successful appeal. The initial schedule of rates and charges for the services and facilities
of the System shall be as set forth in the Recommended Decision of the PSC in Case No.
09-0147-PWD-CN, entered September 16, 2009, which Recommended Decision became the
Final Order of the PSC on October 6, 2009, and which rates are incorporated herein by reference
as a part hereof and are hereby adopted.

So long as any of the Series 2009A Bonds are Outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation. In the event the schedule of rates and charges initially established for the
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System in connection with the Series 2009A Bonds shall prove to be insufficient to produce the
required sums set forth in this Bond Legislation, the Issuer hereby covenants and agrees that it
will, to the extent and in the manner authorized by law, immediately adjust and increase such
schedule of rates and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation.

Section 7.05. Sale of the System. So long as the Prior Bonds are Outstanding, the Issuer
shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as
provided in the respective Prior Resolutions. Additionally, so long as the Series 2009A Bonds
are Outstanding and except as otherwise required by law or with the written consent of the
Purchaser, the System may not be sold, mortgaged, leased or otherwise disposed of except as a
whole, or substantially as a whole, and only if the net proceeds to be realized shall be sufficient
to pay fully all the Series 2009A Bonds Outstanding in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 2009A Bonds, be immediately remitted to the National Finance Office and
applied to the payment of principal of and interest, if any, on the Series 2009A Bonds. Any
balance remaining after the payment of all the Series 2009A Bonds and Prior Bonds and interest
thereon shall be remitted to the Issuer by the Purchaser unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, is not in
excess of $50,000, the Issuer shall, by resolution, determine that such property comprising a part
of the System is no longer necessary, useful or profitable in the operation thereof and may then
provide for the sale of such property. The proceeds of any such sale shall be deposited in the
Depreciation Reserve established by the 1979 Resolution. If the amount to be received from
such sale, lease or other disposition of said property, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties, shall
be in excess of $50,000 but not in excess of $200,000, the Issuer shall first, in writing, determine
upon consultation with the Consulting Engineers that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof and may then, if it be
so advised, by resolution duly adopted, authorize such sale, lease or other disposition of such
property in accordance with the laws of the State. The proceeds derived from any such sale,
lease or other disposition of such property shall be deposited in the Depreciation Reserve
established by the 1979 Resolution. Such payment of such proceeds into the Depreciation
Reserve established by the 1979 Resolution shall not reduce the amounts required to be paid into
said fund by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, shall be in excess of $200,000 and insufficient to pay the
Series 2009A Bonds and Prior Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of the Series 2009A Bonds and
Prior Bonds then Outstanding. The Issuer shall prepare the form of such approval and consent

28
2532770
Bond Resolution



for execution by the then Holders of the Series 2009A Bonds and Prior Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07,
so long as any of the Series 2009A Bonds are Outstanding, the Issuer shall not issue any other
obligations whatsoever payable from the revenues of the System which rank prior to, or equally,
as to lien on and source of and security for payment from such revenues with the Series 2009A
Bonds. All obligations issued by the Issuer after the issuance of the Series 2009A Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source of
and security for payment from such revenues and in all other respects, to the Series 2009A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are current
at the time of the issuance of such subordinate obligations. Except as provided above, the Issuer
shall not create, or cause or permit to be created, any debt, lien, pledge, assignment,
encumbrance or any other charge having priority over or being on a parity with the lien of the
Series 2009A Bonds, and the interest thereon, upon any of the income and revenues of the
System pledged for payment of the Series 2009A Bonds and the interest thereon in this Bond
Legislation, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. So long as any of the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the respective 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 2009A Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2009A Bonds, and must have the prior written consent of the Purchaser.

No such Parity Bonds shall be issued except for the purpose of financing
the costs of the design, construction or acquisition of extensions, improvements or betterments to
the System or refunding the Prior Bonds, the Series 2009A Bonds issued pursuant hereto or one
or more subsequent series of Parity Bonds, or both such purposes.

So long as the Series 2009A 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 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 then Outstanding;
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(2) Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Resolution the Outstanding; and

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

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

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 Series 2009A Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and security
for payment from said revenues, without preference of any Bond of one series over any other
Bond of the same series. The Issuer shall comply fully with all the increased payments into the
various funds and accounts created in this Bond Legislation or separate resolution authorized
said parity Bonds required for and on account of such Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Series 2009A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from the revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the Series
2009A Bonds.

No Parity Bonds shall be issued any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation and the
Prior Resolutions with respect to the Series 2009A Bonds and Prior Bonds then Outstanding, and
any other payments provided for in this Bond Legislation, shall have been made in full as
required to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Bond Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and accurate
records of the costs of acquiring the Project site and acquiring, constructing and installing the
Project. The Issuer shall permit the Purchaser, or their agents and representatives, to inspect all
books, documents, papers and records relating to the Project and the System at all reasonable
times for the purpose of audit and examination. The Issuer shall submit to the Purchaser such
documents and information as they may reasonably require in connection with the acquisition,
construction and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

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

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

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service
Commission of West Virginia. Separate control accounting records shall be maintained by the
Issuer. Subsidiary records as may be required shall be kept in the manner and on the forms,
books and other bookkeeping records as prescribed by the Governing Body. The Governing
Body shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Governing Body shall
be reported to such agent of the Issuer as the Goveming Body shall direct.

The Issuer shall file with the Purchaser, or any other original purchaser of the Bonds, and
shall mail in each year to any Holder or Holders of Bonds requesting the same, an annual report
containing the following:

A.    A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

B.    A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation with respect to said Bonds and Prior Bonds and
the status of all said funds and accounts.

C. The amount of any Bonds or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with the
applicable OMB Circular and the Single Audit Act or successor thereto in effect at the time, to
the extent required, and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of
Bonds and shall submit said report to the Authority, the Council, the Purchaser or any other
original purchaser of the Bonds. Such audit report submitted to the Purchaser shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and this Bond
Legislation, and that the Issuer’s revenues are adequate to meet the Issuer’s Operating Expenses
and debt service and reserve requirements.

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

The Issuer shall permit the Purchaser, or its agents and representatives, to enter and
inspect the Project site and Project facilities at all reasonable times. Prior to, during and after
completion of construction and commencement of operation of the Project, the Issuer shall also
provide the Purchaser, or its agents and representatives, with access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and fights of
the Authority and the Purchaser with respect to the System pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by
the System have been established all in the manner and form required by law, and copies of such
rates and charges so established will be continuously on file with the Secretary,, which copies
will be open to inspection by all interested parties. The schedule of rates and charges shall at all
times be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created hereunder. Such schedule
of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient, together with other revenues of the
System (i) to provide for all reasonable expenses of operation, repair and maintenance of the
System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest on the Series 2009A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the Series
2009A Bonds, including without limitation the Prior Bonds; provided that, (i) in the event that
amounts equal to or in excess of the reserve requirements are on deposit, respectively, in the
Series 2009A Bonds Reserve Accounts and reserve accounts for obligations on a parity with the
Series 2009A Bonds, including without limitation the Prior Bonds, are funded at least at the
requirement therefor, or (ii) in the event the Series 2004A Bonds are no longer outstanding, 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 on the Series 2009A Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2009A Bonds,
including without limitation the Prior Bonds. In any event, the Issuer shall not reduce the rates
or charges for services set forth in the rate schedule described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Purchaser within 30 days of adoption thereof. The Issuer, with the approval
of the Governing Body, may amend the budget during the subject Fiscal Year provided that the
budget remains balanced after such amendment. If the budget is so amended, a copy of the
amended budget shall be submitted to the Purchaser within 15 days of the adoption of such
amendment. After the adoption of any such amendment, the budget, as amended, shall be the
budget of the Issuer for the balance of the subject Fiscal Year. No expenditures for the operation
and maintenance of the System shall be made in any Fiscal Year in excess of the amounts
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provided therefor in such budget without a written finding and recommendation by a registered
professional engineer, which finding and recommendation shall state in detail the purpose of and
necessity for such increased expenditures for the operation and maintenance of the System, and
no such increased expenditures shall be made until the Issuer shall have approved such finding
and recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued operation
of the System. The Issuer shall mail copies of such annual budget, any amendments thereto and
all resolutions authorizing increased expenditures for operation and maintenance to the Purchaser
and to any Holder of any Bonds who shall file his or her address with the Issuer and request in
writing that copies of all such budgets, any amendments thereto and resolutions be furnished him
or her and shall make available such budgets, any amendments thereto and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all reasonable
times to any Holder of any Bonds or anyone acting for and in behalf of such Holder of any
Bonds.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers, stating, among other things, that the Project has been or
will be constructed in accordance with the approved plans, specifications and designs as
submitted to the Purchaser, the Project is adequate for the purposes for which it was designed,
the funding plan as submitted to the Purchaser is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction of
the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Purchaser 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 and
the Issuer at the completion of construction that construction of the Project is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the State to
operate the System so long as the Series 2009A Bonds are Outstanding.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer will
not grant or cause, consent to or allow the granting of, any franchise or permit to any person,
firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and collect
all fees, rentals or other charges for the services and facilities of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges
which shall become delinquent to the full extent permitted or authorized by the Act, the rules and
regulations of the Public Service Commission of West Virginia and other laws of the State of
West Virginia.
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Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable,
the property and the owner thereof, as well as the user of the services and facilities, shall be
delinquent until such time as all such rates and charges are fully paid. To the extent authorized
by the laws of the State and the rules and regulations of the Public Service Commission of West
Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien on the
premises served by the System. The Issuer further covenants and agrees that, it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service
Commission of West Virginia, discontinue and shut off the services of the System to all users of
the services of the System delinquent in payment of charges for the service of the System and
will not restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid and
the Issuer shall take all further actions to enforce collections to the maximum extent permitted by
law.

Section 7.14. No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department, agency, instrumentality, officer
or employee of the Issuer shall avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The revenues so received shall be
deemed to be revenues derived from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as any of the Series 2009A Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar to the System.
Such insurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the actual cost thereof. In time of war the Issuer will also carry and
maintain insurance to the extent available against the risks and hazards of war. The proceeds of
all such insurance policies will be placed in the Depreciation Reserve established by the 1979
Resolution and shall be used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Depreciation Reserve established by
the 1979 Resolution. The Issuer will itself, or will require each contractor and subcontractor to,
obtain and maintain builder’s risk insurance (fire and extended coverage) to protect the interests
of the Purchaser, the prime contractor and all subcontractors as their respective interests may
appear during construction of the Project on a 100% basis (completed value form) on the
insurable portion of the Project, such insurance to be made payable to the order of the Issuer, the
contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer, the Authority and the Purchaser from claims for
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bodily injury and/or death and not less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.

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

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

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

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

B.    The Issuer shall require all contractors engaged in the construction of the
Project to fumish a performance bond and a payment bond, each in an amount equal to 10.0% of
the contract price of the portion of the Project covered by the particular contract as security for
the faithful performance of such contract. The Issuer shall verify such bonds prior to
commencement of construction. The Issuer shall also require all contractors engaged in the
construction of the Project to carry such workers’ compensation coverage for all employees
working on the Project and public liability insurance, vehicular liability insurance and property
damage insurance in amounts adequate for such purposes and as is customarily carried with
respect to works and properties similar to the Project; provided that the amounts and terms of
such coverage are satisfactory to the Authority, the Council and the Purchaser. The Issuer shall
verify such insurance prior to commencement of construction.

Section 7.16. Completion and Operation of Proiect; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenue-
producing utility in good condition and in compliance with all federal and state requirements and
standards.

The Issuer has obtained all permits required by state and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of
West Virginia and the Council necessary for the acquisition and construction of the Project and
the operation of the System and all approvals for issuance of the Series 2009A Bonds required by
state law, with all requisite appeal periods having expired without successful appeal.
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Section 7.17. Compliance With Law. The Issuer shall perform, satisfy and comply with
all terms and conditions of the Act. The Issuer also agrees to comply with all applicable laws,
rules and regulations issued by the Purchaser or other state, federal or local bodies in regard to
the acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.18. Contracts; Public Releases. A. The Issuer shall, simultaneously with the
delivery of the Series 2009A Bonds or within thirty days 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 for
written approval. The Issuer shall obtain the written approval of the Purchaser before expending
any proceeds of the Series 2009A Bonds held in "contingency". The Issuer shall also obtain the
written approval of the Purchaser before expending any proceeds of the Series 2009A Bonds
made available due to bid or construction or project underruns.

C.    The Issuer shall list the funding provided by the Purchaser in any press
release, publication, program bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with any
ground breaking or dedication of the Project.

Section 7.19. Connections. To the extent permitted by the laws of the State and rules
and regulations of the PSC, the Issuer shall require every owner, tenant or occupant of any
house, dwelling or building intended to be served by the System to connect thereto

Section 7.20. Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2009A Bonds, a statutory mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding,
shall take effect immediately upon delivery of the Series 2009A Bonds and shall be for the equal
benefit of all Holders of each respective series of Series 2009A Bonds; provided, however, that
the statutory mortgage lien in favor of the Holders of the Series 2009A Bonds shall be on parity
with the statutory mortgage lien in favor of the Holders of the Prior Bonds.

Section 7.21. Wetlands Covenant. The Issuer shall not use any Series 2009A Bond
proceeds for a purpose that will contribute to excessive erosion of highly erodible land or to the
conversion of wetlands to produce an agricultural commodity. Failure to comply with this
covenant shall constitute an Event of Default under Section 9.01 of this Resolution.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part of the funds and accounts created
by this Bond Legislation shall be invested and reinvested by the Commission, the Depository
Bank, or such other bank or national banking association holding such fund or account, as the
case may be, at the written direction of the Issuer in any Qualified Investments to the fullest
extent possible under applicable laws, this Bond Legislation, the need for such moneys for the
purposes set forth herein, and the specific restrictions and provisions set forth in this Section
8.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account.
The investments held for any fund or account shall be valued at the lower of cost or then current
market value, or at the redemption price thereof if then redeemable at the option of the holder,
including the value of accrued interest and giving effect to the amortization of discount, or at par
if such investment is held in the "Consolidated Fund." The Commission, the Depository Bank,
or such other bank or national banking association, as the case may be, shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or account, regardless of the loss
on such liquidation. The Depository Bank or such other bank or national banking association, as
the case may be, may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year during which
the respective banks hold any such funds, accounts or investments (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an "Event
of Default" with respect to the Series 2009A Bonds:

(1)    If default occurs in the due and punctual payment of the principal of or
interest on any of the Series 2009A Bonds; or

(2)    If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the 2009A Bonds, set forth in this Bond
Legislation, any supplemental resolution or in the Series 2009A Bonds, and such default shall
have continued for a period of 30 days after the Issuer shall have been given written notice of
such default by the Purchaser, the Commission, the Depository Bank or any other Paying Agent
or other Holder of a Series 2009A Bond; or

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

(4)
Resolutions.

If a default occurs under any of the Prior Bonds or any of the Prior

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default,
any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any
unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce
all rights of such Holders of the Bonds, including the right to require the Issuer to perform its
duties under the Act and the Bond Legislation relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the System, (iii)
bring suit upon the Bonds, (iv) by action at law or bill in equity require the Issuer to account as if
it were the trustee of an express trust for the Holders of the Bonds, and (v) by action or bill in
equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the
rights of such Registered Owners; provided that all fights and remedies of the Holders of the
Series 2009A Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Holder of a Bond, may, by proper legal
action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, after commencement of operation of the System, the making and collection of
sufficient rates and charges for services rendered by the System and segregation of the revenues
therefrom and the application thereof. If there be any Event of Default with respect to such
Bonds, any Holder of a Bond, shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer with power to
charge rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the funds
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and accounts hereby established, and to apply such rates, rentals, fees, charges or other avenues
in conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in
the name of the Issuer exercise all the rights and powers of the Issuer with respect to said
facilities as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and
interest thereon having a charge, lien or encumbrance upon the revenues of the System shall have
been paid and made good, and all defaults under the provisions of this Bond Legislation shall
have been cured and made good, possession of the System shall be surrendered to the Issuer
upon the entry of an order of the court to that effect. Upon any subsequent default, any Holder
of any Bonds, shall have the same right to secure the further appointment of a receiver upon any
such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon him or her
or it, shall be under the direction and supervision of the court making such appointment, shall at
all times be subject to the orders and decrees of such court and may be removed thereby, and a
successor receiver may be appointed in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdiction of such court to enter such other and further orders and
decrees as such court may deem necessary or appropriate for the exercise by the receiver of any
function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
of the Issuer and for the joint protection and benefit of the Issuer and Holders of the Bonds.
Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of
any kind or character belonging or pertaining to the System, but the authority of such receiver
shall be limited to the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds, and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to
sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Series 2009A Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the respective Holders of all Series 2009A 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 2009A Bonds only, 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 Owners of the Series
2009A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.
Except through such direct payment to the Holder of the Series 2009A Bonds, the Issuer may not
defease the Series 2009A Bonds or otherwise provide for payment thereof by escrow or like
manner.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 2009A Bonds, this Resolution may be amended or supplemented in any way by
Supplemental Resolution. Following issuance of the Series 2009A Bonds, no material
modification or amendment of this Bond Legislation, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the respective rights of
Registered Owners of the Series 2009A Bonds shall be made without the consent in writing of
the Holders of the Series 2009A Bonds so affected and then Outstanding; provided, that no
change shall be made in the maturity of any Series 2009A Bonds or the rate of interest thereon,
or in the principal amount thereof, or affecting the unconditional promise of the Issuer to pay
such principal and interest out of the funds herein respectively pledged therefor without the
consent of the respective Registered Owner thereof. No amendment or modification shall be
made that would reduce the percentage of the principal amount of Bonds required for consent to
the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Bonds and no
change, variation or alteration of any kind of the provisions of the Bond Legislation shall be
made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Resolution should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, the Supplemental Resolution, or the Series 2004 Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders, ordinances, or resolutions
and or parts thereof in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that in the event of any conflict between this Resolution and
the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long as the
respective Prior Bonds or any portion thereof are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the enactment 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 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.
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Section 11.07. Public Notice of Proposed Financing. Prior to making formal application
to the Public Service Commission of West Virginia for a Certificate of Convenience and
Necessity with respect to the Project, the Secretary of the Governing Body shall have caused to
be published in a newspaper of general circulation within the boundaries of the Issuer, a Class II
legal advertisement stating:

(a) The maximum amount of the Series 2009A Bonds to be issued;

(b) The maximum interest rate and terms of the Series 2009A Bonds
originally authorized hereby;

the same;
(c) The public service properties to be acquired or constructed and the cost of

(d) The maximum anticipated rates which will be charged by the Issuer; and

(e) The date that the formal application for a Certificate of Convenience and
Necessity is to be filed with the Public Service Commission of West Virginia.

Section 11.08. Effective Time. This Resolution shall take-effect upon adoption.

Ad°pted Oct°ber 20’ 2009~4 ~

Chaihn-4, Publi; Serv~ Board

ATTEST:

By~ Secretary-

[SEAL]
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EXHIBIT A

DESCRIPTION OF PROJECT

Construction of improvements to the water distribution system of the Mineral
Wells Public Service District including the replacement of two water tanks, replacement of water
lines subject to breaks and high maintenance costs, an emergency connection to the City of
Parkersburg and an office computer system upgrade.
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CERRONE
Associates ¯ Consulting Engineers

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER IMPROVEMENTS PROJECT), SERIES 2009A

CERTIFICATE OF ENGINEER

I, Manning H. Frymier, Registered Professional Engineer, West Virginia License
No. 8497, of Cerrone Associates, Inc., Consulting Engineers, having offices in Wheeling, West
Virginia, hereby certify as follows:

1.    My firm is engineer for the acquisition and construction of certain
additions, betterments and improvements (the "Project") to the existing public water system (the
"System") of the Mineral Wells Public Service District (the "Issuer"), to be constructed in Wood,
County, West Virginia, the costs of which Project are being permanently financed by the above-
captioned bonds (the "Series 2009A Bonds") of the Issuer. Capitalized words not defined herein
shall have the meaning set forth in the Bond Resolution adopted by the Issuer on October 20,
2009. -

2.    The Series 2009A Bonds are being issued for the purposes of (i) paying
the costs of the Project; and (ii) paying certain costs of issuance of the Series 2009A Bonds and
related costs.

3.    To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the Purchaser and any change
orders approved by the Issuer and the Purchaser and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least 40 years,
if properly operated and maintained, excepting anticipated replacements due to normal wear and
tear; (iii) the Issuer has received bids for the acquisition and construction of the Project which are
in an amount and otherwise compatible with the plan of financing for the Project; (iv) the
successful bidder(s) received any and all addenda to the original bid documents; (v) the bid
documents relating to the Project reflect the Project as approved by the Purchaser and the bid
forms provided to the bidder(s) contain all critical operational components of the Project; (vi) the
successful bid(s) include prices for every item on such bid forms; (vii) the uniform bid
procedures were followed; (viii) the Issuer has obtained all permits required by the laws of the
State of West Virginia and the United States necessary for the acquisition and construction of the
Project and operation of the System; and (ix) the net proceeds of the Bonds, together with all
other moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and
the proceeds of the grants irrevocably committed therefor, are sufficient to pay the costs of
acquisition and construction of the Project approved by the Purchaser.



 CERRONE
A$socl:ttes * Consu|ting Engineers

[SEAL]

WITNESS my signature and seal on this 22nd day of October, 2009.

CERRONE ASSOCIATES, INC.

Its: President K.) ~,d
West Virginia License No. 8497
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CERTIFIED PUBLIC ACCOUNTANTS

HarmanThompson Division

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER IMPROVEMENTS PROJECT)
SERIES 2009A

Mineral Wells Public Service District
Post Office Box 266
Mineral Wells, WV 26150

United States Department of Agriculture
Rural Development
Federal Building, Room 320
75 High Street
Morgantown, WV 26505

Bowles Rice McDavid Graft & Love LLP
600 Quarrier Street
Charleston, WV 25301

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25301

Ladies and Gentlemen:

Based upon the rates and charges approved in the Recommended Decision of the Public Service
Commission of West Virginia entered on September 16, 2009, which became the Final Order of the
Public Service Commission of West Virginia on October 5, 2009, in Case No. 09-0147-PWD-CN, for
the water system (the "System") of the Mineral Wells Public Service District (the "Issuer") and the
projected operating expenses and anticipated customer usage as furnished to us by the Issuer, it is our
opinion that such rates and charges will be sufficient (i) to provide for all operating expenses and (ii) to
leave a balance each year equal to at least 115% of the maximum amount required in any year for debt
service on the Issuer’s Water Revenue Bonds (Miscellaneous Water System Improvements Project)
Series 2009A (the "Series 2009A Bonds"), to be issued to the United States of America, and all other
obligations secured by or payable from the revenues of the System on a parity with the Series 2009 A
Bonds, including the Prior Bonds. All capitalized terms used herein and not otherwise defined herein
shall have the meanings assigned to them in the Bond Resolution adopted by the Issuer on October 20,
2009.

Towne Square ¯ 201 Third Street ¯ PO Box 149 ¯ Parkersburg, WV 26102
Phone (304)-485-6584. Fax (304)-485-0971

The Virginia Center. 1411 Virginia Street, East. Suite 100 ¯ Charleston, WV 25301
Phone (304)-343-4126 or 1-(800)-788-3844. Fax (304)-343-8008

www.suttlecpas.com ¯ E-mail: cpa@suttlecpas.com
A Professional Limited Liability Company



Mineral Wells Public Service District
Post Office Box 266
Mineral Wells, WV 26150

United States Department of Agriculture
Rural Development
Federal Building, Room 320
75 High Street
Morgantown, WV 26505

Page Two

Bowles Rice McDavid Graft & Love LLP
600 Quarrier Street
Charleston, WV 25301

West Virginia Water Development Authority
180 Association Drive
Charleston, WV 25301

Further, it is our opinion that the Net Revenues actually derived from the System during 12 consecutive
months within the 18 months immediately preceding the date hereof, 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 2009A Bonds are not less than 115% of the largest
aggregate amount that will mature and become due in any succeeding fiscal year for the principal of and
interest on the Series 2009A Bonds and the Prior Bonds.

Finally, it is our opinion that the Net Revenues for the fiscal year following the year in which the Series
2009A Bonds are issued will be at least 115% of the average annual debt service requirements on the
Series 2009A Bonds and the Prior Bonds.

October 22, 2009



MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT), SERIES 2009A

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

°

5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS, BIDDING AND AWARD OF
CONTRACT
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
CONTRACTORS’ INSURANCE, ETC.
RATES; PUBLIC SERVICE COMMISSION ORDER
SIGNATURES AND DELIVERY
BOND PROCEEDS
PUBLICATION OF NOTICE OF BORROWING AND PSC FILING
SPECIMEN BONDS
CONFLICT OF INTEREST
PROCUREMENT OF ENGINEERING SERVICES
AWARD OF SERIES 2009A BONDS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Mineral Wells Public Service District, in Wood, Wirt and Jackson Counties, West Virginia (the
"Issuer"), and the undersigned ATTORNEY for the Issuer, hereby certify in connection with the
$660,000 aggregate principal amount of the Mineral Wells Public Service District Water
Revenue Bonds (Miscellaneous Water System Improvements Project), Series 2009A (the
"Series 2009A Bonds, as follows:

1.    TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning as in the Bond Resolution of the Issuer
adopted October 20, 2009 (the "Resolution").

2.    NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Series 2009A Bonds, the acquisition or construction of the Project, the operation
of the System, the receipt of the Gross Revenues, or in any way contesting or affecting the
validity of the Series 2009A Bonds or any proceedings of the Issuer taken with respect to the
issuance or sale of the Series 2009A Bonds, the pledge or application of the Net Revenues or any
other moneys or security provided for the payment of the Bonds or the existence or the powers of
the Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the
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acquisition and construction of the Project, the operation of the System, or such pledge or
application of moneys and security or the collection of the Gross Revenues or pledge of the Net
Revenues as security for the Bonds.

3.     GOVERNMENTAL APPROVALS, BIDDING AND AWARD OF
CONTRACT: All applicable and necessary approvals, permits, exemptions, consents,
authorizations, registrations and certificates required by law for the creation and existence of the
Issuer, the acquisition and construction of the Project, the operation of the System, including,
without limitation, the imposition of rates and charges, and the issuance of the Series 2009A
Bonds have been duly and timely obtained and remain in full force and effect. Competitive bids
for the acquisition and construction of the Project were solicited in accordance with Chapter 5,
Article 22, Section 1 of the Code of West Virginia of 1931. The Issuer has awarded the
construction contract for the Project in two separate contracts to the respective lowest bidders
thereof:

Contract 1
Contract 2

Stonegate Construction, Inc.
Mid Atlantic Storage Systems, Inc.

The Issuer has on or prior to this date issued a notice of award to each of said
contractors for the Project and the Issuer contemplates entering into a construction contract with
each of said contractors for the Project on October 22, 2009.

4.    NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the date of the Letter of
Conditions for the Series 2009A Bonds and the Issuer has met all conditions prescribed in the
Letter of Conditions. The Issuer has or can provide the financial, institutional, legal, and
managerial capabilities necessary to complete the Project. Other than the Prior Bonds, there are
no outstanding bonds or other obligations of the Issuer which are secured by revenues and/or
assets of the System. The Series 2009A Bonds are issued on parity with respect to the liens,
pledge and source of and security for payment in favor of the Holders of the Prior Bonds. The
Issuer has obtained the written consent of the Holders of the Prior Bonds to the issuance of the
Bonds on a parity with the Prior Bonds and the certificate of an Independent Certified Public
Accountant stating that the coverage tests of the Prior Bonds are met or a waiver by the Holder
or Holders of the applicable Prior Bonds of such requirement.

The Bonds are on parity with the Prior Bonds with respect to liens, pledge and
source of and security for payment.

5.    CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
correct and complete copies of the originals of the documents of which they purport to be copies,
and such original documents are in full force and effect and have not been repealed, rescinded,
amended, altered, supplemented or changed in any way unless modifications appears from later
documents also listed below:

Bond Resolution
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Recommended Decision of the Public Service Commission of West Virginia (the
"PSC") entered on September 16, 2009 in Case No. 09-0147-PWD-CN, which,
became the Final Order of the PSC on October 6, 2009

Certified copy of Orders of the County Commissions of Wood, Wirt and Jackson
Counties proposing, creating and enlarging the Issuer, including the PSC
Recommended Decisions relating thereto

Certified copies of Orders of the County Commission of Wood County appointing
current members to Public Service Board of the Issuer

Certified copies of Oaths of Office of current members of Public Service Board
of the Issuer

Rules of Procedure

Affidavits of Publication on Borrowing and Filing of PSC Application

Minutes of 2009 Organizational Meeting of Public Service Board

Minutes on Adoption of Bond Resolution and Supplemental Resolution

Environmental Health Services Permit

Consents of Holders of Prior Bonds

Evidence of Insurance

Prior Bond Resolutions

RUS Letter of Conditions and Closing Instructions

6.    INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is "Mineral Wells Public Service District." The Issuer is a public service district and
public corporation duly created by The County Commission of Wood County, West Virginia,
and presently existing under the laws of, and a political subdivision of, the State of West
Virginia. The governing body of the Issuer is its Public Service Board consisting of 3 duly
appointed, qualified and acting members, whose names and dates of commencernent and
termination of current terms of office are as follows:

2635155.1



Narfle

Date of Date of
Commencement Termination

of Office of Office

Roy L. Radabaugh November 30, 2007 November 30, 2013
Charles M. Stewart March 3, 2009 March 1, 2015
James R. Lett July 16, 2005 July 16, 2011

The names of the duly elected and/or appointed qualified and acting officers of
the Public Service Board of the Issuer for the calendar year 2009 are as follows:

Chairman
Secretary
Treasurer

Roy L. Radabaugh
James R. Lett
Charles M. Stewart

The duly appointed and acting counsel to Issuer is Bowles Rice McDavid Graft &
Love LLP, Parkersburg, West Virginia.

7.    LAND AND RIGHTS-OF-WAY: All land in fee simple and all fights-of-
way and easements necessary for the acquisition and construction of the Project and the
operation and maintenance of the System have been acquired or can and will be acquired by
purchase, or, if necessary, by condemnation by the Issuer and are adequate for such purposes and
are not or will not be subject to any liens, encumbrances, reservations or exceptions which would
adversely affect or interfere in any way with the use thereof for such purposes. The costs
thereof, including costs of any properties which may have to be acquired by condemnation, are,
in the opinion of all the undersigned, within the ability of the Issuer to pay for the same without
jeopardizing the security of or payments on the Series 2009A Bonds.

8.     MEETINGS, ETC.: All actions, resolutions, orders and agreements taken
by and entered into by or on behalf of the Issuer in any way connected with the issuance of the
Bonds and the acquisition, construction, operation and financing of the Project and the System
were authorized or adopted at regular or special meetings of the Governing Body of the Issuer
duly and regularly called and held pursuant to all applicable rules of the Governing Body and all
applicable statutes, including, without limitation, Chapter 6, Article 9A, of the Code of West
Virginia of 1931, as amended, and a quorum of duly elected or appointed, qualified and acting
members of the Governing Body was present and acting at all times during all such meetings.
All notices required to be posted and/or published were so posted and/or published.

9.     CONTRACTORS’ INSURANCE, ETC.: All contractors have been
required to maintain Workers’ Compensation, public liability and property damage insurance and
builder’s risk insurance in accordance with the Resolution. All insurance for the System
required by the Resolution is in full force and effect.

10. RATES, PUBLIC SERVICE COMMISSION ORDERS: The Issuer has
received the Recommended Decision of the Public Service Commission of West Virginia entered
in Case No. 09-0147-PWD-CN on September 16, 2009, which, became the Final Order of the
PSC on October 6, 2009, approving the rates and charges for the System and the financing for
the Project and granting a certificate of public convenience and necessity for the Project. The
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time for appeal of such Final Order has expired prior to the date hereof. Such Final Order
remains in full force and effect.

12. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign the Series 2009A Bond, consisting of a single Series 2009A Bond
dated October 22, 2009, by his manual signature, and the undersigned Secretary did officially
cause the official seal of the Issuer to be affixed upon each of said Bonds and to be attested by
his manual signature, the Secretary did officially authenticate and deliver the Series 2009A
Bonds to a representative of the Purchaser as the original purchaser of the Series 2009A Bonds
under the Letter of Conditions. Said official seal is also impressed above the signatures
appearing on this certificate.

13. BOND PROCEEDS: On the date hereof the Issuer received from the
Purchaser the sum of $83,300, being the first advance of the principal amount of the Series
2009A Bonds. The balance of the principal amount of the Series 2009A Bonds will be advanced
to the Issuer as the acquisition and construction of the Project progress.

14. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING:
The Issuer has published the required notice with respect to, among other things, the acquisition
and construction of the Project, anticipated user rates and charges, issuance of the Bonds and
filing of a formal application for a certificate of public convenience and necessity with the Public
Service Commission of West Virginia, in accordance with Chapter 16, Article 13A, Section 25
of the Code of West Virginia of 1931, as amended.

15.    SPECIMEN BOND: Delivered concurrently herewith is a true and
accurate specimen of the Series 2009A Bond.

16.    CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock in
any corporation, in any contract with the Issuer or in the sale of any land, materials, supplies or
services to the Issuer or to any contractor supplying the Issuer, relating to the Series 2009A
Bonds, the Resolution and/or the Project, including, without limitation, with respect to the
Depository Bank. For purposes of this paragraph, a "substantial financial interest" shall include,
without limitation, an interest amounting to more than 5% of the particular business enterprise or
contract.

17. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from proceeds
of the Bonds.

18. AWARD OF SERIES 2009A BONDS: The entire issue of the Series
2009A Bonds has been duly awarded to the United States of America pursuant to the Letter of
Conditions from the Department of Agriculture, Rural Utilities Service (RUS) and as appears in
the Resolution authorizing the issuance of the Series 2009A Bonds
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WITNESS our signatures and the official seal of the MINERAL WELLS
PUBLIC SERVICE DISTRICT on this 22nd day of October, 2009.

[CORPORATE SEAL]

OFFICIAL TITLE

Chairman

Secretary

Counsel to Issuer

2635155.1
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MINERAL WELLS PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $430,000
WATER      REVENUE~ BOND, SERIES 1979 , OF MINERAL "
W~LLS .     PUBLIC SERVICE DISTRICT TO" FINANCE
CONSTRUCTION OF EXTENSIONS AND IMPROVEMENTS FOR
ITS    WATERWORKS    SYSTEM;    DEFINI]~G .AND    P~ESCRIBING
THE TER~S AND PROVISIONS OF THE BOND; PROVIDING
GENERALLH FOR THe, RI GHTS AND REMEDIES AND
SECURITIES OF T~E HOLDERS OF TH~ BOND ; AND

PROVIDING WHEN TH’IS RESOLUTION SHALL TAKE EFFECT

BE iT P~ESOLVED AND ORDERED BY TRE PUBLIC SERVICE BOARD OF
HiNERAL WELLS PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section I’.01.     Authority for This Resolution.    This
Resolu~i0n is adopted pursuant to the provisions of Article 13A,
Chapter 16 of the West Virginia Code (the "Act") and other
applicable provisions of law. Mineral Wells Public Service District
(the "Issuer") is a public service district created pursuant to the
Act by the County Con~nission of Wood County.

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

(A)    The Issuer now owns a public waterworks system.

(B) It is deemed essential, convenient and desirable for
the health, welfare, safety, advantage and. co~genience of the
habitants of the Issuer and, a~co~dingly, ~t ~ he’reby ordered,.~hst
there be constructed additions, extensions and improvements for
existing waterworks system of the Issuer consisting of an office
buildinE, additional transmlss~on lines and modifications of the
existinE system with all necessary appurtenant facilities (the
"Pro~ect"), particularly described in and according to the plans and
specifications prepared by the C6nsultinE En~iseer and heretofore
filed in the office of the Secretary of the Public Service Board
(the "GoverninE Body") of the Issuer. Water will be purchased from
the Clay~ood Park Public Service District pursuant to a water
purchase agreement to be made between said Public Service District
and the Issuer. The construction and acquisition 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) It is ~ecessary for the Issuer to issue ~ts revenue
bond in the pz~ncipal amount of $~30,000 to finance the costs of
such construction in the manner, hereinafter provided.



(D) The estimated maximum cost of the construction of the
Project is $.430,000 all which will be obtained from the proceeds of
sale of the Bond herein authorized.

_ _ (E) The cost of such construction shall be deemed to in-
clude, withot~t beinE limited to, the construction or acqui’sition of

the Proj&ct, the acquisition of any necessary property, real or per-
sonal, or interest therein; interest on the Bond prior to, durinE
and for six months after completion of -such construction to the
extent that revenues of the System are not sufficient therefor;
enslneerinE and lesal expenses~ expenses for estimates of costs and
revenues; expenses ~or plans, speclficatio~s and sur~eys; and such
other expenses as may be necessary or incidental to the construction
of the Protect and the financinE authorized hereby.

(F)     The period of usefulness of the System after
completion of the Project is not less than forty years.

(G) Ther~ are outstandin8 obligations of the issuer which
will rank on a parity with the Bond as to lien and source of and
security for payment, as follows:

The Water System Revenue Bonds, Series 1969, issued in the
aEEreEate principal amount of $322,000, dated October 7, 1969, now
held by the Government.

There are not any other obligations of the Issuer which
Will rank prior to or on a parity with the Bond.

(H) The Issuer has complied with all requirements of West
Virginia isw relstinE to authorization of the construction, acquisl-
"riot and operation of the Project and issuance of the Bond, or will
have so complied prior to issuance of the Bond including, among
other thinEs, the consent and approval, pursuant to the Act, of the
issuance of the Bond by the Public Service Commission of West
Virginia by final order, the time for rehearinE and appeal of which
have expired.

Section 1.03. Resolution to Constitute Contract. In con-
sideration of the acceptance of the Bond by the Purchaser, this

Resolution (the "Bond LeEislation") shall be ~eemed to b~ ~nd shall’
constitute a contract between the Issuer and such Bondholder, and
the covenants and aEreements se£ forth herein to be performed by the

Issuer shall be for the benefit, protection and security of the Pur-
chaser as holder of the Bond.

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

Code.
"Act" means Article 13A, Chapter 16 of the West VirEinla

"Bond" means the I$~ter Revenue Bond, Series 1979, autho-
rized hereby.

"1969 Bonds" means the bonds described in Section 1.03(G).



"Bond    Legislat$on"    means    this    Resolution and    all
resolutions supplemental hereto.

"Bonds" means collectively the 1969 Bonds and the Bond.

-- - "Chairman" means the Chairman of nhe Governing Body.

;’Consulting Engineer" means Cerrone a~d Vaughn, %~heellng,
West Virginia, or any qualified engineer or firm of engineers which
shall at any time hereafter be retained b9 the Issuer as Consulting
Engineer for the System.

"~acilities" or "waterworks facilities" means all the
tangibie properties of the System and also any ~angible properties
which may hereafter be added to the System by additions,

betterments, extensions and improvements thereto and properties,
fhrniture~ fixtures or equipment therefor, hereafter at any time
constructed or acquired.

"Fiscal Y~ar" means each year beginning on July 1 snd end-

ing on the succeeding June 30.

¯ "Governing Body" meahs the Public Service Board of the

Issuer.

"Goverrn~ent"     means     United     States
Agriculture, Farmers Home Administration.

Department    of

"Herein" means in this Bond Legislation.

"Holder of the Bond" or "Bondholder" or any similar ter~
.means any person who shall be the bearer or owner of the Bond.

"Issuer" means Mineral Wells Public Service District of
Wood County, ~dest Virginia, and includes %he Governing Body.

"Net Revenues" means the balance of the gross revenues, as
defined below, remalninE after deduction only of operating expenses,
.as defined below.

"Operating Expenses" means the current expenses, paid or
accrued, of operation and maintenance of the System and its
facilities, and includes, without limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relatinE and 6hargeable solely to the System,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed one-sixth of the budgeted operating
expenses stated above for the current year as working capital, and
lansuage herein requiring ps~rment of operating expenses means also
retention of not to exceed such sum as workinE capital.

above.
"Project" shall have the meaning stated in Section 1.02(B}

"Purchaser" means United States Department of Agriculture,
Farmers Home Administration and" any successor thereof.



"1969 Resolution" means the resolution of the Public
Service Board of the Issuer which authorized the 1969 Bonds.

"Revenues" or "Eross revenues" means all rates, rents,
fees, charEes or other income re c~ived by the Issuer, or accrued to
the ~s~er, or any department, board, aEency or instrumentality
thereof in control of the manaEement and operation of the System,
from the operation of the System, and all parts thereof, all as
calculated in accordance with sound accountinE practices.

"Secretary" means the Secretary of the Governing Body.

"System" means the Project ini~ally, and includes the

complete waterworks system 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 connection with the ~ waterworks system; and shall also

include any and all additions, extensions, improvements, properties
or other facilitie~ at any time acquired or constructed for the
waterworks system after completion, of the Project.

~rds importinE sinEular number shall include the plural
nurabe’r in each case and vice versa, and words importinE persons
Shall include firms and corporations.



ARTIC~ II

AUTHORIZATION, TE~IS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01.     Authorization of Bond.     Subject and

pursuant to the provisions hereof, the Bond of the Issuer, to be
known as "Water Revenue Bond, Series 1979," is hereby authorized to
be issued in the segregate principal amount of not exceedinE Four
Hundred Thirty Thousand Dollars ($430,000) for the purpose of

financing a portion of the cost of the construction and acquisition
of the Project.

Section 2.02. Description of Bond. The Bond shall be is-
sded in single form, No. I, and shall be dated on the date of

delivery.    The Bond shall bear interest from date, payable monthly
at the rate of five per centum (5~) per aunum, and shall be sold for
the par value thereof.

The Bond shall be subject to prepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, and shall be payable as provided in the Bond form

hereinafter set forth.

Section 2.03.    Execution of Bond.    The Bond shall be exe-
cuted in the name of the Issuer by the Chairman and its corporste

’seal shall be affixed thereto and attested by the Secretary.

section 2.04. Bonds Mutilated, Destroyed, Stolen or Lost. ¯
In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may in its discretion issue and deliver a new Bond
of like tenor as t~e Bond so mutilated, destroyed, stolen or lost,
in exchange and substitution for such mutilated Bond or in lleu of
and substitution for the Bond destroyed, stolen or lost, and upon
the holder’s furnishing the Issuer proof of his o%~ershlp thereof
and complying with such other reasonable regulations and conditions
as the Issuer may require.    The Bond so surrendered shall be
canceled and ~eld for the account of the Issuer. If the Bond shall
have matured or be about to mature, instead of issulnE a substltute..
Bond the Issuer may pay ~he same, and, if such Bond be destroyed,
stolen or lost, without surrende~ thereof.

Section 2.05. Bond Secure~ by ~ of Revenues. The
pasnnent of the debt service of the Bond shall be secured forthwith
by a first lien on the net revenues derived from the System in

addition to the statutory mortgage lien on the System hereinafter
provided for, both on a parity in all respects with the 196~ Bond.
.The net revenues derived from the ~ystem in’an amount sufficient to
pay the principal of and interest on the Bond, and to make the
payments as hereinafter provided, are hereby irrevocably pledged, on
a parity with such pledge in favor of the 1969 Bond, to the payment
of the principal of and interest on the Bond as the same become due.

Section 2.06.    Form of Bond.    Subject tO the provisions
hereof, the text of the ~ond and the other details thereof shall be
of    subston~ial!y the follo~ng tenor,    ~ith such omissions,
insertions ~nd variations as may be authorized or peznnitted hereby
or any resolution adopted after the date of adoption hereof and
prior to the issuance thereof:



(Form of Bond)

WATER REVENUE BOND, SERIES 1979

MINERAL WELLS PUBLIC SERVICE DISTRICT

$430,000

No..1 Date:

)

FOR VALUE RECEIVED, MINERAL WELLS PUBLIC SERVICE DISTRICT
(herein called. "Borrower") promises to pay to the order of the

United States of America,    acting through the Farmers Home

Administration, United States Department of Agriculture (the
"Government"), at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter
designated in writlnE, the principal sum of Four Hundred Thirty
Thousand Dollars ($430,000) plus interest on the unpaid principal
balance at the rate of five per cent (5~) .per annum.    The said
principal and interest shall be paid in the followinE installments
on the following dates: Installments of interest only on the first
day of each month for the first twenty-four months after the date
hereof and $2,112, covering principal and interest, thereafter on
the first day of each month, except that the final installment shall
be paid at the end of forty ~40) years from the date of.this Bond,
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 re-
quested hy Borrower end approved by the GoverD/nent and interest
shall accrue on the amount of each advance from its actual date as
shown on the reverse 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 printipal.

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 ~armers

Home Administration according to the source of funds involved,
shall, after payment of interest, be applied to the installments
last to become due under this Bond and shall not affect the
obligation of Borrower to pay the remaining installments as
scheduled herein..

If the Government at any time assigns this Bond and
insures the payment thereof, Borrower shall continue to make

payments to the Government as collection agent for the holder.

~%~]e this Bond is held by an insured~lender, prepayments
as above authorized made by Borrower may, at the option of the
GevernmeDt, be remitted by the Government to the hc~der promptly or,
except for final pa>~uent, be retain~,d by the Govermnent and remitted
to the holder on either a cslend~r quarter basis or an annual



installment due date basis. The effective date of every payment
made by Borrower, except pa}unents 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
sits the payment to the holder. The effective date of any prepay-
ment--re~sined and remlt.ted by ~he 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 ro 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
e~ecuted 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 th# loan evidenced hereby solely for
purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain su-

ficient credit elsewhere to finance its actual needs at reasonable
rates and terms, taklnE into consideration prevailinE 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 purpos~
of providing funds for financing costs of construction and acquiai-

¯ tlon of a new 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 costa of operation and maintenance of the System.
This Bond does not in any manner constitute an indebtedness of the
Borrower within the meaning of any constitutional or statutory
provision or limitation.

This Bond has been issued under and in full compliance
with the Constitution and statutes of the State of West Virginia,
including, among others, Article 13A of Chapter 16 of the West
Virginia Code (herein cElled ’ the "Act") and a Resolution duly

adopted by the Borrower.

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

This Bond is given as evidence of a loan to Borrower made
or insured by the Government pursuant to the Consolidated Farmers
Home Rural Development Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Home Administration end to its



future regulations not inconsistent with the express provisions
hereof.

This Bond is on a parlry in all respects with the 1969
Bond described in said Resolution.

MINERAL WELLS PUBiIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]
(Signature of Executive Official)

Chairman~ Public Service Board
(Title of Executive Official)

(Post Office Box No. or Street Address~

Mineral..Wel.~..~ West Virginia 26150
(City, State and Zip Code}

ATTEST:

(Signature of Attest{nE Official>

Secretarv~ Public Service Board
(Title of Attesting Official)



RECORD OF ADVANCES

)

"DATE A}IOD.~T DATE

C2) $ .(7)

,(,3 (8)- ~

(4) $

,(5) s

TOTAL

ASSIGNI~ENT

Pay to the Order of

UNITED STATES OF A/~ERICA
FAP~RS HOME ADMINISTRATION

By

(Title)



ARTICLE III

BOND PROCEEDS ; REVENUES
AND APPLICATION THEREOF

-- - 3.01. Bond Proceeds; iPr6j ect Construction
~" Account./ Th--~oce~-of sale of the Bond ~ii be ~ep6s~ ~&~x~4~

~" by the Issuer ~n Commerces I BankinE & Trust Company,
Parkersburs, West Virginia, a member of Federal Deposit Insurance~.~.~
Corporation (the ~n a special account hereby created and ~~designated as "Mineral Wells Public Se~i~e Districn Construction
Account" (herein called the "Pro~ect Coustruct~on Accost"). The
moneys iu .the Pro~ect Construction Accost in excess of the amour
insured by ~IC shall be secured au all times by such b~nk by
s@curinies or in a manner lawful for the securing of deposits of
Stst~ and municipal funds ~der West Virginia law. Moneys in the

"~ Pro~ec~ Construction Accost shall be expended by the Issuer solely
for the pu~oses pr0v~ded herein.

Until six m6nths after ~ompletion of construction of the
Pro~ecn, the Issuer will transfer from the Project Construction
Account and pay to the Gove~ent on or b~fore the fifteenth day of
each monnh, such s~s as shall be from time ~o time required to make
~he monthly iustallments on the Bonds if there are not sufficient
Net Revenues to make such monnhly pa~ent.

If th~ Issuer shall ~etermlne an any time %h~U all funds
"on deposit in the Pro~ecn Construction Accost exceed the satiated
disbursements on accost of nhe Project for the ensuing 90 days, the-

Issuer may invest such excess funds in direc~ obligations of, or
obliEatlons the principal of and interest on which are guaranteed
by, the United States of ~er~ca, which shall mature nor later t~n
eighteen months after the date of such inves ~ent.    All such
investments and the income therefrom shall be carried ho nhe credit
of the Pr0~ect Construction Account.

~n construction of the Project has bee~ complened and
all costs nhereof have been paid or provi’slon for such pa~n~ has
been made, any bal~nce r~maininE In the Project Construction Acco~
shall be disposed of in accordanc~ with the regulations of th~ Tur-
chaser.

Section 3.02. Covenants o~ the Issuer as to Revenues and
Funds,    So lonE as the Bond shall be outs~andinE and unpaid, or
until there shall have been set apart in the Reserve Fund
hereinafter established, a sum sufficient to pay, when due or at the
earliest practical prepayment date, the entire principal of the Bond
remaining unpaid’, together with interest accrued and to accrue
thereon, the Issuer further covenants with the holder of the Bond as
follows:

(A) Revenue Fund. The entire gross revenues derived from
the operation of the System, and all parts thereof, and all tap fees
received, shall be deposited as collected by the’Issuer in a special
fund in a hank or trust company in the State of West Virginia which
is a member of FDIC, which Fund, known as the "Revenue Fund" was
established by the 1969 Resolution with the Bank named in Section
3.01. The Revenue Fund shall constitute a trust fund for the



purposes provided herein and shall be kept separate and distinct

from all other funds of the Issuer and used only for the.purposes
and in the manner provided herein.

{B) Disposition of Revenues. All revenues at any time on
deposLt -.in the Revenue Fund shall be disposed of only in the.
follo~’in~ order and priority, and subject to (E) below:

(I) The Issuer shall first each month pay from the moneys
in the Revenue Fund all current OperatinE £xpenses.

(2) The Issuer shall next, by the fifteenth day of each
month~ transfer from the Revenue Fund and pay to the National
Financ6 Office desiEnated in the Bond the amount required to pay the

interest on the Bond, and to amortize the principal of the Bond over
the life of the Bond issue.

C3) The Issuer shall next, by the fifteenth day of each
month, transfer from the Revenue Fund and deposit with the said Bank
in the Reserve Fund hereby initially established with said Bank,

I/l~th of I/lOth of the amount of principel and interest becominE
due on the Bond in any year until the amount in the Reserve Fund
equals the sum of $26,000, such sum heinE herein called the "Minimum

Reserve."    After the Minimum Reserve has been accumulated in the
Reserve Fund, the Issuer shall monthly deposit into the Reserve Fund
such part of ’t_he money~ remaininE in the Revenue Fund, after such
provision for pa~ent of monthly installments on the Bond and for
payment of operatinE expenses of the System, as shall be required to

¯ maintain the Minimum Reserve in the Reserve Fund. Moneys in the
Reserve Fund shall be used solely to make up any deficiency for
monthly payments of the principa~ of and in~erest on the Bond no
~aid National Finance Office as the same shall become due or for
prepayment of installments on the Bond, Or for mandatory prepayment
of the Bond as hereinafter provided, and for no other purpose.

(&) The Issuer shall next~ by the fifteenth day of each
month,    transfer from the Revenue Fund and deposit in the
Depreciation Reserve, hereby initially established with said Bank,
the moneys remaininE in the Revenue Fund and not permitted to be

retained therein, until there has been accumulated in the
Depreciation Reserve the" sEEreEs~e sum of $13,0q9, and the<e~fter
such sums as shall be required to ma&ntain such amount therein.

Moneys in the Depreciation Reserve shall be used first to make up
any deficiencies for. monthly payments of principal of and interest

on the Bond as the ssme become due, and next to restore to the
Reserve Fund any sum or sums transferred therefrom. Thereafter, and
provided that payments into the Reserve Fund are current and in
accordance with the fore~oinE provisions, moneys in the Depreciation

~ Reserve may .be withdrawn by the Issuer and used for extraordinary
repairs and for replacements of equipment and improvements for the
System~ or any part thereof.

(5> After all the foreEoinE provisions for use of moneys
in the Revenue ~und have been fully complied with, any moneys
remainins therein and not permitted to be retained therein may be
used to prepay installments of the Bond or for any lawful purpose.

~henever the moneys in the Reserve Fund shall be

sufficient to prepay the Bond ’in full, it shall be the mandatory
du~y of the Issuer~ anynhinE to the contrary herein notwithstandinE,



to prepay the Bond at the earliest practical date and in accordance
with applicable provisions hereof.

The aforesaid Bank (and any successor appointed by the
Issuer) is hereby designated as the Fiscal Agent for the administra-.
tion ~f ~he Reserve Fund-and the Depreciation Reserve as herein pro-
vided~ a~d all amounts required" therefor will b~ deposited therein
by the Issuer upon transfers of funds from the Revenue ~und at the
times providsd herein~ together with written advice stating
amount remitted for deposit into each.such Fund.

All the funds provided for in this Section shall
constitute trust funds and shall be used only for the purposes and
in the order provided herein, and until so used~ the Purchaser shall
have a lien thereon for further securing payment of the Bond and the
interest thereon, but the aforesaid Bank shall not be a trustee as
to such funds. The moneys in excess of the sum insured by ~DIC in
any of such funds shall at all times be secured, to the full extent
thereof in excess of such insured sum, in a manner lawful for
securing deposits of State and municipal funds under the la~s of the
State of West Virginia.

If on any payment date the revenues are In~ufflcient 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.

The~iscal Asenu shall keep the moneys in the Reserve ~und
and the Depreciation Reserve invested and reinvested Eo the fullest"
extent practicable in direct oblisations of, or obligations the pay-
~ent of the principal of and interes~ on which are guaranteed
the United States of America and having maturities not exceeding two
years. Earnings upon moneys in the Reserve ~und~ so long as the
~inimtun Reserve is bn deposit and maintained therein~ shall be paid
annually in ~anuary into the Revenue ~und by the ~iscal Agent.

(C)    ~ of Fiscal ~.    The Issuer may designate
another bank insured by FDIC as Fiscal Agent if the aforesaid Bank
should cease for any reason to serve or if the Governing Body de-
termines by resolution that said Bank or its successor should no
longer serve as Fiscal Agent. .Upon any such change, the Governing
Body will cause notice of the change to be sent by registered or
certified mail to the Purchaser.

(D) User Contracts. The Issuer shall, prior to delivery

of the Bond, obtain signed user agreements from at least 20 bona
fide new full time users, and shall collect from such users, and
deposit in the Pro~ect Construction Account not less than $2,000,
based on a tap fee of $I00.

(E) Notwithstand~nE any other provision hereof, payments
from the Revenue Fund shall be made simultaneously as in this
Section provided with the times provided by the 1969 Resolution on

account of the 1969 Bond, so that the funds and ~ccounts established
by the 1969 Resolution and hereby are treated in all respects as on
a parity. All funds and accounts established by the 1969 Resolution
and hereby shall be and are hereby ordered to be considered as
identical and for the pro-rata benefit of the 1969 Bond and the Bond
on the basis of the original amount of each series.

12.



Differences in uhe depositories for the funds provided in
the 1969 Resolution and herein are to meet chansed procedures.



ARTICLE IV

GENERAL COVENANTS

_ _ Section 4.01. General Statement. So long as the Bonds
shall be’outstandin~nd" unpaid, or until there ,shall have been set
apart in the Reserve Fund and the Reserve Account established by the
1969 Resolution a sum sufficient to prepay the entire principal of
the Bonds remaining unpaid, toEether with interest accrued and to
accrue thereon to the date of prepayment, the covenants and
aEreements contained herein shall be and constitute valid and
leEally binding covenants between the IsSuer and the Government.

Section 4.02. Rates. The I~suer will, in the mariner pro-
vided in the Act, fix and collect such rates, fees or other charEes
f~r 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 th~ a~nual debt service on the Bonds
and to make the payments required herein into the Reserve Fund and
the Depreciation Reserve and .the payments required in the 1969
Resolntion and all the necessary expenses of operatlnE and
maintaining the System d~rinE such fiscal year and such rates, fees
and other charEes shall not be reduced so as to be insufficient to
provide adequate revenues for such purposes.

Section 4.03. Sale of the System. The System will not be
’sold without the prior written consent of the Purchaser so lonE as

the Bonds or the 1969 Bond is outstandinE.    Such consent will.
provide for disposition of the proceeds of any such sale.

Section 4.04.    Issuance of Additional Parit~ B6nds.    No
additional parity bonds payable out of the revenues of the System
shall be issued after the issuance of the Bond pursuant hereto
except with the prior written consent of the Purchaser.

Section 4.05. Insurance and Bonds. The Issuer hereby
covenants and aErees that it will-, as an expense of construction,
operation and malntenance.of the System, procure, carry and main-
tain, so lotE as the Bond remains outstandlnE, insurance with a

reputable insurance carrier or carriers coverinE the following risks
and in the following am0unDs:

{a) Yire~ Lishtning, Vandalism, Malicious Mischief and
Extended CoveraEe 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 in an amount equal to the actual cost thereof.- In the
event of any damage to or destruction of any portion of the System,
the Issuer w~ll promptly arrange for the application of the
insurance proceeds for the repair or reconstruction of such damaEed
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. durinE constructio~
of the Project in the full insurable value thereof.

(b) Public Liability. Insurance~ w~th limits of not less
than $500,000 for one or more persons injured or killed in one ac-
cident 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 la~er than the date
of delivery of the Bond.

(c) Vehicular Public Liability Insurance, in the event
the l~sd~r owns or operstes any vehicle in the opera=ion of the Sys-
tem, or ’in the .event that any vehicle not owndd by the Issuer is
operated at any time or times for the benefit of ~he 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) Workmen’s Compensation Coverage for all Employees of
the District -Eligible Therefor and Performance and Payment Bond__s,
such bonds to be in the amounts of I00~ of the construction
contract, will be required of each prime contractor, and such
payment bonds will b~ filed with the Clerk ofthe County Commission
of said County prior to commencement of construction of the Project
in compliance with West Virginia Code Section 38-2-39.

(e} Fidelity Bonds will be provided as to every member of
the GoverninE Body and as .to every officer and employee thereof
having custody of the Revenue Fund or of any revenues or other funds
of the Issuer in an amount at least equal to the total funds in the
custody of any such person at any one time~ and initially in the
amount of $I0,000 upon the treasurer, provided, however, that no’
bond shall be required insofar as    custody of the Project
~onstruct~on Account is concerned so long as checks thereon require
the signature of a representative of the Purchaser.

(f) Provided, however, and in lieu of and notwithstandinE
the foregoing provisions of this Section, during construction of the
Project and so lonE as the Bond is outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be carried
for the protection of the Issuer, and during such construction will
require each contractor and subcontractor to carry insurance, of
such types and in such amounts as the Purchaser may specify, with

insurance carriers or bonding cqmpanies acceptable to the Purchaser.

Section 4.06.    Statutory Mortgage. For the further pro-
tection of the holder of the Bond, a statutory mortEsge lien upon
the System is granted and created by the Act, which statutory
mortSsSe lie~ is hereby recognized and declared to be Valid and

bindinE and shall ’take effect immediately upon the delivery of the
Bond, on a parity with such lien in favor of the 1969 Bond.

Section ~.07. Events of Default. Each of the following

events is hereby declared an "Event of Default":

(A) Failure to make payment of any monthly amortization.
installment at the date specified for pas~ent thereof;



(B) Failure duly and punctually to observe or perform any
of the covenatns, conditions and agreements on the part of the
Issuer contained in the Bond or herein~ or violation of or failure
no observe any provision of any pertinent law.

Section 4.08. Enforcement.    ~3pon the happeninE of any
Event--o~.Default specified above, then, and in e~-ery such case, the
Purchaser may proceed, to protect and en.force its riEhts b~ an ap-
propriate action in any court of compete~n~ jurisdiction, either for
the specific performance of any covenan~ or aEreement, or execution
of any power, or for the enforcemen’t of any proper leEal or
equitable remedy as shall be deemed most effectual to protect and

enforce such rishts.

Upon application by the Purchaser, such court may, upon

p~oof of such default appoint a receiver for the affairs of the Is-
suer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the riEhts 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 charEes Of the System, and shill have the. power to collect and
receive all revenues and apply .the same in such manner as the court
may direct.

Section 4.09. ~iscal Yea~; Bud~e~. While ~he Bond is
outstandinE and unpaid an~ to the extent not now prohibited by law,

~he System shall be operated and maintained on a fiscal year basis
commencinE on July 1 of each year and endinE on the followinE June

’30~ which period shall also constitute the budEet year for the
operation and maintenance of the System. Not later than thirty days~
prior to the beEinnlnE of each fiscal year, the Issuer aErees to
adopt the Annual BudEet for the ensuinE year, and no expenditures
for operation and maintenan6e expenses of the System in excess of
the Annual Budset shall be made durinE such fiscal year unless
unanimously authorized and directed by the GoverninE Body. Copies
of each Annual BudEet shall be delivered to the Purchaser by the
beginning of each fiscsl year.

If for any reason the Issuer shall not h&ve adopted the
Annual Budget before the first day of any fiscal year, it shall
adopt a BudEet of Current Expenses from month to month until the
adoption of the Annual BudEet; provided, however, that no such
monthly budEet shall exceed the" budEet for the correspondinE month
in the next year precedinE by more th@n ten per centum; and provided
further, that adoption of a BudEet of Current Expenses shall not
constitute compliance with the covenant to adopt an Annual Budset
unless failure to adopt an Annual BudEet be for a reason beyond the
control of the Issuer. Each such BudEet of Current Expemses shall

.be mailed immediately to the Purchsser.

Section &.10.    Compensation o__f Members o_~f GoverninE Bo_~.
The Issuer hereby covenants and aErees that no compensation for
policy direction shall be paid to the members of the GoverninE Body
in excess of the amount permitted by the Act.    Payment of any
compensation to any such member for pol~cy direction shall not be
made if such payment would cause the Net Revenues to fall below the
amount required to meet all pa~nents provided for herein, nor when

there is default in the performance of or compliance with any
covenant or provision hereof.



Section 4.~I. Covenant ~o’ Proceed and Complete.    The
Issuer hereby covenants to proceed as promptly as possible with the
construction of the Pro~ect no completion thereof in accordance with
the plans and specifications prepared by the ConsultinE Engineer and
on file with the Secretary on the date of adoption hereof, subject
to p~rm±t~ed changes.

Section 4.12. Books and Records. 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 re-
lating to the System, and the Purchaser shall have the right a= all
reasonable times to inspect the System and ~iI records, accounts and
dana of the Issuer relatinE thereto.

The Issuer shall~ at least once a year, cause said books,
r~cords and accounts of the System to be properly audited by an in-
dependent competent firm of certified public sccouultants and shall
msil a copy of such audit report to the Purchaser.

Section 4.1~.     Malnte~ance o_~f 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 Bond is outstanding.

Section 4.14. No Competition. The Issuer will not permit
competition with the System within its boundaries or ~-ithin the ter-
ritory served by it and will not grant or cause, consent to or allow
the granting of any franchise, permit or other authorizatio~ for any
person~ firm, corporation, public or private body, agency or instru-.
mentality whatsoever to provide any of the s~rv~ces supplied by the
System within the boundaries of the Issuer or within the territory
served by the System.

Section 4.15. Concerning Arbltra~.. The proceeds of sale
of the Bond will not be invested in such a way as to violate the
resulations of the Internal Revenue Service or of ~he Treasury De-

arbitrage provisions of Section I03(c~ of the Internal Revenue Code
of 1954, as amended.



ARTICLE V

RATES, ETC.

-- -    Section 5.01.    Initial Schedule of Rates an__~d Charges;
Rules,    A. The scheduhe of rates and char~es f~r the services and
facilities of the System shall initially be those now o~ file with
the Public Service Commission of West Virsinia.



)

ARTICLE VI

MISCELLANEOUS

Section 6.01.    Delivery of Bond No. ].    The Chairman,
Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. I, hereby awarded to the Purchaser
pursuant to prior .agreement, tb be delivered to the Purchaser as
soon as the Purchaser will accept such d~livery.

Section 6.02. Severability of Invalid Provision. 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 separable from the remaininE covenants, a@ree-
ments or provisionshereof, and shall in no way affect the validity
of all the other p~ovlsions hereof, or the Bond.

Section 6.03. Conf~ictin~ Provisions Repealed.    All
resolhtions 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 ~o the
Loan Resolution (Form FmHA 442-47).

Section 6.0&. Table of Contents an__~d Headings. The Table
of Contents and headings of ~h~-ar~icles, sections and subsections
hereof are for convenience only and shall neither control nor affect
in any way the meanln~ or construction of any of the provisions
"hereof.

Section 6.05. Effective Time. This Resolution shall take
effect immediately upon its adoption.

Adopted January ~

~ ber



RESOLUTION AUTHORIZING THE ISSUANCE OF A WATER
REVENUE    BOND     (SAMS     CREEK/CHESTERVlLLE     ROAD
EXTENSION.PROJECT), SERIE.S 19.97 A, OF MINERAL WELLS
PUBLIC SERVICE DISTRICT IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $650,000 ON A PARITY WITH THE
SERII=S 1969 BONDS AND THE SERIES 1979 BOND TO FINANCE
THE ACQUISITION AND CONSTRUCTION OF AN EXTENSION TO
THE EXISTING WATERWORKS SYSTEM; DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE BOND;
AUTHORIZING       INTERIM       CONSTRUCTION       FINANCING;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOND AND THE
HOLDERS OF THE INTERIM FINANCING NOTES AND FOR A
STATUTORY MORTGAGE LIEN; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT
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RESOLUTION AUTHORIZING THE ISSUANCE OF A WATER
REVENUE     BOND     (SAMS     CREEK/CHI=STERVlLLE     ROAD
EXTENSION PROJECT), SERIES 1997 A, OF MINERAL WELLS
PUBLIC SERVICE DISTRICT IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $650,000 ON A PARITY WITH THE
SERIES 1969 BONDS AND THE SERIES 1979 BOND TO FINANCE
THE ACQUISITION AND CONSTRUCTION OF AN EXTENSION TO
THE    EXISTING WATERWORKS SYSTEM;    DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE BOND;
AUTHORIZING      INTERIM      CONSTRUCTION       FINANCING;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOND AND THE
HOLDERS OF THE INTERIM FINANCING NOTES AND FOR A
STATUTORY MORTGAGE LIEN; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
MINERAL WELLS 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 Code of West Virginia of 1931,
as amended (the "Act"), other applicable provisions of law. Mineral Wells Public Service
Distdct (the "Issuer") is a public service district of Wood County, West Virginia, created
pursuant to the Act by the County Commission of Wood County.

Section 1.02.     Definitions. All capitalized terms used in this Resolution
and not otherwise defined herein shall have the following meanings herein unless the
context otherwise expressly requires:

"Bank" means Commemial Banking and Trust Company, Parkersburg, West
Virginia, a member of the FDIC.

"Bond" means the $650,000 Water Revenue Bond (Sams Creek/Chesterville
Road Extension Project), Series 1997 A, authorized hereby.

"Bonds". means collectively the Bond, the Sedes 1969 Bond, and the Series
1979 Bond.



"Chairman" means the Chairman of the Governing Body.

"Construction Account" means the Mineral Wells Public Service District
Construction Account established by Section 4.01 hereof.

"Consulting Engineer" means Cerrone & Associates, inc., Wheeling, West
Virginia, or any qualified engineer or firm of engineers which at any time hereafter may be
retained by the Issuer as Consulting Engineer for the System.

"FDIC" means the Federal Deposit Insurance Corporation.

"Govemment 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 Proceeds" means the proceeds to be received by the Issuer from the
grant described in Section 1.03 (D) hereof.

"Herein" means in this Resolution.

"Issuer" means Mineral Wells Public Service District, of Wood County, West
Virginia, and, unless the context clearly indicates otherwise includes the Board of the
Issuer and any commission, board or department established by the Issuer to operate and
maintain the System.

"Net Revenues" means the balance of the gross revenues, as defined below,
remaining after deduction only of operating expenses, as defined below.

"Notes" means the line of credit notes of the Issuer as defined in Section 3.01
hereof.

"Operating Expenses" means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as may be
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regutady 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.

"Prior Resolutions" means, collectively, the 1969 Resolution and the 1980
Resolution.
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"Project" means the acquisition and construction of an extension to the
existing waterworks system of the Issuer known as the Sams CreeldChesterville Road
Extension Project to be financed in part with the proceeds of the sale of the Bond, as
herein provided.

"Project Costs" means all those costs set out in Section 1.03(E) hereof.

=Pumhaser" means United States of Amedca as the holder of the Bond.

"Qualified Investments" means and includes any of the following:

(A) Government Obligations;

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

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

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

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

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

(G) Repurchase agreements, 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
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secudng 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 secudty interest in the collateral therefor; must have
(or its agent must have) possession of such collateral; and such collateral must be free of
all claims by third parties;

(H) Obligations of States or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least "A"
from Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

"Resolution" means collectively this Resolution and any resolution of the
Board supplemental hereto.

"1969 Resolution" means the Resolution adopted by the Issuer on October
7, 1969, authorizing the issuance of the Sedes 1969 Bonds.

"1980 Resolution" means the Resolution adopted by the Issuer on January
7, 1980, authorizing the issuance of the Series 1979 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 instrumentality thereof in control of the management and operation of the System, and
all parts thereof, all as calculated in accordance with sound accounting practices.

"Series 1969 Bonds" shall have the meaning provided in Section 1.03(G)
hereof.

"Sedes 1979 Bond" shall have the meaning provided in Section 1.03(G)
hereof.

"Series 1997 A Bond Reserve Account" means the Water Revenue Bond
(Same CreetdChasterville Road Extension Project), Series 1997 A Reserve Account
created and established by Section 4.02(B) hereof.

"Series 1997 A Bond Reserve Requirement" means the maximum amount
of principal and interest which will come due on the Bond in the then current or any fiscal
year thereafter.

"System" means the existing waterworks of the Issuer as expanded by the
Project, and includes the complete waterworks of the Issuer and all facilities owned by the
Issuer in connection with its waterworks and all facilities and other property of every nature,
real or personal, now or hereafter owned, held or used in connection with the waterworks;
and shall also include any and all additions, extensions, improvements, properties or other
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facilities at any time acquired or constructed for the waterworks after completion of the
Project.

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

Section 1.03.     Findings and Determinations. It is hereby found,
determined and declared as follows:

(A) The Issuer now has a waterworks system which does not extend to
the Sams CreeklChesterville Road area of Wood County. The residents of that area
urgently need water service and have requested the Issuer to provide such water service.

(B) The Project is deemed essential, convenient and desirable for the
health, weffare, safety, advantage and convenience of the inhabitants of the Mineral Wells
Public Service District and, accordingly, it is hereby ordered that there be acquired and
constructed an extension of the existing System of the Issuer to the Sams
Creek/Chesterville Road area of Wood County, particularly described in and according to
the plans and specifications prepared by the Consulting Engineer and heretofore filed with
the Secretary of the Issuer. 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) it is necessary for the Issuer to issue its revenue bond in the principal
amount of $650,000 to finance a portion of the costs of such acquisition and construction
in the manner hereinafter provided.

(D) The estimated maximum cost of the acquisition and construction of
the Project is $1,250,000 of which $650,000 will be obtained from the proceeds of the sale
of the Bond herein authorized, and the balance, not to exceed $600,000 will be obtained
in the form of a grant from the United States Department of Agriculture, Rural Utilities
Service.

(E) The cost of such construction shall be deemed to include, without
being limited to, the construction of the Project; the acquisition of any necessary property,
real or personal, or interest therein; interest on the Bond and the Notes or any note, bond,
construction loan, or other indebtedness of the Issuer issued to provide interim financing
of the Project in anticipation of the issuance of the Bond prior to, dudng and for six months
after completion of such construction; engineering and legal expenses; expenses for
estimates of costs and revenues; expenses for plans, specifications and surveys; and such
other expenses as may be necessary or incidental to the construction of the Project and
the financing authorized hereby.

(F) The period of usefulness of the System after completion of the Project
is not less than forty years.



(G) The only outstanding obligations of the Issuer which will rank on a
padty with the Bond as to liens and source of and secudty for payment are the following:

Water System Revenue Bonds, Series 1969, dated October 7, 1969 ("Series
1969 Bonds"), issued in the original principal amount of $322,000, bearing interest at the
rate of 5% per annum; and

Water Revenue Bond, Series 1979, dated January 7, 1980 ("Series 1979
Bond"), issued in the original principal amount of $430,000, beadng interest at the rate of
5% per annum;

(H) The Issuer has complied with all requirements of the law of West
Virginia and the Pdor Resolutions relating to authorization of the construction, acquisition
and operation of the Project and issuance of the Bond, or will have so complied prior to
issuance of the Bond including, among other things, obtaining a certificate of convenience
and necessity for the Project from the Public Service Commission of West Virginia by final
order, the time for a rehearing and appeal of which shall have been waived or shall have
expired. The rates, charges and rules as provided by Article Vi hereof shall be in full force
and effect.

(I) Under the provisions of the Prior Resolutions, additional padty bonds
may be issued by the Issuer only with the consent of the Purchaser, which consent, in
writing, has been obtained and is filed in the office of the Issuer.

(J) The Purchaser is expected by the Issuer to purchase the entire
principal amount of the Bond.

Section 1.04.     Resolution to Constitute Contract. In consideration of
the acceptance of the Bond by the Purchaser, this Resolution shall be deemed to be and
shall constitute a contract between the Issuer and the Purchaser, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for the benefit,
protection and security of the Purchaser as holder of the Bond.

ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01.     Authorization of Bond. Subject and pursuant to the
provisions hereof, the Bond of the Issuer, to be known as "Water Revenue Bond (Sams
Creek/Chesterville Road Extension Project), Series 1997 A’, is hereby authorized to be



issued in the principal amount of $650,000, for the purpose of financing in part the costs
of the acquisition and construction of the Project.

Section 2.02.     Description of Bond. The Bond shall be issued in single
form, No. R-l, fully registered to the United States of America and shall be dated on the
date of delivery. The Bond shall bear interest from date, payable monthly at the rate of
4.875% per annum, and shall be sold at the par value thereof. The Bond shall be subject
to prepayment of scheduled monthly installments, or any portion thereof, at the option of
the Issuer, and shall be payable as provided in the bond form hereinafter set forth.

Section 2.03.     Negotiability, Registration, Transfer and Exchange of
Bond. The Bond shall be and have all the qualities and incidents of a negotiable
instrument under the Uniform Commemial Code of the State of West Virginia, but the
Bond, and the dght to the principal of, and stated interest on, the Bond, may only be
transferred by transfer of the registration thereof upon the books required to be kept
pursuant to Section 2.04 hereof, by the party in whose name it is registered, in person or
by attomey duly authorized in writing, upon surrender of the Bond for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form
acceptable to the Registrar.

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

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

Section 2.04.     Re,qistrar. The Secretary of the Issuer will keep or cause
to be kept at the office of the Issuer, sufficient books for the registration and transfer of the
Bond, and, upon presentation for such purpose, the Secretary shall register the Bond
initially issued pursuant hereto and register the transfer, or cause to be registered, on such
books, the transfer of the Bond as hereinbefore provided.

Section 2.05.     Execution of Bond. The Bond shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and
attested by the Secretary.

Section 2.06.     Mutilated, Destroyed, Stolen or Lost Bond. In case the
Bond shall become mutilated, destroyed, stolen or lost, the Issuer may in its discretion
issue and deliver a new bond of like tenor as the Bond so mutilated, destroyed, stolen or
lost, in exchange and substitution for such mutilated Bond or in lieu of and substitution for
the Bond destroyed, stolen or lost, and upon the holder of the Bond furnishing the Issuer
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proof of his ownership thereof and complying with such other reasonable regulations and
conditions as the Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Issuer. If the Bond shall have matured or be about to mature,
instead of issuing a substitute Bond the Issuer may pay the same, and, if such bond be
destroyed, stolen or lost, without surrender thereof.

Section 2.07.     Bond not to be Indebtedness of the Members of the
Public Service Board of the Issuer. The Bond shall not be or constitute an indebtedness
of the members of the Public Service Board of the Issuer but shall be payable solely from
the Net Revenues and from funds in the Revenue Fund.

Section 2.08.     Bond Secured by Pledge of Net Revenues, Funds and
...U. nexpended Bond Proceeds. Payment of the Bond shall be secured forthwith by a first
lien on the Net Revenues derived from the System and the funds on deposit in the
Revenue Fund on a padty with the the Series 1969 Bonds and the Series 1979 Bond, in
addition to the statutory mortgage lien on the System provided for herein. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and
interest on the Bond, and to make the payments as hereinafter provided, together with the
funds on deposit in the Revenue Fund and the unexpended proceeds of the Bond are
hereby irrevocably pledged to the payment of the principal of and interest on the Bond as
the same .become due.

Section 2.09.     Form of Bond. Subject to the provisions hereof, the text
of the Bond and the other details thereof shall be of substantially the following tenor, with
such omissions, insertions and variations as may be authorized or permitted hereby or by
any resolution adopted after the date of adoption hereof and prior to the issuance thereof:
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(Form of Bond)

WATER REVENUE BOND
(SAMS CREEK/CHESTERVILLE ROAD EXTENSION PROJECT),

SERIES 1997 A

MINERAL WELLS PUBLIC SERVICE DISTRICT

$650,000.00

No. R-1 Date: _, 1997

MINERAL WELLS PUBLIC SERVICE DISTRICT (the "Issuer"), for value
received, promises to pay to the order of the United States of Amedca, (the "Pumhaser"),
or its registered assigns, at its National Finance Office, St. Louis, Missouri, 63103, or at
such other place as the Purchaser may hereafter designate in wdting, the principal sum of
$650,000.00, plus interest on the unpaid principal balance at the rate of [         per
cent (      %)] per annum. The said principal and interest shall be paid in the following
installments on the following dates: 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, and except that
prepayments may be made as provided hereinbeiow. The consideration herefor shall
support any agreement modifying the foregoing schedule of payments.

If the total amount hereof is not advanced at the time of closing, the proceeds
hereof shall be advanced to Issuer as requested by Issuer and approved by the Purchaser
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 hereon 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 the Issuer. Refunds and extra payments, as defined in the
regulations of the Purchaser 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 Issuer to pay the remaining installments as scheduled herein.

if the United States of Amedca at any time assigns this Bond and insures the
payment thereof, Issuer shall continue to make payments to the United States of America
as collection agent for the holder.
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While this Bond is held by an insured lender, prepayments made by Issuer
may, at the option of the Purchaser, be remitted by the Purchaser to the Holder promptly
or, except for final payment, be retained by the Purchaser 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 Issuer, except payments retained and remitted by the
Purchaser on an annual installment due date basis, shall be the date of the United States
Treasury check by which the Purchaser remits the payment to the Holder. The effective
date of any prepayment retained and remitted by the Purchaser to the Holder on an annual
installment due date basis shall be the date of the prepayment by Issuer and the Purchaser
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 Purchaser forthe collection hereof
or to preserve or protect any seourity herefor, or othenNise under the terms of any security
or other instrument executed in connection with the loan evidenced hereby, at the option
of the Purchaser 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 Issuer to the
Purchaser without demand. Issuer agrees to use the loan evidenced hereby solely for
purposes authorized by the Purchaser.

Issuer 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 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 such funds for financing
costs of construction of repairs, replacements and improvements to the waterworks system
(the "System’) of the Issuer, is payable solely from the Revenues to be derived from the
operation of the System after there have been first paid from such Revenues the
reasonable-current costs of operation and maintenance of the System. This Bond does
not constitute an indebtedness of the Issuer within any constitutional or statutory provision
or limitation.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the Secretary
of the Issuer, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the Resolutions hereinafter described, 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
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West Virginia, but may only be transferred by transfer of registration hereof with the
Secretary of the Issuer.

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 Code of West Virginia of 1931, as amended (herein called the "Act") and
Resolutions of the Issuer adopted on October 7, 1969, January 7, 1980, and on August
6, 1997.

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

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

This Bond is issued on a parity in all respects with the Sedes 1969 Bonds
and the Sedes 1979 Bond described in the Resolutions above described.

MINERAL WELLS PUBLIC SERVICE DISTRICT

Attest:

Secretary, Public Service Board Chairman, Public Service Board

[CORPORATE SEAL]
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(1) $

(2) $

~(4) $
(5) $

AMOUNT DATE AMOUNT DATE

(6) $
(7) $
(8)
(9)

(10)

TOTAL....

(No writing on this Bond except by the Issuer as Registrar.)

Date of
Reqistration

In Whose Name
Re,qistered

Signature of
Secretary or Re,qistrar

,1997 United States of America
Post Office Box 678
Morgantown, West Virginia 26505

Pay to the Order of

ASSIGNMENT

UNITED STATES OF AMERICA

By:

(Title)
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ARTICLE I!1

INTERIM CONSTRUCTION FINANCING

Section 3.01.     Authorization and General Terms. In order to pay certain
Costs of the Project pending receipt of the gross proceeds of the Bond and the Grant
Proceeds, the Issuer may issue and sell its Notes, in an aggregate principal amount not
to exceed $650,000. The Notes may be issued as evidence of a line of credit from a
commercial bank or other lender, at the discretion of the Issuer, and as shall be set forth
in a resolution supplemental hereto. The Notes shall bear interest from the date or dates,
at such rate or rates, payable on such date or dates and shall mature on such date or
dates and be subject to such prepayment or redemption, all as provided in the indenture
or supplemental resolution, as applicable.

Section 3.02.     Terms of and Security for Notes; Trust Indenture. The
Notes, if issued, shall be issued with such terms and secured in the manner set forth in an
indenture, if applicable (which indenture in the form to be executed and delivered by the
Issuer shall be approved by the supplemental resolution), or supplemental resolution, if no
indenture is used.

Section 3.03.     Notes are Special Obligations. The Notes shall be
special obligations of the Issuer payable as to principal and interest solely from the surplus
revenues, letter of credit proceeds, if any, and other sources described in an indenture or
supplemental resolution. The Notes do not and shall not constitute an indebtedness of the
Issuer 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, if any,
of the Issuer is pledged for the payment of the Notes. The holders of the Notes shall never
have the dght to compel the forfeiture of any property of the Issuer. The Notes shall not
be a debt of the Issuer, nor a legal or equitable pledge, charge, lien or encumbrance upon
any property of the Issuer or upon any of its income, receipts or revenues except as set
forth in an indenture or the supplemental resolution.

Section 3.0,~..     Letters of Credit. As additional security for the Notes,
the Issuer may obtain a letter or letters of credit from a bank or banks, pursuant to which
such bank or banks would agree to pay the trustee to be appointed by a supplemental
resolution, upon presentation by the trustee of certain certificates, the sum or sums set
forth therein but not to exceed $650,000 in the aggregate, in the event of a draw under
any such letter of credit, the Issuer shall issue its refunding notes to the bank issuing such
letter of credit. Any such letter of credit shall be authorized and shall have such terms as
shall be set forth in a resolution supplemental hereto.
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ARTICLE iV

BOND PROCEEDS; REVENUES
AND APPLICATION THEREOF

Section 4.01.     Bond Proceeds; Project Construction Account. The
proceeds of the sale of the Bond shall be deposited on receipt by the Issuer in the Bank,
in a special account hereby created and designated "Mineral Wells Public Service District,
Same Creek/Chesterville Road Extension Project Construction Account". The moneys in
the Construction Account in excess of the amount insured by FDIC shall be secured at all
times by the Bank by securities or in a manner lawful for the securing of deposits of state
and municipal funds under West Virginia law. Moneys in the Construction Account shall
be expended by the Issuer solely for the purposes provided herein.

Until completion of acquisition and construction of the Project, the Issuer will
transfer from the Construction Account and pay to the Purchaser on or before the due date
thereof, such sums as shall be from time to time required to make the monthly installment
payments on the Bond if there are not sufficient Net Revenues to make such monthly
payment.

Moneys in the 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.

If the Issuer shall determine at any time that all funds on deposit in the
Construction Account exceed the estimated disbursements on account of the Project for
the ensuing ninety (90) days, the Issuer may invest such excess funds in Govemment
Obligations which shall mature not later than eighteen (18) months after the date of such
investment. All such investments and the income therefrom shall be carded to the credit
of the Construction Account.

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

Section 4.02.     Covenants of the Issuer as to Revenues and Funds. As
long as the Bond shall be outstanding and unpaid, or until there shall have been set apart
in the Sedes 1997 A Bond Reserve Account hereinafter established, a sum sufficient to
pay, when due or at the eadiest practical prepayment date, the entire principal of the Bond
remaining unpaid, together with interest accrued and to accrue thereon, the Issuer further
covenants with the holder of the Bond as follows:
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(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 established by the 1969 Resolution. The
Revenue Fund shall constitute a trust fund for the purposes provided in the Prior
Resolutions and herein and shall be kept separate and apart from all other funds of the
Issuer and used only for the purposes and in the manner provided herein. The holder of
the Bond shall have a lien on and a pledge, hereby granted, of all the revenues of the
System, as herein provided, and a statutory mortgage lien upon the System, granted and
created by the Act, as long as the Bond remains unpaid, on a parity in all respects with the
holders of the Series1969 Bonds and the Series 1979 Bond.

(B) Disposition of Revenues. All revenues at any time on deposit in the
Revenue Fund shall be disposed of only in the following order and priority:

(1) The Issuer shall first each month pay from the moneys in the Revenue
Fund all current Operating Expenses.

(2) The Issuer shall next, by the fifteenth day of each month, transfer from
the Revenue Fund and pro rata (i) pay to the West Virginia Municipal Bond Commission,
for deposit into the Sinking Fund established by the 1969 Resolution one-twelfth of the
amount of principal matudng on the Sedes 1969 Bonds on the next principal maturity date
and one-twelfth of the amount required to pay the interest becoming due on the Series
1969 Bonds on the next interest payment date and (ii) pay to the National Finance Office
designated in the Bond the amount required to pay the interest on the Sedes 1979 Bond
and the Bond, and to amortize the principal of the Series 1979 Bond and the Bond over
the lives of.the Series 1979 Bond and the Bond, respectively.

(3) The Issuer shall next, by the fifteenth day of each month beginning with
and including the month in which the first principal installment is due upon the Bond,
transfer from the Revenue Fund and deposit pro rata (i) in the Reserve Account
establishedby the 1969 Resolution within the Sinking Fund, one-twelfth of one-tenth of the
maximum annual aggregate amount of interest and principal which will fall due on the 1969
Bonds until the amount in the Reserve Account is equal to the maximum annual aggregate
amount of principal and interest which will fall due on the Sedes 1969 Bonds; (ii) in the
Reserve Fund established by the 1980 Resolution, one-twelfth of one-tenth of the
maximum annual aggregate amount of interest and principal which will fall due on the
Series 1979 Bond until the amount in the Reserve Fund is equal to the Minimum Reserve
as defined in the 1979 Resolution; and (iii) in an account to be designated the "Sedes 1997
A Bond Reserve Account" which is hereby established with the Bank and within the
Reserve Fund, one-twelfth of one-tenth of the maximum annual aggregate amount of
interest and principal which will fall due on the Bond until the amount in the Series 1997
A Bond Reserve Account is equal to the Sedes 1997 A Bond Reserve Requirement. After
the maximum annual aggregate amount of principal and interest which will fall due on the
Series 1969 Bonds has been accumulated in the Reserve Account, the Minimum Reserve
has been accumulated in the Reserve Fund, and the Series 1997 A Bond Reserve
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Requirement has been accumulated in the Series 1997 A Bond Reserve Account, the
Issuer shall deposit monthly pro rata into the Reserve Account, the Reserve Fund, and the
Sedes 1997 A Bond Reserve Account, such part of the moneys remaining in the Revenue
Fund, after such provision for payment of monthly installments on the Bonds and for
payment of Operating Expenses of the System, as shall be required to maintain the
maximum annual aggregate amount of principal and interest which will fall due on the
Series t969 Bonds, the Minimum Reserve, and the Series 1997 A Bond Reserve
Requirement. Moneys in the Reserve Account shall be used solely to make up any
deficiency in the Sinking Fund payment of the principal and interest on the Series 1969
Bonds as the same shall mature or for mandatory prepayment of the Series 1969 Bonds,
as provided in the 1969 Resolution and herein, and for no other purpose. Moneys in the
Reserve Fund shall be used solely to make up any deficiency for monthly installments
required to be paid on the Series 1979 Bond as the same shall become due, for
prepayment of installments on the Series 1979 Bond or for mandatory prepayment of the
Series 1979 Bond as provided in the 1980 Resolution and herein, and for no other
purpose. Moneys in the Series 1997 A Bond Reserve Account shall be used solely to
make up any deficiency for monthly installments required to be paid on the Bond as the
same shall become due, for prepayment of installments on the Bond or for mandatory
prepayment of the Bond as provided herein, and for no other purpose.

(4) The Issuer shall next, by the fifteenth day of each month, transfer from
the Revenue Fund and deposit pro rata (~ in the Depreciation Reserve established with the
West Virginia Municipal Bond Commission by the 1969 Resolution moneys remaining in
the Revenue Fund and not permitted to be retained therein, until there has been
accumulated in said Depreciation Reserve the aggregate sum of $9,000.00 and thereafter
such sums as shall be required to maintain such amount therein, and (ii) in the
Depreciation Reserve established with the Bank by the 1980 Resolution moneys remaining
in the Revenue Fund and not permitted to be retained therein, until there has been
accumulated in said Depreciation Reserve the aggregate sum of $13,000.00 and thereafter
such sums as shall be required to maintain such amount therein. Moneys in the
Depreciation Reserve established by the 1969 Resolution shall be used first to make up
any deficiencies in the Sinking Fund for payment of principal and interest on the Series
1969 Bonds as the same mature, and next to restore to the Reserve Account any sum or
sums transferred therefrom. Thereafter, and provided that payments into the Reserve
Account are current and in accordance with the foregoing provisions, moneys in said
Depreciation Reserve may be withdrawn by the Issuer and used for extraordinary repairs
and for replacements of equipment and improvements for the System, or any part thereof,
and for capital additions and improvements for the System. Moneys in the Depreciation
Reserve established by the 1980 Resolution shall be used first to make up any deficiencies
for monthly payments of installments on the Series 1979 Bond as the same mature, and
next to restore to the Reserve Fund any sum or sums transferred therefrom. Thereafter,
and provided that payments into the Reserve Fund are current and in accordance with the
foregoing provisions, moneys in said Depreciation Reserve may be withdrawn by the Issuer
and used for extraordinary repairs and for replacements of equipment and improvements
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for the System, or any part thereof, and for capital¯ additions and improvements for the
System.

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

Whenever the money in the Series 1997 A Bond Reserve Account shall be
sufficient to prepay the Bond in full, it shall be the mandatory duty of the Issuer, anything
to the contrary herein notwithstanding, to prepay the Bond at the eadiest practical date and
in accordance with applicable provisions hereof.

The West Virginia Municipal Bond Commission is hereby designated as
Fiscal Agent for the administration of the Sinking Fund, the Reserve Account and the
Depreciation Reserve established by the 1969 Resolution as herein provided, and all
amounts required therefor will be deposited-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 Bank (and any successor appointed by the
Issuer) is hereby designated as Fiscal Agent for the administration of the Reserve Fund,
the Sedes 1997 A Bond Reserve Account, and the Depreciation Reserve established by
the 1980 Resolution as herein provided, and all amounts required therefor will be deposited
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.

All the funds provided for in this Section shall constitute trust funds and shall
be used solely 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 Bonds and the
interest thereon. The moneys in excess of the sum insured by FDIC in the Revenue Fund,
the Reserve Fund, the 1997 A Bond Reserve Account, and the Depreciation Reserve
established by the 1980 Resolution shall at all times be secured, to the full extent thereof
in excess of such insured sum, in a manner lawful for securing deposits of state and
municipal funds under the laws of the State of West Virginia. The Bank shall not be a
trustee 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 transfers in addition to those which would otherwise be required to be made
on the subsequent payment dates.

The West Virginia Municipal Bond Commission shall keep the moneys in the
Sinking Fund, the Resewe Account and the Depreciation Reserve established by the 1969
Resolution invested and reinvested to the fullest extent practicable in direct obligations of,
or obligations the payment of the principal of and interest on which are guaranteed by, the
United States of America and having maturities not exceeding two years. The Bank shall
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keep the moneys in the Reserve Fund, the Series 1997 A Bond Reserve Account, end the
Depreciation Reserve established by the 1980 Resolution invested and reinvested to the
fullest extent practicable in direct obligations of, or obligations the payment of the principal
of and interest on which are guaranteed by, the United States of Amedca. Earnings upon
moneys in the Reserve Fund and the Series 1997 A Bond Reserve Account, as long as the
Minimum Reserve and the Series 1997 A Bond Reserve Requirement are on deposit and
maintained in the Reserve Fund shall be paid annually in January into the Revenue Fund
by the Fiscal Agent.

(C) Chan.qe of Bank as Fiscal A.qent. The Issuer may designate another
bank insured by FDIC as Fiscal Agent for the administration of the Reserve Fund, the
Sedes 1997 A Bond Reserve Account, and the Depreciation Reserve established by the
1980 Resolution if the Bank should cease for any reason to serve or if the Board
determines by resolution that the Bank or its successor should no longer serve as Fiscal
Agent. Upon any such change, the Board will cause note of the change to be sent by
registered or certified mail to the Purchaser.

(D) Additional User Contracts. The Issuer shall, prior to delivery of the Bond,
have at least 1417 bona fide users of the System.

ARTICLE V

GENERAL COVENANTS

Section 5.01.     General Statement. As long as the Bond shall be
outstanding and unpaid, or until there shall have been set apart in the Reserve Fund, the
Reserve Account, and the Sedes 1997 A Bond Reserve Account a 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 agreements contained herein
shall be and constitute valid and legally binding covenants between the Issuer and the
Purchaser.

Until the payment in full of the principal of and interest on the Notes when
due, and to the extent they do not materially adversely affect the holders of the Bonds, the
covenants, agreements and provisions contained herein shall, where applicable, also inure
to the benefit of the holders of the Notes and the trustee therefor and constitute valid and
legally binding covenants of the Issuer, enforceable in any court of competent jurisdiction
by the trustee or any holder or holders of the Notes as prescribed in the indenture or
supplemental resolution; provided, that Section 5.05 shall not be applied to the Notes.

Section 5.02.     Covenants of Prior Resolutions Applicable. All
covenants and provisions of the Prior Resolutions except for any and all covenants relating
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to arbitrage and those covenants specifically herein modified shall apply equally and
ratably to the Bond.

Section 5.03.     Bonds and Notes not to be Indebtedness of the Issuer.
Neither the Bonds nor the Notes shall be or constitute an indebtedness of the Issuer within
the meaning of any constitutional, statutory or charter limitation of indebtedness, but shall
be payable solely from the funds pledged for such payment by this Resolution. No holder
or holders of any Bonds or Notes shall ever have the right to compel the exercise of the
taxing power, if any, of the Issuer to pay said Bonds or Notes or the interest thereon.

Section 5.04.     Rate.._..~s. 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 Bonds and to make the payments required herein
into the Reserve Fund, the Reserve Account, the Series 1997 A Bond Reserve Account,
the Depreciation Reserve established by the 1969 Resolution, the Depreciation Reserve
established by the 1980 Resolution 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 5.05.     Statutory Mortc~aae. For the further protection of the
holder of the Bond, a statutory mortgage lien upon the System is granted and created by
the Act, which statutory mortgage lien is hereby recognized and declared to be valid and
binding and shall take effect immediately upon delivery of the Bond for the benefit of the
holder of the Bond on a parity with the Series 1969 Bonds and the Series 1979 Bond.

Section 5.06.     Interim Financing. The Issuer has complied with all
requirements of West Virginia law relating to authorization of the construction, acquisition
and operation of the Project and issuance of the Bond andthe Notes, if issued, or will have
so complied prior to issuance of any thereof, including, among other things, the obtaining
of a Certificate of Convenience and Necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Commission of West
Virginia by final order, the time for rehearing and appeal of which shall have been waived
or shall have expired. The Notes, if issued, will not be payable from the Net Revenues, but
shall be payable from Bond proceedsl grant receipts, surplus revenues and proceeds from
a letter of credit, if any, all as shall be set forth in the indenture or a supplemental
resolution authorizing the Notes.

Section 5.07.     Investments. The Issuer shall invest and reinvest, and
hereby instructs the Bank to invest and reinvest, in Qualified Investments any moneys held
as part of the funds and accounts created by this Resolution, other than the Revenue
Fund, to the fullest extent possible subject to applicable laws and this Resolution, and the
need for such moneys for the purposes set forth herein, and the specific restrictions and
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provisions set forth in this Section 5.07. The Issuer may direct the Bank in writing as to
what particular permitted investments shall be made.

Except as provided herein and in the indenture, if any, any investment shall
be held in and at all times be deemed a part of the fund or account in which the moneys
and investments are held, and the interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the corresponding fund or account.
The Bank shall sell and reduce to cash a sufficient amount of such investments whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of any loss on such liquidation. The Issuer may invest
funds on deposit with the Bank through the trust department of the Bank. The Bank shall
not be responsible for any losses from such investments, except losses due to its own
gross negligence or willful misconduct.

ARTICLE Vl

RATES, ETC.

Section 6.01.     Initial Schedule of Rates and Charqes; Rules. The
schedule of rates and charges for the services and facilities of the extension to the System
initially shall be those contained in the Orders of the Public Service Commission of West
Virginia dated June 19, 1997, and July 25, 1997, and such rates are hereby adopted.

ARTICLE VII

MISCELLANEOUS

Section T.01.     Modification or Amendment. No modification or
amendment of this Resolution, or of any resolution amendatory hereof or supplemental
hereto, may be made without the pdor consent in writing of the Purchaser.

Section 7.02.     Delivery of Bond No. 1. The Chairman, Secretary and
Treasurer of the Issuer are hereby authorized and directed to cause Bond No. 1, 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 7.03.     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,
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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 separable
from the remaining covenants, agreements or prov’~ons hereof, and shall in no way affect
the validity of all the other provisions hereof or the Bond.

Section 7.04.     Conflictinq Provisions Repealed. All resolutions end
orders, or parts thereof, in conflict with the provisions hereof are, to the extent of such
conflicts, hereby repealed, but excluding the Loan Resolution (Form FmHA 442-47) and
the Prior Resolutions.

Section 7.05.     Table of Contents and Headin.qs. 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.

Section 7.06.     Covenant of Due procedure, etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be
performed or to be taken precedent to and in the final enactment and passage of this
Resolution do exist, have happened, have been performed and have been taken in regular
and due time, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Chairman, the
Secretary and the Treasurer of the Board were at all times when any actions in connection
with this Resolution occurred and are duly in office and duly qualified for such service.

This Resolution shall become effective immediately upon its adoption.

Adopted August 6, 1997.

PKB-18864
Chairman, Public"Service Board
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CERTIFICATION

I, James R. Lett, Secretary of the Public Service Board of the Mineral Wells
Public Service District, Wood County, West Virginia, do hereby certify that the attached is
a true and accurate copy of the Resolution adopted by the Public Service Board on August
6, 1997, authorizing the Mineral Wells Public Service District’s Water Revenue Bond
(Sams CreeklChesterville Road Extension Project), Series 1997 A.

Given under my hand and seal of Mineral Wells Public Service Distdct this
14th day of August, 1997.

,~ecretary

[SEAL]
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RESOLUTION AUTHORIZING THE ISSUANCE OF A WATER
REVENUE BOND ~OCKPORT EXTENSION PROIEC~),
SERIES 1999 A, OF MINERAL WELLS PUBLIC SERVICE
DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT NOTTO
EXCEED $700,000 ON A PARITY WITH THE SERIES 1969
BONDS, THE SERIES 1979 BOND, THE SERIES 1997 A BOND,
AND THE SERIES    1999 B BOND TO FINANCE THE
ACQUISITION AND CONSTRUCTION OF ANEXTENSION TO
THE EXISTING WATERWORKS SYSTEM; DEFINING AND
PRF~CRIBING THE TERMS AND PROVISIONS OF THE BOND;
AUTHORIZING    INTERIM    CONSTRUCTION FINANCING;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES
AND SECURIT]ES OF THE HOLDER OF THE BOND AND THE
¯ HOLDERS OF THE INTERIM FINANCING NOTES AND FOR A
STATUTORY MORTGAGE LIEN; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAKE EFFECT

.BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
MINERAL WELLS PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This Resolution isadopted pursuant
to the provisions of Chapter 16,. Article 13 A of tl/� Code of West Virginia of 1931, as an~nclcd (the
"Act"), other applicable provisions of law. Mineral Wells Public Service District (the "Issuer") is
a public servic~ district of Wood County, West Virginia, cmatexl pursuant to the Act by the County
Commission of Wood County.

Section 1.02. Definitions. A J1 capitalized terms used in this Resolution-and not
otherwise defined herein shall have the following meanings herein unIess the context otherwise
expressly requires:

"Bank" means Wesbanco Bank Parkersburg, a state banking corporation and a
member of the FDIC.

¯ "Bond" .means the $700,000 Water Revenue Bond (Rockport Extension Project),
Series ~1999 A, authorized hereby.



"Bondholders," "Holder of the Bonds," ’¢Holder," or any similar term, whenever used
herein with respect to the Bond or Bonds means the person in whose name such Bond is registered.

"Bon&" means collectively the Bond, the Series 1969 Bond, the Series 1979 Bond,
the Series 1997 A Bond, and the Series 1999 B Bond.

"Chairman" means the Chairman of the Governing Body.

"Construction Account" means the 1999 A Mineral Wells Public Service District
Construction Account established by Section 4.01 hereof.

"Consulting Engineer" means Cerrone & Associams, Inc., Wheeling, West Virginia,
or any qualified engineer or firm of engineers which atany time hereafter may be retained by the
Issuer as Consulting Engineer for the System

’~DIC" means the Federal Deposit Insurance Corporation.

"Governing Body" means the Public Service Board of the Issuer.

."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 Proceeds~ means the proceeds to be received by the Issuer from the grant
described in Section 1.03 (D) hereof.

"Herein" means in this.Resolution.

"Issuer" means Mineral Wells Public S~,ice District, of Wood County, West
Virginia, and, unless the context clearly indicates otherwise includes the Board of the Issuer and any
commission, board or department established by the Issuer to operate and maintain the System.

"Net Revenues" means the balance of the gross revenues, as defined below, remaining
after deductiononly of operating expenses, as defined below.

’Motes" means the line of credit notes of the Issuer as defined in Section 3.01 hereof.

"Operating Expenses" means the current expenses, paid or accrued, of operation and
maintenance of the System and its facilities, and includes, without limiting the generality of.the
foregoing, insurance premiums, salaries, wages and administrative expenses of the Issuer relating
and chargeable solely to the System, the accumulation of appropriate reserves for charges not
annualiyrecurrent but which are such as may be reasonably be expected to be incurred, and such
otherreasonable 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 smteA



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.

"Prior Resolutions" means, collectively, the 1969 Resolution,1980 Resolution and
the 1997 Resolution.

"Project" means the acquisition and construction of an extension t.o the existing
waterworks system of the Issuer known as the Roekport Extension Project to be financed in ’ ~art wi~
the proceeds of the sale of the Bond, as herein provided.

"Project Costs" means all those costs set out in Section 1.03(E) hereof.

"Purchaser" means United States of America as the holderof the Bond.

"Qualified Investments" means and includes any of the following:

(A) Government Obligations;

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

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

(El) Anybond, debenmre~ 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;

¯ rE) 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,
shall be secured by a pledge of Government Obligations, provided, ,that said Government Obligations
pledged either must mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof is always at least equal
to the principal amount of said time accounts;

(F) Money market funds or similar funds whose only assets are investments of
the type described in paragraphs (A) through (E) .a~ve;
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(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 govcrnmeot bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments securing said repurchase agreements
either must mature as nearly as practicable coincident with the maturity of said repurchase
agreements or must be replaced or increased so that the market value thereof is always at least equal
to the principal-amount of said repurchase agreements, and provided further that the holder of Such
repurchase agreement shall have a prior perfected security interest in the collateral therefor; must
have (or its agent must have) possession of such collateral; and such collateral must be free of all
claims by third parties;

(H) Obligations of States or political Subdivisions or agencies thereof, the interest
on which is exempt from federal income taxation, and which are rated at least ."A" from Moody’s
Investors Service, Inc. or Standard & Poet’s Corporation.

"Resolution" means collectively this Resolution and any re.solution of the Board
supplemental hereto.            ~

"1969 Resolution" means the Resolution adopted by the Issuer on October 7, 1969,
authorizing the issuanceof the Scales 1969 Bonds.

"1980 Resolution" means the Resolution adopted by the Issuer on January 7, 1980,
authorizing the issuance of the Series 1979 Bond.

"i997 Resolution" means the Resolution adopted by the Issuer on August 6, 1997,
authorizing the issuance of the Series 1997 A Bond.

"1999 B Resolution" means theResolution adopted by the Issuer on September 23,
1999, ~authorizing the issuance of the Series 1999 B Bond.

"Revenues" or "gross revenues" means all rotes, 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 manag~tn~nt and operation of tl~ System, and all parts thereof, all as
calculamd in accordance with sound ae~counting practices.

"Series 1969 Bonds" shall have the meaning provided in Section 1.03(G) hereof.

"Series 1979 Bond" shall have the meaning provided in Section 1.03(G) hereof.

."Series 1997 A Bond" shall have the meaning provided in Section 1.03(G) hereof.

"Series 1999 B Bond" shall havethe meaning provided.in Section 1.03(G) hereof.
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¯ ’     "Series 1999 A Bond Reserve Account" means the Water Revenue Bond (Rockport
Road Extension Project), Series 1999 A Reserve Account created andestablished by Section 4.02~)
hereof.

¯ "Series 1999 A Bond Reserve Requirement" means the maximum amount ofprincipal
and interest which will come due on the Bond in the then current or any fiscal year thereafter.

"System" means the existing waterworks of the Issuer as expanded by the Project, and
includes the complete waterwOrks of the Issuer and all facilities owned by the Issuer in connection
with its waterworks and all facilities and other property of every nature, real or personal, now or
hereafter owned, held or used in connection with the waterworks; and shall also include any and all
additions, extensions, improvements, properties or other facilities at any time acquired or constructed
for the.waterworks after completion of tbe Project.                       .

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

Section 1.03. Findings and Determinations. It is hereby found, determined and
declared as follows:

(A) The Issuer now has a waterworks system which does not extend to the
Roekport area of Wood County. The residents of that area urgently need waterservice and have
re.quested the Issuer to provide such water service.

(B) The Project is deemed essential, convenient and desirable for the health,
welfare, safety, advantage and convenience of the inhabitants of the Mineral Wells Public Service
District and, accordingly, it is hereby ordered that there be acquired and constructed an extension of
the existing System of the Issuer to the Rockport area of Wood County, particularly described in and
.-according to the plans and SPecifications prepared by the Consulting Engineer and heretofore filed
with the Secretary of the Issuer. The acquisition and eonsla’uction 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) It is necessary for the Issuer to issue its revenue bond" in the principal amount
of $700,000 to finance a portion of the costs of such acquisition and construction in the manner
hereinafter provided.

(D) The estimated m=~jmnm cost of the acquisition and construction of the Project
is $1,200,000 of which $700,000 will be obtained from the proceeds of the sale of the Bond herein
authorized, and the balance, not to exceed $500,000 will be obtained in the form of a grant from the
United States Department of Agriculture, Rural Utilities Service.                 . ~

(E) The cost of such construction shall be deemed to include, without being
limited to~ the.construction of the Project; the acquisition of any necessary property, real or personal,
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or interest therein;interest on the Bond and the Notes or any note, bond, construction loan, or other.
indebtedness of the Issuer issued to provide interim financing of the Project in anticipation of the
issuance of the Bond prior to, during and for six months after completion of such �onstruction;
engineering and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and .surveYs; and such other expenses as may bc necessary or incidental to the
construction of the Project and the financing authorized hereby .....

The period of usefulness of the System after completion of the Project is not

(G) The only obligations of the Issuer outstanding or to be issued on the date ’
hereof which will muk on a parity with the Bond as to liens and source of and security for payment
are the following:

¯ Water System Revenue Bonds, Series 1969, dated October 7, 1969 ("Series 1969
Bonds"), issued in the original principal amount of $322,000, bearing interest at the rate of 5%. per

Water Revenue Bond, Series 1979, dated 3annUity 7, 1980 ("Series .1979 Bond")~
issued in the original principal amount of $430;000, bearing interest at the rate of 5% per annum;

Water Revenue Bond, Series 1997 A, dated August 14,1997 ("Series 1997 A B end"),
issued in the original principal amount of $650,000, bearing interest at the rate of 4.875 % per annum;

Water Revenue Bond, Series 1999 B, dated Septemher231 1999 ("Series 1999 B
Bond"), issued in the.original principal amount of $2,012,000, bearinginterest at the rote of 5.125%

(H) The Issuer has complied with all requirements of the law of West Virginia,
the Prior Resolutions, and the 1999 B Resolution relating to authorization of the construction,
acquisition and operation of the Project and issuance of theBond, or will have so complied prior to
issuance of the Bond including, among other things, obtaining a certificate of convenience and
necessity for the Project from the Public Service Commission of West Virginia by final order, the
time for a rehearing and appeal of which shall have b~en waived or shall have expired. The rates,
charges and rules as provided by Article VI hereof shall be in full force and effect.

(1)    Under the provisions of the Prior Resolutions and the 1999 B Resolution,
additional parity bonds may be issued by the Issuer only with the consent of the Purchaser, which
consent, in writing, has been obtained and is filed in the office of the Issuer.

(Y) The Purchaser is expected by the Issuer to purchase the entire principal
amount of the Bond.
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Section 1.04. Resolution to Constitute Contract. In consideration of the acceptance
of the Bond by the Purchaser, this Resolution shall be deemed to be and shall constitute a contract
between the Issuer and the Purchaser, and the covenants and agreements set fox~h herein to be
performed by the Issuer shall be for the benefit, protection and security of the Purchaser as holder
of the Bond.

AlYrHORJZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01. Authorization of Bond. Subject and pursuant to the provisions hereof,
the Bond of the Issuer, to be known as "Water Revenue Bond (Rockport Project), Series 1999 A",
is hereby authorized to be issued in the principal amount of $700,000, for the purpose of financing
in part. the costs of the acquisition and construction of the Project.

Section 2.02. Description of Bond. The Bond shall be issued in single form, No.
R-l, fully registered to the United States of Amefica and shallbe dated on the date of delivery. The
Bond shall bear interest from date, payable monthly at the rote of 4.75 % per annum~ and shall be sold
at the par value thereof. The Bond shall be subject to prepayment of scheduled monthlyinstalknents,
or any portion thereof, at the option of the Issuer, and shall be payable as provided in the bond form
hereinafter set forth.

Section 2.03. Negotiability, Registration, Transfer and Exchange of Bond. The
Bond shall be and have all the qualifies and incidents of a negotiable instrument under the Uniform
Commercial Code of the State of West Virginia, but the Bond, and the fight to the principal of, and
stated interest on, the Bond, may only be transferred by transfer of the registration thereof upon the

.books required to be kept pursuant to Section 2.04 hereof, by the party in whose name it is registered,
m person or by attorney duly authorized in writing, upon surrender of the Bond for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form acceptable to
the Registrar.

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

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



Section 2.04. Registrar. The Secretary of the Issuer will keep or cause to be kept
at the office of the Issuer, sufficient books for the registration and transfer of the Bond, and, upon
presentation for such purpose, the Secretary shall register the Bond initially issued pursuant hereto
and register the transfer, or cause to be registered, on such books, the transfer of the Bond as
hereinbefore provided.

Section 2.05. F_,xecution of Bond. The Bond shall be executed in the name of the
Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the Secretary.

Section 2,06. Mutilated, Destroyed, Stolen or Lost Bond. In case the Bond shall
become mutilated, destroyed, stolen or lost, the Issuer may in its discretion issue and deliver a new
bond of like tenor as the Bond so mutilated, destroyed, stolen or.lost, in exchange and substitution
for such mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen or lost, and upon
the holder of the Bond furnishing the Issuer proof of his ownership thereof and complying with such
other reasonable regulations and conditions asthe Issuer may require. The Bond so surr~dered shall
be canceled and held for the account of the Issuer. If the Bond shall have matured or be about to
mature, instead of issuing a substitute Bond the Issuer may pay the same, and, if such bond be
destroyed, stolen or lost, without surrender thereof.

.~ection 2.07. Bond not to be Indebtedne‘~s ofthe Members of thePublic Service
Board of the Issuer. The Bond shall not be or constitute an indebtedness of the members of the
Public Service Board of the Issuer but shall be payable solely from the Net Revenues and from funds
in the Revenue Fund.

Section 2.08. Bond Secured b’~ Pledge of Net Revenues, Funds and Unexpended
Bond Proceeds. Payment of the Bond shall be secured forthwith by a first lien on the. Net Revenues
derived from the System and the funds on deposit in the Revenue Fund on a parity with the Series
1969 Bonds, the Series 1979 Bond, the Series 1997 A Bond, and the Series 1999 B Bond in addition
to the statutory mortgage lien on the System provided for herein. The Net Revenues derived from
th~ System in an amount sufficient to pay the principal of and interest on the Bond, and to make the
payments as hereinafter provided, together with the funds on deposit :in the Revenue Fund and the
unexpended proceeds of the Bond are hereby irrevocably pledged to the payment of the principal of
and interest on the Bond as the same become due.

Section 2~09. Form of Bond. Subject to the provisions hereof, the text of the Bond
and the other details thereof shall be of substantially the following tenor, with such omissions,

¯ insertions and variations as may be authorized or permitted hereby or by any resolution adopted after
the date of adoption hereof and prior to the issuance thereof:



(Form o:f Bond)

WATER REVENUE BOND
(ROCKPORT EXTENSION PROJECT),

SERIES 1999 A

MINERAL WELLS PUBLIC SERVICE DISTRICT

$700,000.00

No. R-1 Date: .._, 1999

¯ M]NERALWELLS PUBLIC SERVICE DISTRICT (the ,Issuer"), for value received,
promises to pay to the order of the United States of America, (the "Purchaser"), or its registered
assigns, at its National Finance Office, St. Louis,Missouri, 63103, or at such other place as the
Purchaser may hereafter designate in writing, the principal sum of $700,000.00, plus interest on the
unpaid principal balance at the rate of [          per cent (        %)] per annum. The said
principal and interest shall be paid in the following insta]hncn~s on the following dates: 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, 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 hereof is not advanced at the time of closing, the proceeds hereof
shall be advanced to Issueras requested by Issuer and approved by the Purchaser 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.                                         .

Eve~ paymont made hereon 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 the Issuer. Refunds and extra payments, as defined in the regulations of the
Purchaser 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 Issuer to
pay the remaining installments as scheduled herein.

If the United States of Americaat any time assigns this Bond and insures the payment
thereof, Issuer shall continue.to make payments to the United States of Americaas collection agent
for the Holder.
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While this Bond is held by an insured lender, prepayments madeby Issuer may, at
the option of the Purchaser, be remitted by the Purchaser to the Holder promptly or, except for final
payment, be retained by the Purchaser 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 Issuer, except
payments retained and remitted by the Purchaser on an annual installment due date basis, shall be
the date of the United States Treasury check by which the Purchaser remits the payment to the
Holder. The effective date of any prepaYment retained and remitted.by the Purchaser to the Holder
on an annual installment due date basis shall be the date of the prepayment by Issuer and the
Purchaser 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 Purchaser 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 Pm~haser
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 Issuer to the Purchaser without demand. Issuer agrees to use
the loan evidenced hereby solely for purposes authorized by the Purchaser.

Issuer hereby certifies that it is unable to obtain sufficient cr~t elsewhere to finance
its actual needs at reasonable rotes and terms, taking into consideration prevailing 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 such funds, for fiuancing costs of
construction of repairs, replacements and improvements to the waterworks system (the "System")
of the Issuer, is payable solely from the Revenues to be derived from the operation Of the System
after therehave been first paid from such Revenues the reasonable current costs of operation and
maintenance of the System. This Bond does not constitute an indebtedness of the Issuer within any
constitutional or statutory provision or limitation.

Registration of this Bond is Wansferable by the registered owner hereof in person or
by his, her or its attorney duly anthorized in writing, at the office of the Secretary of the Issuer, but
only in the manner, subject to the limitations and upon payment of the charges, ff any, provided in
the Resolutions hereinafter described, 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 qualifies 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 Secretary of the Issuer.

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 13 A of the Code
of West Virginia of 1931, as amended (herein called the "Act") and Resolutions of the Issuer adopted
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on October 7, 1969, January 7; 1980, August 6, 1997 ...... ,1999 (the 1999 A
Resolution), and          ... __, 1999 (the 1999 B Resolution).

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

¯ This Bond is given as evidence of a loan to Issuer made or insured by the Purchaser
pursuant to the Consolidated Farmers Home Rural Development Act. This Bond shall be subject
to the present regulations of the Farmers Home Administration and its succe~ors and assigns and
to future regulations not inconsistent with the express provisions hereof.

This Bond is issued on a parity in all respects with the Series 1969 Bonds, the Series
1979 Bond, the Series 1997 ABond, and the Series 1999 B Bond describexl in the Resolutions above
described.

MINERAL WELLS PUBLIC SERVICE DISTRICT

Attest:

-Secretary, Public Service Board
By:

Chairman, Public Service Board

[CORPORATE SEAL]
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DATE

(1) $

(2)$

i(3) $

(5) $

(6) $ .

(m) $

(8)$

(9)$

DATE

(io)$

(No writing on this Bond except by the Isstmr as Registrar.)

Dam of In Whose Name Signature of
Rogistration Registered Sccrotarv or Registrar

,1999 United Stat~s of America
Post Office Box 678.
Morgantown~ West Virginia 26505

Pay to the Order of

ASSIGNMENT

~ STATF.~ OF AMERICA

By:

(Title)
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ARTICL£ m

INTEKIM CONSTRUCTION FINANCING

Section 3.01. Authorization and General Terms. In order to pay certain Costs of the
Project pending receipt of the gross proceeds of the Bond and the Grant Proceeds, the Issuer may
issue and sell its Notes, in an aggregate principal amount notto exceed $500,000. The Notes may
be issued as evidence of a line of credit from a commercial bank or other lender, at the discretion of
the Issuer, and as shallbe set forth in a resolution supplemental hereto. The Notes shallb~ar interest
from tim date or dates, at such ram or rams, payable on such date or dates and shall mature on such
date or dates and !~ subject to such prepayment or red, mption, all as provided in the indenture or
supplemental msolut!on, as applicable.

. .Section 3,02.. Terms of and Security for Notes.; Trust Indenture. The Notes, ff
issued, shall be issued with such terms and secured in the manner set forth in an indenture, ff
applicable (which indenture in the form to be executed and d~livered by the Issuer shall be approved
by ~ supplemental resolution), or suppleanental resolution, if no indenture is used.

S~tion 3.03. Notes are Special Obligations. The Noms shall be special obhgations
of the Issuer payable as to principal and interest solely from the surplus revenues, letter of credit
proceeds, if any; and other sources described in an indenture or supplemental resolution. The Notes
do not and shall not constitute an indebteduess of the Issuer 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, if any, of the Issuer is pledged for tbe payment of the Notes. The holders
of the Notes shall never have the fight to compel the forfeiture of any.property of the Issuer. The
Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge, lien or encumbrance
upon any property of the Issuer or upon any of its income, receipts or revenues except as set forth
in an indenture or the supplemental resolution.

SeCtion 3.04. Letters of Credit. As additional security for the Notes, the Issuer may
obtain a letter or letters of credit from a bank or banks, pursuant to which such bank or banks would
agree to pay the u’ustee to be appointed by a supplemental resolution, upon presentation by the
trustee of certain certificates, the sum or sums Set forth therein but not to exceed $500,000 in the
aggregate. In the event of a draw under any such letterof credit, the Issuer shall issue its refunding
notes to the bank issuing such letter of credit. Any such letter of credit shall be authorized and shall
have such terms as shall be set forth in a resolution supplemental hereto. -
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BOND PROCEEDS; REVENUES
AND APPLICATION THEREOF

Section,,4101. Bond Proceeds; Proiect Construction Account. The proceeds of the
sale of the Bond shall be deposited on rr~ipt by the Issuer in the Ban~, in a special account hereby
created and designated "Mineral Wells Public Service District, Rock’port Extension Project
Construction Account" (the "1999 A Construction Account"). The moneys in the 1999 A
Construction Account in excess of the amount insured by FDIC shall be secured at all times by the
Bank by securities or in a manner lawful for the securing of deposits of state and municipal funds
under West Virginia law. Moneys in the 1999 A Construction Account shall be expended by the
Issuer solely for the purposes provided herein.

Until completion of acquisition and construction of the Project, the Issuer will transfer
from the 1999 A Construction Account and pay to the Purchaser on or before the due date thereof,
such sums as shall be from time to time required to make the monthly installment payments on the
Bond if there are not sufficient Net Revenues to make such monthly payment.

Moneys in the 1999 A 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.

If the Issuer shall determine at any time that all funds on deposit in the 1999 A
Construction Account exceed the estimated disbursements on account of the Project for the ensuing
ninety (90) days, the Issuer may invest such excess funds in Government Obligations which shall
mature not later than eighteen (18) months after the date of such investment. All such investments
and the income therefrom shall be carried to the credit of the 1999 A Construction Account.

When construction of the Project has been completed and all costs have been paid or
provision for such payment has been made, any balance remaining in the 1999 A Construction
Account shall be disposed of in accordance with the regulations of the Purchaser,

~ection 4.02. Covenants of the Issuer as to Revenues and Funds. As long as the
Bond shalI be outstanding and unpaid, or until there shall have been set apart in the Series 1999 A
Bond Reserve Account hereinafter established, a sum sufficient to pay, when due or at the earliest
practical prepayment date, the entire principal of the Bond remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer. further covenants with the holder of the Bond as follows:

(A) Revenue Fund. The entire gross revenues derived from the operation of the
System, and all parts thereof, and all tap fees received, shall be deposited as collected by the Issuer
in the Revenue Fund established by the 1969 Resolution. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Resolutions, the 1999 B Resolution, and herein and shall
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be kept separate and apart from all other funds of the Issuer and used only for the purposes and in
the manner provided herein. The holder of the Bond shall have a lien on and a pledge, hereby
granted, of the Net Revenues of the System, as herein provided, and a statutory mortgage lien upon
the System, granted and created by the, Act, as long as the Bond remains unpaid, on a parity, in all
respects with the holders of the Seriesl969 Bonds, the Series 1979 Bond, the Series 1997 A Bond,
and the Series 1999 B Bond.                                                    ¯

03) Disposition of Revenues. All revenues at any time on deposit in the Revenue
Fund Shall be disposed of only in the following order and priority:

(1) The Issuer shall first each month pay from the moneys in the Revenue Fund all
¯ cun-ent Operating Expenses.

(2) The Issuer shall next, by the fifteenth day of each month, transfer from the
Revenue Fund and pro rata (i) pay to the West Virginia Municipal Bond Commission, for deposit
into the Sinking Fund establiShed by the 1969 Resolution one-twelfth of the amount of principal
maturing on the Series 1969 Bonds on the next principai ma~arity date and oneotwelf~ of the amount
req " .uired to pay the interest becoming due on the Series 1969 Bonds on the next interest payment date
and 0i) pay to the National Finance Office designated in the Bond the amount required to pay the
interest, on the Series 1979 Bond, the Series I997 A Bond, the Series 1999 B Bond, and the Bond,
and to amortize the principal of the Series 1979 Bond, the Series 199~/A Bond, the Series 1999 B
Bond, and the Bond over the lives of the Series 1979 Bond, the Series 1997 A Bond, the Series 1999
B Bond, and the Bond, respectively.

(3). The Issuer shall next, by the fifteenth day of each month, transferfrom the
Revenue Fund and deposit pro rata (i) in the Reserve Account established by the 1969 Resolution
within the Si~-g Fund, one-twelfth of one-tenth of the maximum annual aggregate amount of
interest and principal which will fall due on the 1969 Bonds until the amount in the Reserve Account
is equal to the maximum annual aggregate amount of principal and interest which will fall due on
the Series 1969 Bonds; (ii) in the Reserve Fund established by the 1980 Resolution, one-twelfth of
one-tenth of the maximum annual aggregate.amount Of interest and principal which will fall due on
the Series 1979 Bond until the amount in the Reserve Fund is equal to the Minimum Reserve as
defined in the 1980 Resolution; (iii) in the Series 1997 A Bond Reserve Account established by the
1997 Resolution~ one-twelfth of one-tenth of themaximum annual aggregate amount of interest and
principal which will fall due on the Series 1997 A Bond until the amount in the Series 1997 A Bond
Reserve Account is equal to the Series 1997 A Bond Reserve Requirement as defined in the 1997
Resolution; (iv) beginning with and including the month in which the first principal installment is
due upon the Series 1999 B Bondl in the Series 1999 B Bond Reserve Account established by the
1999 B Resolution, one-twelfth of one’tenth of the maximum annual aggregate amount of interest
and principal which will fall due on the Series 1999 B Bond until the amount in the Series 1999 B
Bond Reserve Account is equal to the Series 1999 B Bond Reserve Requirement as defined in the
1999 B Resolution; and (v) beginning with and including the month in which the first principal
ins~lment is due upon the Bond, in an account to.be designated the "Series 1999 A Bond Reserve
Account" which is hereby established with the Bank, one-twelfth of one-tenth of the maximum
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annual aggregate amount of interest and principal which will fail due on the Bond un~ the amount
in the Series 1999 ~A Bond Reserve Account is equal .to the Series 1999 A Bond Reserve
Requirement. After the maximum annual aggregate amount of principal and interest which will fall
due on the Series 1959 Bonds has been accumulated in the Reserve Account, the Minimum Reserve
has been accumulated in the Reserve Fund, the Series 1997 A Bond Reserve Requirement has been
accumulated in the Series 1997 A Bond Reserve Account, the Series 1999 B Bond Reserve
Requirement has been accumulated in the Series 1999 B Bond Reserve Account, and the Series 1999
A Bond Reserve Requirement has been accumulated in the Series 1999 A Bond Reserve Account,
the Issuer shall deposit monthly pro rata into the Reserve Account, the Reserve Fund, the Series 1997
A Bond Reserve Account, the Series 1999 B Bond Reserve Account, and the Series 1999 A Bond
Reserve Account such part of the moneys remaining in the Revenue Fund, after such provision for ’
payment of monthly installments on the Bonds and for payment of Operating Expenses Of the.
System, as shall be rextuired to maintain the maximumanmml aggregate amount of principal and
interest which will fall due on the Seres 1969 Bonds, the Minimum Reserve, the Series 1997 A
Bond Reserve Requirement, the Series 1999 B Bond P.e.serve Requirement, and the Series 1999 A
Bond Reserve Requirement, respectively. Moneys in the Reserve Account shall be used solely to
make up any deficiency in the Sinking Fund payment of the principal and interest on the Seres 1969
Bonds as the same shall mature or for mandatoryprcpaymont of the Series 1969 Bonds, as provided
in the 1969 Resolution and herein, and for no other purpose. Moneys in the P,~serve Fund shall be
used solely to make up any deficiency for monthly installments required to be paid onthe Seres
1979 Bond as the same shall become due, for prepayment of installments on the Series I979 Bond
or for mandatory prepayment of the Seres 1979 Bond as provided in the 1980 Resolution and herein,
and for no other purpose. Moneys in the Series 1997 A Bond Reserve Account shall bc used solely
to make up any deficiency for monthly installments required to be paid on the Seres 1997 A Bond
as the same shali become due, for prepayment of instaiIments on the Series 1997 A Bond or for
mandatory prepayment of the Series 1997 A Bond as provided in the !997 Resolution and herein,
and for noother purpose. Moneys in the Series 1999 B Bond Reserve Account shallbe used solely
to make up any deficiency for monthly installments required to be paid on the Series 1999 B Bond
as the same shall become due, for prepayment of installments on the Series 1999 B Bond or for
mandatory prepayment of the Series i 999 B Bond as provided in the 1999 B Resolution and herein,
and for no other purpose. Moneys in the Seres 1999 A Bond Reserve Account shall be used solely
to make up any deficiency for monthly installments rezlulred to be paid on the Bond as the same shatl
become due, for prepayment.of installments on the Bond or for mandatory prepayment of the Bond
as provided herein, and for no other purpose.

(4) .The Issuer shall next, by the fifteenth day of each month, transfer from the
Revenu~ Fund and deposit pro rata (i) in the Depreciation Reserve established with the West
Virginia Municipal Bond Commission by the 1969 Resolution moneys remaining in the Revenue
Fund and not permitted to be retained therein, until thex~has been accumulated in said Depreciation
Reserve the aggregate sum of $9,000.00 and thereafter such sums as shall be required to maintain
such amount therein, and (ii) in the Depreciation Reserve established with the Bank by the 1980
Rssolution moneys remaining in the Revenue Fund and not permiRed to be retained therein, until
there has been accumulated in said Depreciation Reserve the aggregate sum of $13,000.00 and
thereafter such sums as shall be required to maintain such amount therein. Moneys in the



Depreciation Reserve established by the 1969 Resolution shall be used first to make up any
deficiencies in the Sinking Fund for payment of principal and interest on the Series 1969 Bonds as
the same mature, and next to restore to the Reserve Account any sum or sums transferred therefrom.
Therea~er, and provided that payments into the Reserve Account are current and in accordance with
the foregoing provisions, moneys in said Depreciation Reserve may be withdrawn by the Issuer and
used for extraordinary repairs and for replacements of equ/pment and improvements for the System,
or any part thereof, and for capital additions and improvements for the System. Moneys in the
Depreciation Reserve established by the 1980 Resolution shall be used first to make .up any
deficiencies for monthly payments of installments on the Series 1979 Bond, the Series 1997 A Bond,
the Series 1999 B Bond and the Bond as the same mature, and next to restore to the Reserve Fund,
the Series 1997 A Bond Reserve Account, the Series 1999 B Bond Reserve Account, and the Series
1999 A Bond Reserve Account any sum or sums transferred therefrom. Thereafter, and provided
that payments into the Reserve Fund, the Series 1997 A Bond Reserve Account, the Series 1999 B
Bond Reserve Account, and the Series 1999 A Bond Reserve Account are current and/n accordance
with the foregoing provisions, moneys in said Depreciation Reserve may be withdrawn by the Issuer
-and used for extraordinary repairs and for replacements of equipment and improvements, for the
System, or any part thereof, and for capital additions and improvements for the System...

(5) After all the foregoing provisions for use of moneys in the Revenue Fund have
been fully complied With, any moneys remaining therein and not permitted to be retained therein may
be used to prepay installments of the Bonds or for any lawful purpose.        ..

Whenever the money in the Series 1999 A Bond Reserve Account shall be sufficient
to prepay the Bond in full, it shallbe the mandatory duty of the Issuer, anything to the contrary herein
notwithstanding, to prepay the Bond at the earliest practical date and in accordance with applicable
provisions hereof.

The West Virginia MunicipalB ond Commission is hereby designated as Fiscal Agent
for the administration of the Sinking Fund, the Reserve Account and the Depreciation Reserve ....

¯ established by the 1969 Resolution as herein provided, and all. amounts required therefor will be
deposited 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 Bank
(and any successor appointed .by the Issuer) is hereby designated as Fiscal. Agent for the
administration of theReserve Fund, the Series 1997 A Bond Reserve Account: the Series 1999 B
Bond Reserve Account, the Series 1999 A Bond Reserve Account, and the Depreciation Reserve
established by the 1980 Resolution as herein provided, and all amounts required therefor will be
deposited 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..

All the funds provided for in this Section shall constitute trust funds and shall be used
solely for the pro’poses and in the order provided herein, and until so used, the Purchaser shall have
a lien.thereon for further securing payment of the Bonds and the interest thereon. The moneys in
excess of the sum insured by FDIC in the Revenue Fund, the Reserve Fund, the Series 1997 A Bond
Reserve Account, the "Series .1999 B Bond Reserve Account, ’ the Series 1999 A Bond Reserve
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Account, and the Depreciation Reserve established by the 1980 Resolution.shall at all times be
secured, to the full extent thereof in excess of such insured sum, in a manner lawful for securing
deposits of state and municipal funds under the laws of the State of West Virginia. The Bank shall
not be a m~stee as to such funds.

If on any payment date the revenues are insufficient tomake 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.

The We.st Virginia Municipal Bond Commission shall keep the moneys in the S inking
Fund, the Reserve Account and the Depreciation Reserve established by the i969 Resolution
invested and reinvested to the fullest extent practicable in direct obligations of, or obligations the
payment of the principal of and interest on which are guaranmed by, the United States of America
and having maturities not exceeding two years. The Bank shall keep the moneys in the Reserve
Fund, .the Series 1997 A Bond Reserve Account, the Series 1999 B Bond Reserve Account,. thc
Series 1999 A Bond Reserve Account, and the Depreciation Reserve established by the 1980
Resolution invested and reinvested to the fullest extent pra~cable in direct obligations of, or
obligations the payment of the principal of and interest on which are guaranteed by, the United States

. of America. Earnings upon moneys in the Reserve Fund, the Series 1997 A Bond Reserve Account,
the Sedes 1.999 B Bond Reserve Account, and the Series 1999 A Bond Reserve Account, as long as
the Minimum Reserve, the Series 1997 A Bond Reserve Requirement, the Series 1999 B Bond
Reserve Requirement, and the Sexies 1999 A Bond Reserve Requirement are on deposit and
maintained in the Reserve Fund shall be paid aunually in January into the Revenue Fund by the
Fiscal Agent..                      ~ ¯

(C) Chan~e of Bank as Fiscal Agent. The Issuer may designate another bank insured
by FDiC as Fiscal. Agent for the administration of the ReservS Fund, the Series 1997 A Bond
Reserve Account,’ the Series 1999 B Bond Reserve Account, the Series~1999 A Bond Reserve
Account, the Series 199 B Bond Reserve Account, the Series 1999 A Bond Reserve Account, and
the Depreciation Reserve established by the 1980 Resolution if the Bank should cease for any reason
to serve or ff the Board determines by resolution that the Bank or its successor should no longer
serve as Fiscal Agent. Upon any such change, the Board will cause note of the change to be sent by
registered or certified mail to the Purchaser.

. .. (D) Additional User Contracts. The Issuer shall, prior to delivery of the Bond, have
¯ at least 85 bon.__~a fide users of the System located within the Project area.
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GENERAL COV AWrS

Section 5.01. C~neral Statement. As long as the Bond shall be outstanding and
unpaid, or until there shall have been set apart in the Sinking Fund, the Reserve. Account, the
Reserve Fund, the Series 19.97 A Bond Reserve Account, the Series 1999 B Bond Reserve Account,
and the Series 1999 A Bond Reserve Account a 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 agreements contained herein shall be and constitute valid and legally
binding covenants betv~.een the Issuer and the Purchaser.

Until the payment in full of the principal of and interest on the Notes when due, and
to the extent they do not materially adversely affect the holders of the Bonds,- the covenants,
agreements and provisions contained herein shall, where applicable, also inure to the benefit of the
¯ holders of the Notes and the trustee therefor and constitute valid and legally binding covenants of
the Issuer, enforceable in any court of competent jurisdiction bythe mLstee or any holder or holders
of the Notes as prescribed in theindenture or supplemental resolution; provided, that Section 5.04
Shall not be applied to the Notes.

Section 5.02. Bonds.. and Notes not to be Indebtedness of the Issuer. Neither the
Bonds nor the Notes shall be or constitute an indebtedness of the Issuer within the meaning of any
Constitutional, statutory or charter limitation of indebtedness, but shall bepayable solely from the
funds pledged for such payment by this Resolution. No holder or holders of any Bonds or Notes
shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer to pay said
Bonds or Notes or the interest thereon.

Section 5.03. 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 thne to time whenever necessary, as will always provide revenues in each fiscal year
sufficient to produce Net Reven .ues equal to not less than 110% of the annual-debt service on the
Bonds and tO make the payments required herein into the Rese~.e Fund, the Reserve Account, the
Series 1997 A Bond Reserve Account, the Depreciation Reserve established bythe 1969 Resolution,
the Depreciation Reserve establistmd by the 1980 Resolution 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 5.04. Statut0~ Mortgage..For the further protection of the holder of the
Bond, a statutory mortgage lien upon the System is granted and created by the Act, which statutory
mortgage lien is hereby recognized and declared to be valid and binding andshall take effect
immediately upon delivery of the Bond for the benefit of the holder of the Bond on a parity with the
Series 1969 Bonds, the Series 1979 Bond, the Series 1997 A Bond, and the Series 1999 B Bond.
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Section 5.05~ Authorizations; Interim Financing. The Issuer has complied with all
requirements of West Virginia law relating to authorization of the construction, acquisition and
operation of the Project and issuance of the Bond and the Notes, if issued, or will have so complied
prior to issuance of any thereof, including, among other things, the obtaining of a Certificate of
Convenience and Necessity and approval of this financing and necessary user rates and charges
described herein from the Public Service Commission of West Virginia by fmal order, the time for
rehearing and appeal of which shall have been waived or shall have expired. The Notes, if issued,
will not be payable from the Net Revenues, but shall be payable from Bond proceeds, grant receipts,
surplus revenues and proceeds from a letter of credit, if any, all as shall be set forth in the indenture
ora supplemental resolution authorizing the Notes.

Section 5.06. Investments. The Issuer shall invest and reinvest, and hereby instructs
the Bank to invest and reinvest, in Qualified Investments any moneys held as part of the funds and
accounts created by this Resolution, other than the Revenue Fund, to tbe fullest extent possible
subject to applicable laws and this Resolution, and the need for such moneys for the purposes set
forth herein, and the specific restrictions and provisions set forth in this Section 5.06. The Issuer
may direct the Bank in writing as to what particular permitted investments shall be made.

~ Except as provided herein and in the indenun-�, if any, any invesUnent Shall bc held
in and at all times be deemed a part of the fund or account in which the moneys and investments are
held, and the interest accruing thereon and any profit or loss realized from such investment shall bc
credited or charged to the corresponding fund or account. The Bank shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of any loss on such
liquidation. The Issuer may invest funds on deposit.with the Bank through the trust department of
the Bank. The Bank shall.not be responsible for any losses from such investments, except losses due
to its own gross negligence or willful misconduct.

Section 5.07. Covenant to Proce.~ and Complete. The Issuer hereby covenants to
proceed as promptly as possible with the construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the Consulting Engineer and on file with
the Secretary on the date of the adoption hereof, subject to permitted changes.

Section 5,08. Maintenance of the 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 Bond is outstanding.

Section 5.~. No Comuctition. To the exten~ allowable by law, 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, finn, corporation, public or private body, agency or insmmmntality whatsoever to
provide any of the services supplied by the System within the boundaries of the Issuer or within the
territory servexl by the System.



Seetio._~n 5.1___Q. sale of the System~ The System will not be, sold without the prior
written consent of the Purchaser so.long as the Bonds are outstanding. Such consent will provide
for the disposition of the proceeds of the sale.

Section 5.11. Issuance of Additional Parity Bon&~. No additional parity bonds
paYable out of the Revenues of the System shall be issued after the issuance of the Bond pursuant
hereto except with the prior written consent of the Purchaser so long as the Purchaser is the sole
Holder of the Bond, and ff the Purchaser is not the sole Holder of the Bond, with the written consent
of Bondholders representing 75% of the outstanding principal of the Bond.

¯ Section 5.12. Insurance and Bonds. The Issuer hereby covenants and agrees that it
will, as.an expense of construction, operation and maintenance of the System, procure, carryand
maintain, so long as the Bond remains outstanding, insurance with a reputable insurance carder or
c .anSers covering the fo~owing risks and in the following amounts:

(a) Fire, Lightning, Vandalisml Malicious Mischief and Extended Coverage
Insurance, to be procured upon acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all above-ground stmctures of the
System in an amount equal to the actual cost 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 ~ 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.

Co) 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 bed~y 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 insuran..c~_ to b~ prQ. _cured ~ot later
than the date of delivery of the Bond.

(e) Vehicular Public LiabiliWInsuranee, in the event the Issuer owns or operates

.any vehicle in the operation of the System, or in the event that any vehicle not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with limits of not less than $500,000 for
one or more persons injured or killed in one accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the Issuer from elalms for.damage to
pcoperty of others which may m’ise from such operation of vehicles, such insurance to be procured
prior to acquisition or commencement ofeperation of any such vehicle for the Issuer. ’

(d) Workers’ Compensation Coverage for All Employees of the D/_’~ct ~.li gible
-Therefor and Pefformsnec and Pa ~yrnent Bon&s, such bonds, to be in the amounts of 100% o-f the
construction contract, will be required for each contractor, and such payment bonds willbe filed with
the Clerk of the County Commission of said county prior to commencement of construction of the
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Project in compliance with Chapter 38, Article 2, Section 39 of the Code of West Virginia of 1931,

(e) Fideli~.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 an amount at least equal to the total funds in the custody of any such
person at any one time, and initially in the amount required by the Purchaser.and to be increased
thereafter as necessary to cover the maximum mount of funds under control of that position at any
one time.

(f)    Provided, however, in lieu of and notwithstanding the foregoing provisions
of this Section, during construction of.the Project and so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause insurance and bonds to be carried for the protection of the
Issuer, and during such construction will require each contractor and subcontractor to carry
insurance, of such type and in such amounts asthc Purchaser may specify, with insurance companies
or bonding companies acceptable to the Pizrchaser.

Section 5,.~3. F’~calYear; Budget. While the Bond is outstanding and unpaid and
to the extent not now prohibited by law, the System shall be operated and maintained on a fiscal year

¯ basis commencing on July 1 of each year and ending on the following June 30, which period shall
also 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
direct~ by the Governing Body. Copies of each anuual budget shall be delivered to the Purchaser
by the beginning of each fiscal year.

If for any reason the Issuer shallnot have adopted the annual budget before the first
day of any fisc~fl year, it shall ..ad_opt_a budget 0f_.c.~un’e. n.t e~xpenses from month to month Until the
adoption of the annual budget; provided, however, that no such monthly budget shall exceed the
.budget for the con’esponding month in the next fiscal year receding by more than ten per centum;
and provided further, that adoption of a budget of current expenses shall not constitute compliance
with the covenant to adopt an annual budget unless failure to adopt an annual budget be for a reason
beyond the control of the Issuer. Each such budget Of current expenses shall be mailed immediately
to the Purchaser.

Section 5.14. Books gud Records. 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 Pro’chaser 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, rex:orals and accounts of the
System to be properly audited by an ~dependent competent firm of certified public accountants and
shall mail a copy of such audit report to the Purchaser.

Section ft.15. Compensation of Members of Oovern~g Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the
�3oveming Body in excess of the amount permitted by the Act. Payment of any compensation to any
such member for poficy direction shall not be made if such payment would cause the Net Revenues
to fall below theamount required to meet all payments provided for herein, nor when there is a
default in the performance of or compliance with any covenant or provision hereof.

Section 5,16. Events of Default. Each of the following events is hereby declared an
"Event of Default":

.(A) Failure to make payment of any monthly amotization installment at the date
specified for payment thereof;

(B) Failure duly and punctually to observe or perform any of the covenants,
conditions and agreements on the part of the Issuer contained in the Bond or herein, or violation of
or failure to observe any provision of any pertinent law.

Section 5.17. 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 juri~ction, 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 fights.

Upon application by the Pro’chaser, 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 fights 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.

¯ Section 5.18. Wetlands Covenant. Tile Issuer shall not use any Bond proceeds .for
a purpose that will contribute to excessive erosion of highly credible land or to the conversion of
wetlands to produce an agricultural commodity. Failure to comply with this covenant shall
constitute an Event of Default under Section 5.16(B) of this Resolution.
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ARTICLE VI

RATES~ ETC.

Section 6.01. Initial Schedule of Rates and Charge.~; Rules. The schedule of rates
and Charges for the services and facilities of the extension to the system initially shall be those
contained in the Recommended Decision of the Public Service Commission of West Virginia dated
June 25, 1999, as modified by the Commission Corrective Order dated September 17,19~, and such
rates are hereby adopted..

ARTICLE VII

MiSCEIIANEOU$

. Section 7.01. Modific~0n or Amendment. No modification or amen~ent of this
Resolution, or of any resolution amendatory hereof or supplemental heret0,.may be made without.
the prior consent in writing of the Purchaser.

Section 7.02. Delivery of Bo~d No. !; The Chairman, Secretary and Treasurerof
the Issuer are hereby authorized and directed to cause Bond No. 1, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will accept
such .deliverN.

.Section 7.03. Sever’ability of Invalid provisions.- If any one. or more of the
covemmts, agreements or provisions hereof should be held contrary to any express provisionoflaw
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
shell be null and void and shall be deemed separable from the remaining covenants, agreements or
provisions hereof, and shall in no way affect the validity of all the other provisions hereof or the
Bond.                                                            ..

. Section 7.04.. ConflictingPr0visions Repealed. All resolutions and orders, or parts
¯ thereof, in conflict with the provisions hereof are, to the extent of such conflicts, hereby repealed,
but excluding the Loan Resolution(Form FmHA 442-47) and Prior Resolutions, and the 1999 B
Resolution.

Section 7.05. Table of Contem~andHeadln~.s. The Table of Contents and headings
of the artieles, 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.



Section 7.06. Covenant of Due Procedure, etc~ The Issuer covenants that all acts,.
conditions, things and procedures required to exist, to happen, to b¢ performed or to be taken
precedent to and in the finaJ enactment and passage of this Resolution do exist, lmve happened, hnve
bcsn performed and have bccn 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 thersto;
and that the Chairman, the Secretary and the Trcasurex of the Board were at all times when any
actions in connection with this Resolution occurreA and are duly in office and duly qualified for such
servicco ¯

This Resolution shall becon~ effective immediately upon its adoption.

Adopted Septsmbex 23, 1999.

OBB .0BB.0052246

, Public Scrvi6e Board      "



- CI~TIFICATION

I, James R.. Lett, Secretary of the Public Service Board of the Mineral Wells Public
Service District, Wood County, West Virginia, do hereby certifT.that the attached is a tree and
accurate copy of the Resolution adopted by the Public Service Boardon September 23, i999,
authorizing the Mineral Wells Public Service District’s Water Revenue Bond (Reckport t~xtension.
Project),. Series 1999 A~

Given ruder my hand and seal of Mineral Wells Public Service District this 23~ day
of September, 1999.

[SEAL]

GBB.GBB.0053851
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RESOLUTION AUTHORIZING THE ISSUANCE OF A WATER
REVENUE BOND (SYSTEM ENHANCEMENT AND SUGAR
CAMP RUN PROJECT), SERIES 1999 B, OF MINERAL WELL5
PUBLIC SERVICE DISTRICT IN AN AGGREGATE PRINCIPAL
AMOUNT NOTTO EXCEED $2,0!2,000 ON A PARITY WITH
THE SERIES 1969 BONDS, THE SERIES 1979 BOND, THE
SERIES 1997 A BOND, AND THE SERIES 1999 A BOND TO
FINANCE TH~ ACQUISITION AND CONSTRUCTION OF
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO THE
-EXISTING    WATERWORKS    SYSTEM;    DEFINING    AND
PRESCKIBINGTHETERMS AND PROVISIONS OFTHEBOND;
AUTHORIZING    INTERIM CONSTRUCTION FINANCING;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES
AND SE~ OF THE HOLDER OF THE BOND AND THE
HOLDERS OF THE INTEKIM FINANCING NOTES AND FOR A
STATUTORY MORTGAGE LIEN; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAI~ EFFECT

BE IT RESOLVED AND ORDERED BY ~ PUBLIC SERVICE BOARD OF
MINERAL WELLS 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 tbe Code of West Virginia of 1931, as amended (the
"Act"), other applicable provisions of law. Mineral Wells Public Service District (the "Issuer") is
a publicScrvice district of Wood County, West Virginia, created pursuant to the Act by the County
Commission of Wood County.

Section 1.02. Definition~. All capit~ed terms used in this Resolution and not
otherwise dvfined heroin shall have the .following meanings hvroin unless the context otherwise
expressly requiros:~              :

"Bank" means Wesbanco Bank Parkersburg, a state banking corporation and a
member of the FDIC.



"Bond" means the $2,012,000 Water Revenue Bond (System Enhancement and Sugar
Camp Run Project), Series 1999 B, authorized hereby.

"Bondholders," "Holder of the Bonds," "Holder," or any similar-term, whenever used
herein with respect to the Bond or Bonds mcaus the person in whose name such Bond is registered.

"Bonds" means collectively the Bond, the Series 1969 Bond, file Series 1979 Bond,
the Series 1997 A Bond, and the Series 1999 A Bond.                               ¯

"Chairman" means the Chairman of the Governing Body.

"Construction Account" means the 1999 B Mineral Wells Public Service District
Construction Accomit established by Section 4.01 hereof. ....

"Consulting Engineer" means Cerrone & Associates, Inc., Wheeling, West Virginia,
or any qualified engineer or firm of engineei’s ~hich fit a~y time hereafter may be retained by the
Issuer as Consulting Engineer for the System.

"FDIC" means the Federal Deposit Insurance Corporation.

"Governing Body" means the Public Service Bokrd of the Issuer.

"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.

’‘Herein" means in this Resolution.

"Issuer;’ means Mineral Wells Public Service ~District, of Wood County, West
Virginia, and, unless the context clearly indicates otherwise includes the Board of the Issuer and any
commission, board or deparmaent established by the Issuer to operate and maintain the System.

"Net Revenues" means the balance of the gross revenues, as defined below, remaining
after deductiononly of operating expenses, as defiued below.

’~Notes" means the line of credit notes of the Issuer as defined in Section 3.01 hereoL

"Operating Expenses" means the current expenses, paid or accrued, of operation and
¯ " maintenance of the System and its facilities, and includes, without limiting the generality of the
foregoing, insurance premimns, salaries, wages and administrative expenses of the Issuer relating
and chargeable solely to the System, the accumulation of appropriate reserves for charges not
annually recurrent but which are such as may be reasonably be expected to be incurred, and such.
other reasonable operating costs as are normally and regularly included under recogniz~ accounting
principles and retention of a sum not to exceed one-sixth of the.budgeted operating expenses stated
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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.

"Prior Resolutions" means, collectively, the 1969 Resolution,1980 Resolution and
the 1997.Resointion.

"Project" means the acquisition and construction of an extensionto the existing
wamrworks system of the Issuer known as the System Enhancement and Sugar Camp Run Project
tobe financed in part with the proceeds of the sale of the Bond, as herein provided.

’~roject Costs" means all those costs set out in Section 1.03(E)hereof.

"Purchaser" means United States of America as the holder of the Bond.

"Qualified Investments" means and includes any of the following:

(A) Government. Obligations;

" 03) Crovernment Obligations whichhave been stripped oftheirunmam.rg.., dinterest
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 orother evidences of indebtedness issued by any of
the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Export-Import Bank of the United States; Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;

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

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

(F) Money market funds or similar funds whos~ only assets are investments of
the type described in paragraphs (A) through rE) 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 shail 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 flee of all
claims by third pmies;.

(H) Obligations of States or political subdivisions or agencies thereof, the interest
on which is exempt from federal income taxation, and which are rated at least "A" from Moody’s
Investors Service, Inc. or Standard & Poet’s Corporation.

"Resolution" means collectively this Resolution and any resolution of the Board
supplemental hereto.

"1969 Resolution" means the Resolution adopted by the Issuer on October 7, 1969,
¯ authorizing the issuance, of the Series 1969 Bonds.

"1980 Resolution" means the Resolution adopted by theIssuer on January 7, 1980,
authorizing the issuance of the Series 1979 Bond.

"1997 Resolution’.’ means the Resolution adopted by the Issuer on August 6, 1997,
authorizing the issuance of the Series 1997 A Bond.

"1999 A Resolution" means the Resolutionadopted by the Issuer on September 23,
1999, authorizing the issuance of the Series 1999 A 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 instrumentality
thereof in control of the management and operation of the System, and all parts thereof, all as
calculated in accordance with sound accounting practices.

"Series 1969 Bonds" shall have the meaning provided in Section 1.03(G) hereof.

"Series 1979 Bond" shall have the meaning provided in Section 1.03(O) hereof.

"Series 1997 A Bond" shall have the meaning provided in Section 1.03(G) hereof.

"Series 1999 A Bond" shall have the meaning provided in Section 1.0~(G) hereof.



"Series 1999 B Bond Reserve Account" means the Water Revenue Bond (System
Enhancement and Sugar Camp Run Project), Series 1999 B Reserve Account created and established
by Section 4.0203) hereof. ~                     ~.

’:Series 1999 B Bond Reserve Requirement" means the maximum amount of principal
and interest which will come due on the Bond in the then cun~nt or anyfiscal year thereafter.

"System" means the existing waterworks Of the Issuer as expanded by the Project, and
includes the complete waterworks of the Issuer and all facilities owned by the Issuer in connection
with its waterworks.and all facilities and other property of every nature, real or personal, now or
hereafter owned, held or Used in connection with the waterworks;, and shall also include any and all
additions, extensions, improvements, properties or other facilities at anytime acquired or constructed
for the waterworks after completion of the Project.

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

Section 1.03. Findin~ and Determinations. It is hereby found, determined and
declared as follows:                                                 -.

(A) The Issuer now has a waterworks system in Wood County, which furnishes
water service to residences, premises and businesses located within and without the area of the
Issuer. However, there are residents of the Issuer who are not currently served by a water system,
and the System is in need of certain additions and improvements.

03) The Projectis deemed essential, convenient.anddesirable for the health,
welfare, safety, advantage and convenience of theinhabitants of the Mineral Wells Public Service
District and, accordingly, it is hereby ordered that there be acquired and constructed certain additions
and improvements to the existing System of the Issuer, as more particularly described in and
according to the plans and specifications prepared by the Consulting Engineer and heretofore filed
with the Secretary Of the Issuer. The acquisition and conslraction of the. Project and the financing
herebyauthorized and provided for are public purposes of the Issuer and are ordered for the purpose
of meeting and serving public convenience and necessity.

(C) It is necessary for the Issuer to issue its revenue bond in the principal amount
.of $2,012,000 to finance the costs of such acquisition and construction in the manner hereinafter
-provided.

(D) The estimated maximum cost of the acquisition and construction of the Project
is $2,012,000 which will be obtained from the proceeds oftbe sale of the Bond herein authorized.

03) The cost of such construction shall be deemed to include, without being
limited to, the construction of the Project; the acquisition of any necessary property, real or personal,
or interest therein~ interest on the Bond and the Notes or any note, bond, construction loan, or other



indebtedness of the Issuer issued to provide interim financing of the Project in anticipation of the
issuance of the Bond prior to, during and for six months after completion of Such construction;
engineering and legal expenses; CXlXmSeS for estimates of costs and revenues; expenses for plans,
specificatiom and surveys; and such ~other expenses as may be necessary or incidental to the
construction of the Project and the financing authorized hereby.

~ The period of usefulness ofthe System after completion of the Project is not
less than forty years. - ’ ¯

. (G) The .only obligations-of the Issuer outstanding or to be issued on the date
’ hereof which will rank on a:parity with the Bond as to liens and source of and security for payment
are the following:

Water System Revenue Bonds, Series 1969, dated ~October 7, 1969 ("Series 1969
Bonds"), issued in the original principal amount of $322,000, bearing interest at the rate of 5% per

Water Revenue Bond, Seres 1979, dated January 7, 1980 ("Series 1979 Bond"),
issued in the original principal mount of $430,000, bearing interest at the rate of 5% per annum;

Water Revenue Bond, Series 1997/L dated August 14, i997 ("Series 1997 A Bond"),
issued in the original principal amount of $650,000, bearing interest at the rate of 4:875% per annum;

Water Revenue Bond, Series 1999 A, dated September 23; 1999 ("Series 1999 A
Bond"), issued in .the original principal amount of $700,000, bearing inte~x~st at the.rate of 4.75% per

¯    (H) The Issuer has Complied with all requirements of the law of West Virginia,
the Prior Resolutions, and the 1999 A Resohition relating to authorization of the construction,
acquisition and operation of the Project and issuance of the Bond, or will have s0 complied prior to
issuance of the Bond including, among other things, obtaining a certificate of convenience and
necessity for the Project from the Public Service Commission of West Virginia by fma! order, the
time for a rehearing .and appeal of which shall have been waived or shall have expired. The rates,
charges and rules as provided by Article VI hereof shall be in full force and effect. ’

(I) Under theprovisions of the Prior Resolutions and the 1999 A Resolution,
additional parity bonds may be issued by the Issuer only with the consent of the Purchaser, which
consent, in writing, has been obtained .and is filed in the office of the Issuer.

(J) The.Purchaser is expected by the Issuer to purchase theentire principal
amount of the Bond.

Section 1.04. Resolution to Constitute Contract. In consideration of the acceptance
of the Bond by the Purchaser, this Resolution shall be deemed to be and shall constitute a contract
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between the Issuer and the Purchaser, and the covenants and agreements set forth herein to be
.performed by the Issuer shall be for the benefit, protection and security of the Ptm:haser as.holder
of the Bond. ,

AUTHOR]ZA~ON, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01. Authorization of Bond. Subject and pursuant to th~ provisions hereof,
the Bond of the Issuer,to be known as "Water Revenue Bond (Rockport Project), Series 1999 B",
is bereby authorized to be issued in the principal amount of $2~012,000, for the purpose of financing
in part the costs of the acquisition and construction of the Project.

Sex:don 2.02. Description of Bond. The Bond shall be issued in single form, No.
R:I, fully registered to the United States of America and shall be dated on the date of delivery. The
Bond shall bear interest from date, payable monthly at the rate of 5.125% per annum, and shall be
sold at the par value thereof. The Bond.shall be subject to prepayment Of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as provided in
the bond form hereinafter set forth.

Section 2.03. Negotiability, Registration, Transfer and Exchange of Bond. The
Bond shall be and have all the qualities and incidents of a negotiable insu’tm~nt under the Uniform
Commercial Code of the State of West Virginia, but the Bond, and the right to the principal of,. and
stated interest on, the Bond, may only be transferred by ~ansfer of the registration thereof upon the

¯ books required to be kept pursuant to Section 2.04 hereof, by the party in whose name it is registered,
in person or by attorney duly authorized in writing, upon surrender of the Bond for cancellation,
accompanied by delivery of a written instrument of transfer, duly executed in a form acceptable to
the Registrar.

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

No registration of transfer of the Bond shall be permitted to be made after the 15th
day next pre.ceding any inStalhnent payment date on the Bond.

¯ Section 2.04. Registrar. The Secretary of the Issuer will keep or cause to be kept
at the office of the Issuer, sufficient books for the registration and transfer of the Bond, and, upon
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presentation for such purpose, the Secretary shall register the Bond initially issued pursuant hereto
and register the transfer, or cause to be registered, on such books, the transfer of the Bond as
hereinbefore provided.

Section 2.05. Execution of Bond. The Bond shall be executed in the name of the
Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the Secretary,

Section 2.06. Mutilated, Destroyed, Stolen. or Lost Bond. In case the Bond shall
become mutilated, destroyed, stolen or lost, the Issuer may in its discretion issue and deliver a new
bond of like tenor as the Bond so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen.or lost~ and upon
the holder of the Bond furnishing the Issuer proof of his owuership thereof and complyingwith such
other reasonable regulati0ns and conditions as the Issuer may require. The Bond so surrendered shall
be canceled and held for the account of the Issuer. If the Bond shall have matured or be about to
mature, instead of issuing a substitute Bond the Issuer may pay the-same, and; if such bond be
destroyed, stolen or lost, without surrender thereof.

Section 2.07. Bond not tO.be Indebtedness of the Members of the Public Service
Board of the Issuer. The Bond "shall not be or constitute an indebtedness of the members of the
Public Service.Board of the Issuer but-shall be payable solely from th~ Net Revenues and from funds
in the Revenue Fund.

Section 2.08. Bond Secured by. Pledge of Net Revenues, Funds and Unexpended
Bond Proceeds. Payment of the Bond shall be secured forthwith by a first lien on the Net Revenues
derived from the System and the funds on deposit in the Revenue Fund on a parity with the Series
1969 Bonds, the Series 1979 Bond, the Series 1997 A Bond,and the Series 1999 A Bond in addition
to the statutory mortgage lien on the System provided*or herein. The Net Revenues derived from
the System in an amount sufficient to pay the principal of and interest on the Bond, and to make the
payments as hereinafter provided, together with the funds on deposit in the Revenue Fund and the
unexpended proceeds of the Bond are hereby irrevocably pledged to the payment of the principal of
and interest on the Bond as the same become due.

Section 2.09. Form of Bond. Subject to the provisions hereof, the text of the Bond
and the other details thereof shall be of substantially the following tenor, with such omissions,
insertions and variations as may be authorized or permitted hereby or by any resolution adopted after
the date of adoption, hereof and prior to the issuance thereof:



(Form of Bond)

WATER REVENUE BOND
(SYSTEM ENHANCEMENT AND SUGAR CAMP RUN PROYECT),

SERIE, S 1999 B.

MINERAL WELLS PUBLIC SERVICE DISTRICT

$2,012,000.00

No. R-I Date:. _.., 1999

MINERAL WELLS PUBLIC SERVICE DISTRICT (the "Issuer"), for value reeeivecL
promises to pay to the order of the United States of America, (the "Purchaser"), or its registered
assigns, at its National Finance Office, St. Louis, Missouri, 63103, or at such other place as the
Purchaser racy hereafter designate in writing, the principal sum of $2,012,000.00, plus interest on
the unpaid principal balance at the rote of [        per cent ( ......... %)] per annum. The said
principal and interest shall be paid in the following installments on the following.dates: 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 thisBond, and except that
prepayments may be made as provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing sehexlule of payments.

If the total amount hereof is not advanced at the time of closing, the. proceeds hereof
shall be advanced to.Issuer as requested by Issuer and approved by the Purchaser 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 hereon shall be applied first to interest computed to the effective
date of the payment and then to prineiFal.

. Prepayments-of scheduled installments, or any portion thereof, may be made at any
time at the option of the Issuer. Refunds and extra payments, as defined in the regulations of the
Purchaser 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 Issuer to
pay the remaining installments as scheduled herein.

If the United States of America at anytime assigns this Bond and insures the payment
thereof, Issuer shall continue to make payments to the United States of America as collection agent
for the Holder.



While ~s Bond is held by an insured lender, prepayments ma~ by ~s~r may, at
the op~on of ~e ~c~r, be re~t~ by ~ ~er to ~ Holder p~mpfly 0r, ex~pt for ~
pa~en~ be ~ by ~e ~c~er ~d ~d to ~e Hol~r on eider a cflen~ qu~r bmis
or ~ ~ufl ~stfl~nt due da~ b~is.. ~e eff~five date of eve~ paint ~ by ~suer, exert

~e ~ of ~e U~t~ States Tr~c~ck by w~ch ~e ~ch~er ~ ~e pa~t to ~
Hol~r. ~e eff~five ~ of ~y p~a~ent m~ ~d m~tt~ by ~e ~h~r to ~e H01&r
on ~ ~ ~t~ent due date b~ sh~ be ~e ~te 0f ~ pmpa~ent by ~mer ~d ~e
~h~er ~ pay ~e ~t to w~ch ~ Holder ~ entitled ~g ~n ~e eff~ve ~
¯ of ~y such p~a~ent.~d ~e ~te of ~e Tm~ check to ~e Holds.

~y ~o~t ~v~d or expen~ by ~e ~h~er for ~e ~n~ hereof or to
p~e or pm~t ~y ~ hemfor, or o~e~i~ ~&r ~e ~ of ~y ~ or o~
~s~t ex~u~ ~ co~fion ~ ~e lo~ e~c~ hem~, ~ ~e opfi~ of ~e ~er
s~ ~ ap~ of ~d ~ in.st ~ ~e s~ rate ~ ~e p~cip~ of ~e ~bt e~nc~ h~by
~d ~ ~~ly due ~d pay~le by ~suer to ~e ~er wi~ou~ dem~d. ~s~ a~ees to use
~e lo~ ¢~&n~d he.by solely for p~s~ a~o~ ~ ~e ~h~er.

~suer h~by ~es ~ it ~ ~le to ob~ s~cient ~t e~ewh~ to ~

in or ue~ i~ cow.W for ions for ~ p~o~s ~d ~ of ~e.

This Bond, togcth~ with any additional bonds ranking on a parity herewith which
may be issued and outstanding for the purpose of providing such funds, for financing costs of
construction of rep ,airs, replacements and improvements to the waterworks system (the "System")
of the Issuer, is payable solely from the Revenues to be derived from the operation of the System
after there have been first paid from such Revenues the reasonable current costs of operation and
maintenance of the System. This Bond does not constitute an indebtedness of the Issuer within any
constitutional or statutory PrOvision or limitation.

Registration of this Bond is transferable by the registered owne~ hereof in person or
by his, her or its attorney duly authorized in writing, at the office of the Secretary of the Issuer, but
only.in the manner, subject to the limitations and upon payment of the charges, if any, provided in
the Resolutions hereinafter described, 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 wansfen’ed by transfer of registration hereof with the Secretary of the Issuer.

Th~_Zs Bond has been issued under and in fall compliance with the Constitution and
statutesof the State of West Virghfia, including, among others, Chapter 16, Article 13A of the Code
of West Virginia of 1931, as amended (hervin called the "Act") and Resolutions of the Issuer adopted
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on October 7, 1969, January 7, 1980, August 6, 1997,               ___, 1999 (the 1999 A
Resolution), and              _.._, 1999 (the 1999 B Resolution).

¯ If atany thne it shall appear to the Purchaser that Issuer may beable to obtain a loan
from a r~sponsible COOl~rative or private credit source at reasonable rates and u~rms for loans for ¯ ¯
similar purposes and l~riods of firae, Issuer will, at Purchaser’s request, apply for and acc~i~t such
loan in Sufficivnt amount to repay the Purchaser.                               .

This Bond is given as evidence of a 10an to Issuer made or insured by the Purchaser
pursuant to the Consolidated Farmers Home Rural Development Act. This Bond ShaU b~ subje~ "
to the present regulations of tl~ Farmers Hon~ Administration and its successors and assigns and
to future regulations not inconsistent with the.express provisions hereof. ¯

This Bond is issu~ on a parity in all resl~Cts with the Series 1969 Bonds, th~ Series
1979 Bond, the Series 1997 A Bond, and tile Series ~1999 A Bond described intheResolutions above
clescrib~d.                     . ’

Attest:

MINERAL WELLS PUBLIC SERVICE DISTRICT

Se~rotary, Public Service Board

[CORPORATE SEAL]

Chairman~ Public Scrvic~ Board
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AMOUNT

(2) $

O) $
(4) $

DATE

C6) $.

AIVlOUNT DATE

U)$

(s) $

.0) $

0o)$ , ..

(No writing on this Bond except by the Issuer as Rcgislrar.)

Date of In Whose Name Signature of..
Registration Registered S,ecretaw or Registrar..

,1999. United States of America
Post Offic~ Box 678

¯ Morgautown, West.Virginia 26505

Pay to the Order of

ASSIGNMENT

UN1TED STATES OF AMERICA

By:

(Title)
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. ARTICL~ III

INTERIM CONSTRUCTION FINANCING

Section 3.01. Authorization and General Terms. In orderto pay certain Costs of the
Project pending receipt of the.gross proceeds of the Bond, the hsuer may issue and sell its Notes,
in an aggregate principal amount not to exceed $500,000. The Notes may be issued as evidence of
a line of creditfrom a commercial bank Or other lender, at the discretion of the Issuer, and as shall
be set forth in a resolution supplemental hereto. The Notes shall bear interest from the date or dates,
at such rate or rates, payable On such date or dates and shall mature on such date or dates and be
subject to such prepayment or redemption, all as .provided. in. the indenture or supplemental
resolution, as applicable.                       ..                . .

Section 3.02. Terms of and Securi~ for Notes~ Trust Indentt~re. The Notes, ff
issued, shall be issued with such terms and secured in the manner set forth in an indenture, ff
applicable (which indenture in the form to be executed and delivered by the Issuer shall be approved
by the supplemental resolution), or supplemental resolution, if no indenture is used.

S~etion 3.03. Notes are Special Obligations. The Notes shall be special obligations
of the Issuer payable as to principal and interest solely from the surplus revenues, letterof credit
proceeds, ff any, and other sources described in au indenture or supplemental resolution. The Notes
do not and shall not constitute an indebtedness of the Issuer within the meaning of any constitutional
or stalutory provisions. The general funds of the Issuer are not liable and neither the full faith and
credit nor the tarring power, if any, of the Issuer is pledged for the pa .yment of the Notes. The holders
of the Notes shall never have the right.to compel the forfeiture of any property of the ISsuer. The
Notes shall not be a debt of the Issuer, nora legal or equi..tab!e..pledge, charge, lien or encumbrance
upon any property of the Issuer or upon any of its income, receipts or revenues except as set forth
in an indenture or the supplemental resolution.

Section 3.04. Letters of Credit. As additional sermfity for the Notes, the Issuer may
obtain a letter or letters of credit from a bank or banks, .pursuant to which such bank or banks would
agree to pay the trustee to be appointed by a supplemental resolution, upon presentation by the
trustee of certain certificates, the sum or sums set forth therein but not to exceed $500,000 in the
aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its refunding

¯ notes to the bank issuing such letter of credit. Any such letter of credit shall be authorized and shall
- have such terms as shall, be set forth in a resolution supplemental hereto.

13



¯ .

A~T~CL~ ~

BOND PROS; ~S
AND APPLICATION THEREOF

Section 4.01. Bond’ Proceeds; Project Construction .Account. The proceeds of the
sale of the Bond shall be deposited on receipt by the Issuer in the Bank, in a special account hereby
.created and designatr.d "Mineral Wells Public Service District, .System Enhancement and Sugar
Camp Run Project Construction Account’, (the"1999 B Comtruction Account"). The moneys in the
1999 B Construction Account in excess of the amount insumdby FDIC shall be secured at all times
by the Bank by securities or in a manner lawful for the s~ring of deposits of state and municipal
funds under West Virginia law. Moneys in the 1999 B Construction Account shall be expended by
the Issuer solely for the purposes provided herein.

Until completion, of acquisition and constraction ifthePmject~ the Issuer will transfer
from the 1999 B Construction Account and pay to the Purchaser on.or before the due date thereof,
such sums.as shall be from time to time required to make the monthly installment payments on the
Bond if there are not sufficient Net Revenues to make such monthly payment.

Moneys in the 1999 B Construction Account shall be u~ed Solely to pay the cost of
acquisition and construction of the Project upon vouchers and other documentation approved by the
Purchaser.

Ifthe Issuer shall determine at any time that all funds on deposit in.the 1999 B
Construction Account exceed the estimated disbursements on account of the Project for the ensuing
ninety (90)days, the Issuer may invest such excess funds in’Government Obligations which shall
matnre.not later than eighteen (18) months after the date of such investment. All such.investments
and the income the~from shall be carried to the credit of the 1999 B Construction Account.

When construction of the Project has been completed and all costs have been paid or
provision ~or such payment has been made, any balance remaining in the 1999 B Construction
Account shall be disposed of in accordance with the regulations of the Purchaser.

~ Section 4.02. Covenants of th¢.....lssuer as to Revenues and Funds. As long as the
Bond shall be outstanding and unpaid, or until there shall have been set apart in the Series 1999 B
Bond Reserve Account hereinafter established, a sum sufficient to pay, when due or at the earliest
practical prepayment date, the entire principal of the Bond remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the holder of the Bond as follows:

(A) Revenue Fund. The entire gross revenues derived from the operation of the
System, and all parts thereof, and all tap fees received, shall be deposited as collected by the Issuer
in the Revenue Fund established by the 1969 Resolution. The Revenue Fund shall constitute a trust
fund for the purposes provided in the Prior Resolutions, the 1999 A Resolution, and herein and shall
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be kept separate and apart from all other funds of the Issuer and used only for the purposes and in
the manner provided herein. The holder of the Bond shall have a lien on and a pledge, hereby
granted, of the Net Revenues.of the S.ystom. as herein provided, and a statutory mortgage lien upon
the System, granted and created by th~ Act, as long as the Bond remains unpaid, on a parity in all
respects with the holders of the Series1969 Bonds, the Series 1979 Bond, the Series 1997 A Bond,
andthe Series 1999 A Bond.

(B) Disposition of Revenues All revenues at any time on deposit in the Revenue
Fund shall be disposed of only in the.following order and priority: ¯

" (1) The Issuer shall first each month pay from the moneys in tlm Revenue.Fund all
current Operating Expenses. ¯

(2) The Issuer shall next, by the fifteenth day of eacli month, transfer from the
Revenue Fund and pro rata (i) pay to the West Virginia Municipal Bond Commission, for deposit
into the Sinking Fund established by the 1969 Resolution oue-twelfth of the amount of principal
mamr~g on the Series 1969Bonds on the next principal maturity date and one-twelfth of the .amount
required t.o pay the interest becoming due on the Series 1969 Bonds on the next interest payme.nt .date
and (ii) pay to the. National Finance.Office designated in the Bond the amount required to pay the
.interest on the Series 1979 Bond, the Series 1997 A Bond,~the Series 1999 A Bond, .and the Bond,
and to amortize the principal of the Series 1979 Bond, the Series 1997 A Bond, the Series 1999 A
Bond, and theBond over the lives of the Series 1979 Bond, the Series 1997 A Bond, the Series 1999
A Bond, and the Bond, respectively.

(3) The Issuer shall next, by the fifteenth day of each month, transfer from the
Revenue Fund and deposit pro rata (i) in the Reserve Account established by the 1969 Resolution
within the" Sinking Fund, one-twelfth of one-tenth of the maximum annual aggregate amount of
interest and principal which will fall due on the 1969 Bonds until the amount in the-Reserve Account
is equal to the...maximum annual aggregate amount of principal and interest which will fall due on
the Series 1969 Bonds; (ii) in the Reserve Fund established by the 1980 Resolution, one-twel/th of
one-tenth of the .maximum annual aggregate .amoun.t of interest and principal which will fall due on
the Series 1979 Bond until the amount inthe Reserve Fund is eq~ml to the Minimum Reserve as
de.fined in the 1980 Resolution; (iii) in the Series 1997A Bond Reserve Account established bythe
1997 Resolution, one-twelfth of one-tenth of the maximum annual aggregate amount of interest and
principal which will fa~ due on the Series 1997 A Bond until the amount in the Series 1997 ABond
Reserve Account is equal to the~.Series 1997 "A Bond Reserve Requirement as defined in the 1997
.̄Resolution; (iv) beginuing.with and includ’.m, g the month in which the first principal installment is
due upon the Series 1999 A Bond, in the Series 1999 A Bond Reserve. Account established bythe
1999 A Resolution, one-twelfth of one-tenth of the maximum annual aggregate amount of interest
and principal which will fall due on the Series 1999 A Bond un~ the amount in the Series 1999 A
Bond Reserve Account is equal to the Series 1999 A Bond Reserve Requirement as defined in the
1999 A Resolution; and (v) beginning with and including the month in which the first principal
installment is due upon the Bond, in an account to.be designated the "Series 1999 B Bond Reserve
Account" which is hereby established with the



annual aggregate amount of interest and principal which will fall due on the Bond until the mount
in the Series 1999 B Bond Reserve Account is equal to the Series 1999B Bond Reserw
Requirement. After the maximum annual aggregate amount.of principal and interest which will fall
due on the Series 1969 Bonds has been accumulated in the Reserve Account, the Minimum Reserve
has been accumulated in the Reserve Fund, the Series 1997 A Bond Reserve Requirement has been
accumulated in the Series 1997 A Bond Reserve Account, the Series 1999 A Bond Reserve
Requirement has been accumulated in the Series 1999 A Bond Reserve Accoun~ t, and the Series 1999
B Bond Reserve Requirement has been accumulated in the Series.1999 B Bond Reserve Account,
the Issuer shall deposit monthly pro ratainto the Reserve Account, the Reserve Fund, the Series 1997

A Bond Reserve Account, the Series 1999 A Bond Reserve Account, and the Series 1999 B Bond
Reserve Account such part of the moneys remaining in the Revenue Fund, after such provision f0~
payment of monthly installments on the Bonds and for payment of Operating Expenses of the
System, as shall be required to maintain the maximum annual aggregate amount of principal and
interest which will fall due on the Series 1969 Bonds, the Minimum Reserve, the Series 1997 A
Bond Reserve Requirement, the Series 1999 A Bond Reserve Requirement, and the Series 1999 B
Bond ReserveRequircment, respectively. Moneys in the Reserve Account shall be used sotely to
makeup any deficiency in the Sinking Fund payment of the principal and interest on the Series 1969
Bonds as the same shall mature or for mandatory prepayment of the Series 1969.Bonds, as provided
in the 1969 Resolution and herein, and for no other purpose. Moneys in the Reserve Fund shall.be
used solely to make up any defibiency for monthly, installments required to be paid on the Series
¯ 1979 Bond as the same shall become due, for prepayment of installments on the Series 1979 Bond
or for mandatory prepayment of the Series 1979 Bond as provided in the 1980 Resolution and herein,
and for no other purpose. Moneys in the Series t997 A Bond Reserve Account shall be used solely
to make up any deficiency for monthly installments required to be paid on the Series 1997 A Bond
as~the same shall become due, for prepayment of installments on the Series !997 A Bond or for
mandatory prepayment of the Series 1997 A Bond as provided in the 1997 Resolution and herein,
and for no other purpose. Moneys hi the Series 1999 A Bond Reserve Account shall be used solely
to make up any deficiency for monthly installments required to be paid on the Series 1999 A Bond
as the same shall become due, for prepayment of installments on the Series 1999 A Bond or for
mandatory prepayment of the Series 1999 A Bond as provided in the 1999A Resolution and herein,
and for no other purpose. Moneys in the Series 1999 B Bond Reserve Account shall be used solely
to make up any deficiency for monthly installments required to be paid on the Bond as the same shall
become due, for prepayment of installments on the Bond or for mandatory prepayment of the Bond
as providedherein, and for no other purpose. "

(4) The Issuer shall next, by the fifteenth day of each month, transfer from the
Revenue Fund and deposit pro rata (i) in the Depreciation Reserve established with the West
Virginia Municipal Bond Commission by the 1969 Resolution moneys remaining in the Revenue
Fund and not permitted to be retained therein,.until there has been accumulated in said Depreciation
Reserve the aggregate sum of $9,000.00 and thereafter such sums as shall be required to maintain
such amount therein, and (ii) in the Depreciation Reserve established with the Bank by the 1980
Resolution moneys remaining in the Revenue Fund and not permitted to be retained therein, until
there has been accumulated.in said Depreciation Reserve the aggregate sum of $13,000.00 and
thereafter such sums as shall be required to maintain such amount therein. Moneys. in the
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Depreciation Reserve established by the 1969 Resolution shall be. used first to make up any
deficiencies in the Sink~g Fund for payment of principal and interest on the Series 1969 Bonds as
the Same mature, and next to restore tO the Reserve Account any sum or sums transferred therefrom.
Thereafter, and provided that payments into the Reserve A~ount are current and-in accordance with
the foregoing p/ovisions~ moneys in said Depreciation Reserve may be withdrawn by the Issuer and
used for extraordinary repairs and forreplacements of equipment and improvements for the System,
or any part thereof, and for capital additions and improvements forthe System. Moneys in the
Depreciation Reserve established by the 1980 Resolution shall be used first’to make up any
deficiencies for monthly payments of installments on the Series 1979 Bond, the Series 1997 A Bond,
the Series 1999 A Bond and the Bond as the same maUne, and next to restore to the Reserve Fund,
the Series 1997 A Bond Reserve Account, the Series 1999ABond Reserve Account, and the Series
1999BBond Reserve Account any sum or sums transferred therefrom. Thereafter, and provided that
payments into the Reserve Fund, the Series 1997 A Bond Reserve Account, the Series 1999 A Bond.
Reserve Account, and the Series 1999 B Bond Resei’ve Account" are curient and in accordance with
the foregoing provisions, moneys in said Depreciation Reserve may be withdrav~ by the Issuer and
used for extraordinary repairsand for replacements of equipment and improvements for the System,
or any pate th~ieof, andfor capital additions and improvements for the System.

(5) After all the foregoing provisions for use of moneys in the Revenue Fund have
been fully complied with; any moneys remaining therein and not permitted to be retained ~erein may
be used to prepay installments of the Bonds or for any lawful purpose.

Whenever the money in the Series 1999 B Bond Reserve Account shall be sufficient
to prepay the Bond in full, it shall be the mandatory duty of the Issuer, anything to the coney herein
notwithstanding, to prepay the Bond at the earliest practical date and .in .accordance with applicable
provisions he ~f.

The West Virginia Municipal Bond Commission is hereby designated as Fiscal Agent
for the administration of the Sinking Fund, the Reserve Account and the Depreciation Reserve
established by the 1969 Resol6tion as herein provided, and all amounts requir~ therefor will be-
deposited 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 Bank
(and any successor appointed bythe Issuer) is hereby designated as Fiscal Agent for the
administration of the Reserve Fund, the Series 1997 A Bond Reserve Account, the Series 1999 A
Bond Reserve Account, the Series 1999 B Bond Reserve Account, and the Depreciation Reserve
established by the 1980 Resolution as herein provided, and all amounts required therefor will be
deposited by the Issuer upon transfers of fun& from the Revenue Fund at the times provided herein,
together with written advice stating the amount remitted for deposit into each such fund.       "

All the funds provided for in this Section shall constitute trust funds and shall be used
solely 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 Bonds and the interest thereon. The moneys in
excess of the sum insured by FDIC in the Revenue F~d, the Reserve Fund, the Series 1997 A Bond
Reserve Account, the Sefi~ 1999 A Bond Reserve Account, the Series 1999 B Bond Reserve
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Account, and the Depreciation Reserve established, by the 1980 Resoluti6n shall at all times be
secured, to the full extent thereof in excess of such insured stun, in a manner lawful for securing
deposits of state and municipal funds under the laws of the State of West Virginia. The Bank shall
not be a trustee 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
transfers in addition to those which ~vould .otherwise .be required to be made on the subsequent
payment dates. "          " ¯. " ’

- The West Virginia Municipal Bond Comufission shall keep the moneys in the Sinking
Fund, the Reserve Account and the Depreciation. Reserve established by the 1959 Resolution
invested and reinvested to the fullest extent practicable in direct obligations of, or obligations the
payment of the principal of and interest on which.are guaranteed by,.the United States of America
and having maturities not exceeding two years. The Bank shall keep the moneys in the Reserve
¯ Fund, the Series 1997 A Bond Reserve Account, the Series 1999 A Bond Reserve Account, the
Series 1999 B Bond Reserve Account,rand the Depreciation Reserve established by.the 1980
Resolution invested and reinvested to the fullest extent practicable in direct obligations of, or
.obLigations the payment of the principal of and interest on which are guaranteed by, the United States
of America. Earnings upon moneys in the Reserve Fund, the Series 1997 A Bond Reserve Account,
the Series 1999 A Bond Reserve Account, andthe Series 1999 B Bond Reserve Account, as long as
the ~mn Reserve, the Series 1997 A Bond Reserve Requirement, the Series !1999 A Bond
Reserve Requirement, and the Series 1999 B Bond Reserve Requirementare on deposit and
maintainedin ,the Reserve Fund shall be paid annually in January into the Revenue Fund by the

¯ Fiscal Agent.

(C) Change of Bank as Fiscal Agent. The Issuer may designate another bank insured
by FDIC as Fmeal Agent for the administration of the Reserve Fund, the Series .1997 A Bond
Reserve Account, the Series 1999 A Bond Reserve Account, the Series-1999 B Bond Reserve
Account, and the Depreciation Reserve established b~ the 1980 Resolution if the Bank should e.ease
for any reason to serve or if the Board determines by resolution that the Bank or its successor should
no longer serve as Fiscal Agent. Upon any such change, theBoard will cause noteof the change to
be sent by registered, or certified mail to the Purchaser.. -

(D) Additional User Contracts. The Issuer shall, prior to delivery of the Bond, have
at least 1,498 bona fide users of the System.    ~
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~ .ARTICLE V

OENERAL COVENANTS

Section 5.01. C-~eral Statement. As long as the Bond shall be0utstanding and ~.
unpaid, or until there shall have bccn set apart in the Sinking Fund, the Reserve Account,- the
Reserve Fund, the Series 1997 A Bond Reserve AccOunt, the Series 1999 A Bond Reserve Account,
andthe Se~os 1999 B Bond Reserve Account a sum sufficiont to prepay the entire principal of the ~
Bonds remaim’ng unpaid, together with interest accrued and to accrue thereon to the date of
prepayment, the covenants and agreements.contained herein.sh~l be and constitute valid .and legally "
binding covenants between the Issuer and the Purchaser.

¯ Until the payment in full.of the principal of and interest on the Notes when due~ and
to the extent they do not materially adversely affect.the holders of the Bonds, the covenants,
agreements and provisions contained herein shall, where applicable, also inure to the benefit of the
holders of the Notes and the trustee therefor and constitute valid and legally binding covenants of
the Issuer, enforceable in any court of competent jurisdiction by the trustee or any holder or holders
of the Notes as prescribed in the indenture or supplemental resolution; provided, that Section 5.04..
shall not be applied to the.Notes.                      ¯ ¯

Se~on 5.02. Bonds and Notes not to be indebtedness of the Issuer. Neither the
Bonds nor the Notes shall be or constitute an indebtedness of the Issuer within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Resolution. No holder or holders of any Bonds or Notes
shall ever have the right to compel the exercise of the taxing power, if any, of the Issuer to pay said
Bonds or Notes or the interest thereon.

.. Section 5,03. Rates... The Issuer will, in the manner provided in the Act~ fix and
collect such rates, fees or other.charges for the services and facilities of the System, and revise the
same from time to time whenever necessary, as will always provide revenues in each fiscal year
sufficient.to produce Net Revenues equal.to not less than 110% of the annual debt service On the
Bonds and to make the payments required, herein into the Reserve Fund, the Reserve Account, the
Series 1997 A Bond Reserve Account, the Series 1999 A Bond Reserve Account, the Series 1999
B Bond Reserve Account, the DepredationReserve established by the 1969 Resolution, the
Depreciation Reserve established by the 1980 Resolution 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 5.04. Statutory Mortgage. For the further protection of the holder of the
Bond, a statutory mortgage lien upon the System is granted and created by the Act, which statutory.
mortgage lien is hereby recognized and declared to be valid and binding and shall take effect
immediately upon delivery of the Bond for the benefit of the holder of the Bond on a parity with the
Series 1969 Bonds, the Series 1979 Bond, the Series 1997 A Bond, and the Series 1999 A Bond.
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Section 5.05. Authorizations~ Idtefim Financ~. The Issuer has complied with all
requirements of West ;qirginia law relating to authorization of the construction, acquisition and
operation of the Project and issuance of the Bond and the Notes, if issued, or will have so complied
prior to issuance of any thereof, including, among other things, the obtaining of a Certificate of
.Convenience and Necessity and a1~roval of this financing and necessary user rates and charges
descn’hcd herein from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which shall have been waived or shall have expired. The Notes, if issued,
will not be payable from thcNet Revenues, but shall be payable from Bond proceeds, grant receipts,
surplus.revenues and proceeds from a letter of credit, if any, all .as. shall be set forth in the indenture
or a supplemental resolution authorizing the Notes.

¯ Section 5.06. Investments. Thelssuer shallinvestandreinvest, andhereby instructs
the Bank to invest and reinvest, in Qualified Investments any moneys held as part of the fun.ds and
acconnts created by this Resolution, other than the Revenue Fund, .to the fullest extent possible¯
subject to applicable laws and this Resolution, and the need for such moneys for the purposes set
fozth herein, and the specific restrictions and pro,visions set forth in this Section 5.0.6. The Issuer..
may "dhe, ct the.Bank in writing as to what particular permitted investments shall be made.

Except as provided herein and in the indenture, if any, any investment shah be held
in and at all times be deemed a part of the fund or account in which the moneys and investments are
held, and the interest accruing thereon and any profi~ or loss realized from such investment shall be
credited or charged to the corresponding fund or account. The Bank shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any fund or account is
insufficient to make the payments required from such fund or account, regardless of any loss on such
liquidation. The Issuer may invest funds on deposit, with.the Bank through the trust department of
the Bank.. The Bank shall not be responsible for any los ..ses from Such investments, except losses due
to its own gross negligence or willful misconduct.

Section 5.07. Covenant to Proceed and Complete. The Issuer hereby coyenants to
p~z:eed as promptly as poss~le with the construction of the. Project to completion .thereof in
accordance with the p!ans and specifications, prepared by the Consulting Engineer and on file with
the Secretary on the date of the adoption hereof, subject to permitted changes...

.Section 5.08. Maintenance of .the 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 Bond is outstanding.

¯ "       Section 5.09. No Competition. To the extent allowable by law, 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 fr~chise, permit or other authorization
for any person, firm, corpomtion~ public or private body, agency or i~tality whatsoever to
provide any of theservices supplied by the System within the boundaries of the Issuer or within the
territory served by the System..
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, Section 5.10. Sale of the S~tem. The System wi~ not be sold without the prior
written consent of the Purchaser so long as the Bonds are outstanding. Such consent will provide
for ~e’disposition of the proceeds of the sale.     ’ "

Seeti0n 5.11. Issuance of Additional Parity Bonds. No additional parity bonds
payable out of the Revenues of the System shall be issued after the issuance of the Bond pursuant
¯ hereto except with the prior written consent of thePurchaser so long as thePurchaser isthe sole
Holder of the Bond, and if the Purchaser is not the sole Holder of the Bond, with the written consent
of Bondholders representing 75% of the outstanding principal of the Bond.

Section 5.12. Insurance and Bon~. The Issuer hereby covenants and agrees that it
will, as an expense of construction, operation and maintenance of the System, procure, carry and
maintain, so long as the Bond remains outstanding, insurance with a reputable insurance carrier or
carriers covering the following risks and in’the following amounts: ...........

(a) Fire; Lightning,. Vandalism, "Malicious Mischief and Extended Coverage
Ilasurance;- to be procured, upon acceptance of any part of ~he Project from the contractor, and
immediately upon any portion of the System now in .use,. on all above-ground structures of the
System in an amount equal to the actua~ cost 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 insurauee
proceeds for th~ 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
~ce 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..~, ocur~. _d not later
than the date of delivery of the Bond.

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

. (d) . Workers’ Compensation Coverage for AllEmployees ofthe District Eligible
~erefor and Performance and Payment Bonds,. such bonds to be in the amounts of 100% of the
construction contract, Will be required for each contractor, and such payment bonds will be filed with
the Clerk of the County Comrm’ssion of said county prior to commencement of construction of the
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Project in compliance with Chapter 38, Article 2, Section 39 of the Code of West Virginia of 1931,
as amended.

(e) Fideliff Bonds will be provided as to evory member of the Governing Body
and as to every officer and employ¢~ thereof having custody of the Revenu� Pund 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
l~rson at any one time, and initially in the amoUnt’ required by~he Purchaser and to bc increased
thereaffter.as ne~.~ssary to cover the maximum amount of funds under control of that position at any
one time. ¯

- (f)    Provided, however, in lieu of and notwithstanding, the foregoing provisions
of this Section, during construction Of the Project and so longas the Bond is outstanding, the Issuer .
will carry insurance and bonds or cause insurance and bonds to be carried for the protection of the
Issuer, and during such construction will re.quire each contractor and subcontractor to -carry
insurance, of such type and in such amounts as the Purchaser may specify, with insurance companies
or bonding companies acceptable to the Purchaser.

Section 5.13. Fiscal Year~ Budget. While the Bond is outstanding and unpaid and
to the extent not now prohibited by law, the System shall be operated and maintained on a fiscal year
basis comm~cing 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 first
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 fiscal year ~g by more.than ten per centum;
and pro.vided 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 b..udg~t be for a reason
beyond the control of the Issuer. Each such budget of current expenses shall be mailed immediately
to the Purchaser.             ,

S~tion 5.14. Books and Records. The Issuer will keep books and re.cords of the
Sysmm, 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 Sysmm, 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.

Section 5.15.. ~ompensafion of Members of G-oveming Body. The Is.suer 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 a
default in the performance of or compliance with any covenant or provision hereof.

:Section 5.16. Events of]Default. Ea~h.o~ the foilo~ving events is hereby declared an
"Event. of Default":

(A) .Failure to make payment of any monthly amotization installment at the date
¯ specified for payment thereof;.. ¯

.      03) Failure duly and p..unctually to observe or perform any of the covenants,
conditions and agreements on the part of the Is. suer con.tzincd in the Bond or herein, or violation of
or failure to observe any provision ofany pertinent law.

Section 5.17. Enforcement. Upon the happening of any Event of Default specified
above, then, and in.every such case, the Purchaser mayproceed to protec~ and enforce its fights 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 fights.

Upon application by the Purchaser, such court may, upon proof of such default
. .~ppoint 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 fights 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 inch manner as the court may direct.

Section 5.18. Wetlands Covenant. The ~suer shall not use any Bond proceeds for
a purpose that will bontribute to excessive erosion of highly erodible land or to the conversion of

¯ wetlands to produce an agricultural commodity,. Fm’hn’e to comply with .this covenant shall
constitute an Event of Default under Section 5.16(B) of this Resolution.



ARTICI~ VI

RATES, ETC.

S.ection 6.0I. InitialScheduleof Rates and Char~es: Rules. The schedule of rotes
and charges for the services and facilities of the extension to the System initially shRll be those
comained in the Recommended Decision of the Public Service Commission of West Virginia dated
June 25, 1999, asmodified by the Commission Corrective Order dated September 17,1999, and such
rates are hereby adopted.

ARTICLE VII

MISCELLANEOUS

Section 7.01. Modification or Amendment. No modification or amendment of this
Resolution, or of any resolution amendatory hereof or supplemental hereto, may be mad~ without
the prior consent in writing of the Purchase~.

Section 7.02. Delive~ of Bond No. i. The Chairman, Secretary and Treasurer of
the Issuer are hereby authorized and directed to cause Bond No. I, hereby awarded to thePurchaser

¯ pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will accept
such delivery.

Section 7.03. SeverabiliW 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 aga~t.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 separable from the remaining covenants, agreements or
provisions hereof, and shall in no way affect the validity of all the other provisions hereof or the
Bond .....

Section 7.04. -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,
-but excluding the Loan Resolution (Form FmHA 442-47) and Prior Resolutions, and the-1999 A
Resolution.        " "                   :

Section 7.05. T..a.ble of Contents and Headings. The Table of Contents and headings
of the articles, sections and subsections hereof arc for convenience only and shall neither control nor
affect in any way the meaning or construction of any of the provisions hereof.



Section 7.06. Covenant of Due Procedure, etc. The Issuer. covenants that all acts,
conditions, things and procedures, requirod to exist, to happon, to b~ performed or to be taken
precedeat to and in the final enactment and passage of this Resolution do exist, have happened, have
been performed, and have been t~on in regular and due time, form and manner as required by and
¯ in full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Chairman, the Secretary and the Treasurer of the Board were at all times when any
actions in connection with this Resolution occurred and are duly in office and duly qualified for such

This Resolution shall becora¢ effective immediately upon its adoption.

Adopted September 23, 1999.

, Public Se~v~ee Board

OBB.OBB.0053941
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MINERAL WELLS PUBLIC SERVICE DISTRICT

BOND RESOL~ON

RESOLUTION AUTHORIZING THE ACQUISITION, CONSTRUCTION
AND EQUIPPING OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERME,~S     AND    IMPROVEMENTS    TO    THE    WATERWORKS
SYSTEM OF THE MINERAL WELLS PUBHC SERVICE DISTRICT AND
THE FINANCING    OF THE    COST, NOT    OTI-IERWISE PROVIDED,
TI-IEREOF THROUGH THE ISSUANCE BY THE MINERAL WELLS
PUBLIC SERVICE DISTRICT OF NOT MORE THAN FOUR MILLION FIVE
HUNDRED THIRTY THOUSAND DOLLARS ($4,530,000) IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS IN TWO SERIES,
THE FIRST SERIES TO BE DESIGNATED "WATER REVENUEBONDS,
SERIES 2004A (WEST VIRGINIA INFRASTRUCTURE FUND)"IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED THREE
MILLION SEVEN ~RED FIFTY THOUSAND DOLLARS ($3,750,000),
AND TI-IE SECOND SERIES TO BE DESIGNATED "WATER REVENUE
BONDS,     SERIES     2004B     (UN1TED     STATES     DEPARTMENT     OF
AG~CULTURE)" IN ~ AGGREGATE PRINCIPAL AMOUNT OF NOT
TO    EXCEEJ~    SEVEN HUNDRED    EIGHTY    THOUSAND    DOLLARS
($780,000); PROVIDINGFOR THE RIGITI’S AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH BONDS;
APPROVING, RATIFYING AND CONFIRMING A LOAN AGREEMENT
WITH TtIE WEST V~GINIA WATER DEVELOPMENT AUTHORITY
ACTING ON BEI--IAI~ OF THE WEST VIRGINIA INFRASTRUCTURE AND
JOBS DEVELOPMENT COUNCIL RELATING TO THE SERIES 2004A
BONDS; AUTHORIZING THE SAI.~ AND PROVIZ)ING FOR THE TERMS
AND    PROVISIONS    OF    SUCH BONDS;    AND    ADOPTING    OTHER
PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF THE MINERAL
WELLS PUBLIC SERVICE DISTRICT:
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ARTICLE I

STATWrORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together with any order or
resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended the (collectively, "Act"), and other applicable provisions of
law.

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

A.    The Mineral Wells Public Service District (the "Issuer") is a public service
district, public corporation and political subdivision of the State of West Virginia in Wood, Wirt
and Jackson Counties of said State, created by The County Commission of Wood County.

B.    The Issuer presently owns and operates a public waterworks system. It is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that
there be constructed certain extensions, additions, betterments and improvements to the Issuer’s
existing waterworks system, including the extensions, additions, betterments and improvements
described in Exhibit A hereto (collectively, the "Project") (the Issuer’s existing waterworks
system, the Project and any further additions, extensions, betterments and improvements thereto
are herein called the "System") in accordance with the plans and specifications prepared by
Cerrone Associates, Inc., Consulting Engineers, which plans and specifications have heretofore
been filed with the Issuer.

C.    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 the costs of the operation
and maintenance of the System, the principal of and interest on the Series 2004 Bonds and the
Prior Bonds and all Sinking Funds, Reserve Accounts and other payments provided for herein,
all as such terms are hereinafter defined.

D.    It is further deemed necessary for the Issuer to issue its Series 2004 Bonds
in the total aggregate principal amount of not more than $4,530,000, in two series, being the
Water Revenue Bonds, Series 2004A (West Virginia Infrastructure Fund) (the "Series 2004A
Bonds") and the Water Revenue Bonds, Series 2004B (United States Department of Agriculture)
(the "’Series 2004B Bonds")(collectively referred to herein as the "Series 2004 Bonds"), to
permanently finance a portion of the costs of acquisition and construction of the Project. Said
costs shall be deemed to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest upon the Series 2004 Bonds prior to and during
construction and acquisition and for a period not exceeding 6 months after completion of
construction of the Project; amounts which may be deposited in the Series 2004 Bonds Reserve
Accounts; engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees of the Authority (as hereinafter defined), initial fees for the services of
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registrars, paying agents, depositories or trustees or other costs in connection with the sale of the
Series 2004 Bonds and such other expenses as may be necessary or incidental to the financing
herein authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection with any
thereof, provided, that reimbursement to the Issuer for any amounts expended by it for allowable
costs prior to the issuance of the Series 2004 Bonds or the repayment of indebtedness incurred by
the Issuer for such purposes, shall be deemed Costs of the Project, as hereinafter defined.

E.    The estimated maximum cost of the acquisition and construction of the
Project and the issuance of the Series 2004 Bonds is $5,560,000 of which $4,530,000 will be
obtained from the sale of the Series 2004 Bonds described above and the balance of which, not to
exceed $1,030,000, will be obtained in the form of a grant from the United States Department of
Agriculture, Rural Utilities Service (the "RUS") in the amount of $780,000 and a grant from the
West Virginia Infrastructure and Jobs Development Council (the "Council") in the amount of
$250,000.

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

G.    It is in the best interest of the Issuer that its Series 2004A Bond be issued
and sold to the Authority (as hereinafter defined) pursuant to the terms and provisions of a loan
agreement to be entered into between the Issuer and the Authority, acting on behalf of the
Council (the "Loan Agreement"), the execution, delivery and form of which are ratified and
approved herein.

H.    It is in the best interest of the Issuer that its Series 2004B Bond be issued
and sold to the Purchaser (as hereinafter defined) pursuant to the Letter of Conditions dated
February 2, 2001 (as supplemented and amended, the "Letter of Conditions").

I.     There are outstanding obligations of the Issuer which will rank on parity
with the Series 2004 Bonds as to liens and sources of and security for payment, which
obligations (collectively, the "’Prior Bonds") are designated and have the lien positions, together
with the Series 2004 Bonds, as follows:

Designation Lien Position

Water System Revenue
Bonds, Series 1969, dated October 7, 1969
(the "Series 1969 Bonds"), issued in the original
aggregate principal amount of $322,000

First Lien

Water Revenue Bond, Series 1979,
dated January 7, 1980 (the "Series 1979 Bond"),
issued in the original principal amount
of $430,000

First Lien
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Water Revenue Bond, Series 1997A,
dated August 14, 1997 (the "Series 1997A Bond"),
issued in the original principal amount
of $650,000

First Lien

Water Revenue Bond, Series 1999A,
dated September 23, 1999 (the "Series 1999A Bond"),
issued in the original principal amount
of $700,000

First Lien

Water Revenue Bond Series 1999B,
dated September 23, 1999 (the "Series 1999B Bond"),
issued in the original principal amount
of $2,012,000

First Lien

The Series 2004 Bonds shall be issued on parity with the Prior Bonds with respect
to liens, pledges and sources of and security for payment and in all other respects. The Issuer has
received, or will receive prior to the bond closing date the consent of the registered owners of the
Prior Bonds to the issuance of the Series 2004 Bonds on a parity with the Prior Bonds and the
certificate of an Independent Certified Public Accountant stating that the coverage test on the
Prior Bonds is met. Other than the Prior Bonds, there are no other outstanding bonds or
obligations of the Issuer which are secured by the revenues or assets of the System.

J.    The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement and the Letter of Conditions relating to authorization of the planning,
development, design, acquisition, construction and operation of the Project and the System and
issuance of the Series 2004 Bonds or will have so complied prior to issuance of any thereof,
including, among other things, the approval of the Project and the financing thereof by the
Council, and the obtaining of a Certificate of Public Convenience and Necessity from the Public
Service Commission of West Virginia by final order, the time for rehearing and appeal of which
has expired prior to the issuance of the Series 2004 Bonds or has been waived by all necessary
parties.

K.    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 Legislation Constitutes Contract. In consideration of the acceptance
of the Series 2004 Bonds by those who shall be the registered owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such 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 registered owners of
any and all of such Bonds, as the case may be, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of the
same series by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.
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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 enactment hereof.

"Authority" means the West Virginia Water Development Authority, or any other
agency of the State of West Virginia that succeeds to the functions of the Authority, which is
expected to be the original purchaser of the Series 2004A Bonds.

"Authorized Officer" means the Chairman of the Public Service Board of the
Issuer or any other officer of the Issuer duly appointed by the Governing Body.

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

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

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

"Bonds" means, collectively, the Prior Bonds, the Series 2004 Bonds and, where
appropriate, any bonds on a parity therewith authorized to be issued hereunder or by another
resolution of the Issuer.

"Certificate of Authentication and Registration" means the certificate of
authentication and registration on the Series 2004 Bonds in substantially the forms set forth in
the bond forms contained herein.

"Chairman" means the Chairman of the Governing Body or any temporary
Chairman duty appointed by the Governing Body.

"Closing Date" means the date upon which there is an exchange of the Series
2004 Bonds for an advance of more than a de minimis amount of the principal of the Series 2004
Bonds by the Authority and the Purchaser, respectively.

"Code" means the Internal Revenue Code of 1986, as amended and supplemented
from time to time, and the Regulations.

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

"Consulting Engineers" means Cerrone Associates, Inc.,. Wheeling, West
Virginia, or any qualified engineer or firm of professional engineers, licensed by the State, who
shall not be a regular, full-time employee of the State or any of its agencies, commissions or
political subdivisions, that shall at any time hereafter be retained by the Issuer as Consulting
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Engineers for the System in accordance with Chapter 5G, Article 1 of the West Virginia Code of
1931, as amended.

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

"Council" means the West Virginia Infrastructure and Jobs Development Council
or any successors thereof.

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

"Depreciation Reserve established by the 1969 Resolution" means the
Depreciation Reserve established by the Series 1969 Bond Resolution (as hereinafter defined)
with the Commission and continued by Section 5.02 hereof.

"Depreciation Reserve established by the 1979 Resolution" means the
Depreciation Reserve established by the Series 1979 Bond Resolution (as hereinafter defined)
with the Bank and continued by Section 5.01 hereof.

"Event of Default" means any occurrence or event specified in Section 9.01.

"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 I and ending on the
succeeding June 30.

"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.

"Grants" means, collectively, a grant from the Purchaser in the amount of
$780,000 and a grant from the Council in the amount of $250,000, each such grant being for the
Project.

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

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

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

"Investment Property" shall mean any security (as said term is defined in Section
165(g)(2)(A) or (B) of the Code), obligation, annuity contract or investment-type property, or
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan excluding, however, obligations the interest on which is excluded from gross
income, under Section 103 of the Code, for federal income tax purposes other than specified
private activity bonds as defined in Section 57(a)(5)(C) of the Code.

"’Issuer" means Mineral Wells Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Wood, Wirt and
Jackson Counties, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated February 2, 2001, and all amendments thereto.

"Loan Agreement" shall mean the Loan Agreement entered into or to be entered
into by and between the Issuer and the Authority on behalf of the Council, providing for the
purchase of the Series 2004A Bonds from the Issuer by the Authority, attached hereto as Exhibit
B, the form of which is approved, and the execution and delivery by the Issuer are authorized
and directed by Section 3.11 hereof and by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 2004 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds deposited in
the Series 2004 Bonds Reserve Accounts, if any. For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any amounts resulting from the
investment of proceeds of the Series 2004 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.

"N0npurpose Investment" means any Investment Property which is acquired with
the gross proceeds or any other proceeds of the Series 2004 Bonds and is not acquired in order to
carry out the governmental purpose of the Series 2004 Bonds.

"Operating Expenses" means the current expenses, paid or accrued, of operation
and maintenance of the System and its facilities, and includes, without limiting the generality of
the foregoing, insurance premiums, salaries, wages and administrative expenses of the Issuer
relating and chargeable solely to the System, the accumulation of appropriate reserves for
charges not 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
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requiring payment of operating expenses, means also retention of not to exceed such sum as
working capital.

"Outstanding," when used with reference to Bonds as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond caneelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of
which moneys, .equal to its principal amount and redemption premium, if applicable, with
interest to the date of maturity or redemption shall be in trust hereunder and set aside for such
payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Article X and (iv) for purposes of consents or other action by a specified percentage
of Bondholders, Bonds registered to the Issuer.

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission, or such other entity or authority as may
be designated as a Paying Agent for the Series 2004A Bonds by the Issuer.

"Prior Bonds" means, collectively, the Series 1969 Bonds, the Series 1979 Bond,
the Series 1997A Bond, the Series 1999A Bond, and the Series 1999B Bond.

"Prior Resolutions" means, collectively, the Series 1969 Bonds Resolution; the
Series 1979 Bond Resolution; the Series 1997A Bond Resolution; the Series 1999A Bond
Resolution; and the Series 1999B Bond Resolution, each as supplemented and amended.

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

"Project" means the extensions, additions, betterments and improvements to the
Issuer’s existing waterworks system, including the extensions, additions, betterments and
improvements described in Exhibit A hereto.

"PSC" means the Public Service Commission of West Virginia or any successors
thereof.

"Purchaser" or "Government" means the United States of America as the
purchaser of the Series 2004B Bonds and the Holder of the Prior Bonds.

"Qualified Investments" means and includes any of the following:

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

(c) Bonds, debentures, notes or other evidences of indebtedness issued by any
of the following agencies: Banks for Cooperatives; Federal Intermediate Credit Banks; Federal
Home Loan Bank System; Export-Import Bank of the United States; Federal Land Banks;
Government National Mortgage Association; Tennessee Valley Authority; or 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, shall be secured by a pledge of Government Obligations, provided, that said
Government Obligations pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund" managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended; and

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

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

"Regulations" means temporary and permanent regulations promulgated under the
Code, or any predecessor thereto.

"Resolution" means, collectively, this resolution and any resolution of the
Governing Body supplemental hereto.

"Reserve Accounts" means, collectively, the respective Reserve Accounts
established for the Series 2004 Bonds and the Prior Bonds.

"Reserve Requirement" means, collectively, the respective amount required to be
on deposit in the Reserve Accounts for the Series 2004 Bonds and Prior Bonds.

"Revenue Fund" means the Revenue Fund established or continued by Section
5.01 hereof.

"Secretary" means the Secretary of the Governing Body.

"Series 1969 Bonds" means the Water System Revenue Bonds, Series 1969, of
the Issuer, dated October 7, 1969, issued in the original principal amount of $322,000, bearing
interest at the rate of 5% per annum.

"Series 1969 Bonds Resolution" means the Resolution adopted by the Issuer on
October 7, 1969, authorizing the issuance of the Series 1969 Bonds, as supplemented and
amended.

"Series 1979 Bond" means the Water Revenue Bond, Series 1979, of the Issuer,
dated January 7, 1980, issued in the original principal amount of $430,000, bearing interest at the
rate of 5% per annum.

"Series 1979 Bond Resolution" means the Resolution adopted by the Issuer on
January 7, 1980, authorizing the issuance of the Series 1979 Bond, as supplemented and
amended.

"Series 1997A Bond" means the Water Revenue Bond, Series 1997A, of the
Issuer, dated August 14, 1987, issued in the original principal amount of $650,000, bearing
interest at the rate of 4.875% per annum.

"Series 1997A Bond Resolution" means the Resolution adopted by the Issuer on
August 6, 1997, authorizing the issuance of the Series 1997A Bond, as supplemented and
amended.

"Series 1999A Bond" means the Water Revenue Bond, Series 1999A, of the
Issuer, dated September 23, 1999, issued in the original principal amount of $700,000, bearing
interest at the rate of 4.75% per annum.
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"Series 1999A Bond Resolution" means the Resolution adopted by the Issuer on
September 23, 1999, authorizing the issuance of the Series 1999A Bond, as supplemented and
amended.

"Series 1999B Bond" means the Water Revenue Bond, Series 1999B, of the
Issuer, dated September 23, 1999, issued in the original principal amount of $2,012,000, bearing
interest at the rate of 5.125% per annum.

September 23,
amended.

"Series 1999B Bond Resolution" means the Resolution adopted by the Issuer on
1999, authorizing the issuance of the Series 1999B Bond, as supplemented and

"Series 2000 Bonds" means collectively the Series 2000A Bonds and the Series
2004B Bonds.

"Series 2004 Bonds Construction Trust Funds" means, collectively, the Series
2004A Bonds Construction Trust Fund and the Series 2004B Bonds Construction Trust Fund.

"Series 2004 Bonds Reserve Accounts" means collectively the Series 2004A
Bonds Reserve Account and the Series 2004B Bonds Reserve Account.

"Series 2004A Bonds" means the Water Revenue Bonds, Series 2004A (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution, in the original
aggregate principal amount of $3,750,000.

"Series 2004A Bonds Construction Trust Fund" means the Series 2004A Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2004A Bonds Reserve Account" means the Series 2004A Bonds Reserve
Account established in the Series 2004A Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 2004A Bonds Reserve Requirement" means, as of any date of calculation,
the maximum amount of principal which will become due on the Series 2004A Bonds in the then
concurrent or any succeeding year.

"Series 2004A Bonds Sinking Fund" means the Series 2004A Bonds Sinking
Fund established pursuant to Section 5.02 hereof.

"’Series 2000B Bonds" means the Water Revenue Bonds, Series 2004B (United
States Department of Agriculture), of the Issuer, authorized by this Resolution, in the original
aggregate principal amount of $780,000.

"Series 2004B Bonds Construction Trust Fund" means the Series 2004B Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2004B Bonds Reserve Account" means the Series 2004B Bonds Reserve
Account established pm’suant to Section 5.02 hereof.
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"Series 2004B Bonds Reserve Requirement" means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2004B
Bonds in the then concurrent or any succeeding year.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 2004 Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2004 Bonds and not so included may be included in another
Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, as further defined in Section 5.03(B) hereof.

"System" means the complete existing waterworks system now owned by the
Issuer, consisting of a waterworks system in its entirety or any integral part thereof, including all
mains, hydrants, meters, valves, standpipes, storage tanks, pump tanks, pumping stations,
intakes, wells, impounding reservoirs, pumps, machinery, equipment, furniture, fixtures,
purification plants and softening apparatus and all other facilities necessary, appropriate, useful,
convenient or incidental in connection with or to a water supply system, and shall include the
Project and any further extensions, additions, betterments and improvements thereto hereafter
acquired or constructed for said waterworks system from any sources whatsoever, both within
and without the Issuer.

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

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of
193i, as amended and in effect on the date of adoption hereof.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.

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

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

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.0t. Authorization of Acquisition and Construction of the Proiect.
There is hereby authorized the acquisition and construction of the Project, at an estimated cost of
$5,560,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body. The foregoing
Project costs, including without limitation costs associated with the issuance of the Series 2004
Bonds, shall be paid with the proceeds of the Series 2004 Bonds and the Grants. The proceeds of
the Series 2004 Bonds hereby authorized shall be applied as provided in Article VI hereof. The
Issuer has received bids and has entered into or will enter into contracts for the acquisition and
construction of the Project, which are in an amount and otherwise compatible with the financing
plan submitted to the Authority, the Council and the Purchaser.
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ARTICLE IIl

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 2004 Bonds, funding reserve accounts for the respective Series 2004 Bonds, paying
Costs of the Project not otherwise provided for, and paying certain costs of issuance of the Series
2004 Bonds and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be issued negotiable Series 2004 Bonds of the Issuer, in an aggregate
principal amount of not more than $4,530,000. The Series 2004 Bonds shall be issued in two
series, the first series to be designated "Water Revenue Bonds, Series 2004A (West Virginia
Infrastructure Fund)," in the aggregate principal amount of $3,750,000, and the second series to
be designated "Water Revenue Bonds, Series 2004B (United States Department of Agriculture),"
in the aggregate principal amount of $780,000, and shall have such terms as set forth hereinafter
or in the Supplemental Resolution. The proceeds of the Series 2004 Bonds remaining after the
funding of the Series 2004 Bonds Reserve Accounts (if funded from the Bond proceeds),
capitalization of interest, if any, shall be deposited in or credited to the respective Series 2004
Bonds Construction Trust Funds established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. A. The Series 2004A Bonds shall be issued
initially in the form of a single bond No. AR-I, fully registered to the Authority, with a debt
service schedule attached, and shall bear no interest, and shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series 2004A
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or private
debts under the laws of the United States of America.

B. The Series 2004B Bonds shall be issued initially in the form of a single bond,
No. BR-1, fully registered to the United States of America and shall be dated the Closing Date.
The Series 2004B Bonds shall bear interest, from date, payable monthly at the rate of 4.375% per
annum, and shall be sold at the par value thereof. The Series 2004B 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 set forth in the bond form hereinafter set forth.

The Series 2004 Bonds shall be exchangeable at the option and expense of the
Registered Owner for another fully registered Bond or Bonds of the same series in aggregate
principal amount equal to the amount of said Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that neither the Authority nor the Purchaser shall
be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution or another resolution. The Bonds
shall be dated as of the date specified in a Supplemental Resolution or another resolution and
shall bear interest, if any, from such date.

Section 3.03. Execution of Bonds. The Series 2004 Bonds shall be executed in the name
of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have
signed or sealed any of the Series 2004 Bonds shall cease to be such officer of the Issuer before
the Series 2004 Bonds so signed and sealed have been actually sold and delivered, such Bonds
may nevertheless be sold and delivered as herein provided and may be issued as if the person
who signed or sealed such Bonds had not ceased to hold such office. Any Series 2004 Bonds
may be signed and sealed on behalf of the Issuer by such person as at the actual time of the
execution of such Bonds shall hold the proper office in the Issuer, although at the date of such
Bonds such person may not have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2004 Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation
unless and until the Certificate of Authentication and Registration on such Bond, substantially in
the forms set forth in Section 3.10 shall have been manually executed by the Bond Registrar with
respect to the Series 2004A Bonds and by the Issuer with respect to the Series 2004B Bonds.
Any such executed Certificate of Authentication and Registration upon any such Series 2004
Bond shall be conclusive evidence that such Series 2004 Bond has been authenticated, registered
and delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 2004A Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary that
the same officer sign the Certificate of Authentication and Registration on all of the Series
2004A Bonds issued hereunder. The Certificate of Authentication and Registration on any
Series 2004B Bond shall be deemed to have been executed by the Issuer, as bond registrar for the
Series 2004B Bonds, if manually signed by the Chairman, Secretary or any other authorized
officer of the Bond Registrar, but it shall not be necessary that the same officer sign the
Certificate of Authentication and Registration on all of the Series 2004B Bonds issued
hereunder.

Section 3.05. Negotiability. Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2004 Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder, in accepting any of said Bonds shall be
conclusively deemed to have agreed that such Series 2004 Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that said Bond shall be incontestable in the hands of a bona fide holder for value.

So long as any of the Series 2004A Bonds remain Outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain the books for the registration and transfer of
the Series 2004A Bonds. So long as any of the Series 2004B Bonds remain Outstanding, the
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Issuer shall keep and maintain the books for the registration and transfer of the Series 2004B
Bonds.

The registered Series 2004A Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto, together with a written instrument of transfer satisfactory to the Bond
Registrar, duly executed by the registered owner or his duly authorized attorney. The registered
Series 2004B Bonds shall be transferable only upon the books of the Issuer, by the registered
owner thereof in person or by his attorney duly authorized in writing, upon surrender thereto,
together with a written instrument of transfer satisfactory to the Issuer, duly executed by the
registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2004A Bonds or transferring the
registered Series 2004A Bonds are exercised, Bonds shall be delivered in accordance with the
provisions of this Bond Legislation. All Series 2004A Bonds surrendered in any such exchanges
or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Series 2004A Bonds, the Bond Registrar may make a charge sufficient to reimburse it
for any tax, fee or other governmental charge required to be paid with respect to such exchange
or transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or
transfer of Series 2004A Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the Series 2004A Bonds or, in the case of any proposed
redemption of Series 2004A Bonds~ next preceding the date of the selection of Series 2004A
Bonds to be redeemed, and ending on such interest payment date or redemption date.

In all cases in which the privilege of exchanging Series 2004B Bonds or transferring the
registered Series 2004B Bonds are exercised, Bonds shall be delivered in accordance with the
provisions of this Bond Legislation. All Series 2004B Bonds surrendered in any such exchanges
or transfers shall forthwith be canceled by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Series 2004B Bonds during the period commencing on
the 15th day of the month next preceding an interest payment date on the Series 2004B Bonds or,
in the case of any proposed redemption of Series 2004B Bonds, next preceding the date of the
selection of Series 2004B Bonds to be redeemed, and ending on such interest payment date or
redemption date.

Section 3.06. Bonds Mutilated, Deslxoyed, Stolen or Lost. In case any Bond shall
become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and the
Bond Registrar with respect to the Series 2004A Bonds, if so advised by the Issuer, and the
Issuer with respect to the Series 2004B Bonds shall authenticate and deliver, a new Bond of the
same series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and cancellation of such mutilated Bond, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder’s
fumishing satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond Registrar with
respect to the Series 2004A Bonds and the Issuer with respect to the Series 2004B Bonds and
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held for the account of the Issuer. If any such Bond shall have matured or be about to mature,
instead of issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2004 Bonds shall
not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided and amounts, if any, in
the Series 2004A Bonds Sinking Fund and the Series 2004 Bonds Reserve Accounts. No holder
or holders of any of the Series 2004 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2004 Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with Respect to
Prior Bonds. The payment of the debt service of all the Series 2004 Bonds shall be secured
forthwith equally and ratably with each other by a first lien on the Net Revenues derived from
the System, on a parity with the lien on the Net Revenues in favor of the Holders of the Prior
Bonds. Such Net Revenues in an amount sufficient to pay the principal of and interest on and
other payments for the Series 2004 Bonds and the Prior Bonds and to make the payments into all
funds and accounts either existing or hereinafter established are hereby irrevocably pledged to
the payment of the principal of and interest on the Series 2004 Bonds and Prior Bonds as the
same become due.

Section 3.09. Delivery of Bonds. A. The Issuer shall execute and deliver the Series
2004A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and
deliver the Series 2004A 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 2004A
Bonds are to be registered upon original issuance, together with such taxpayer identification and
other information as the Bond Registrar may reasonably require;

(2) A request and authorization to the Bond Registrar on behalf of the Issuer,
signed by an Authorized Officer, to authenticate and deliver the Series 2004A Bonds to the
original purchasers;

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

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

(5) The approving opinion of bond counsel on the Series 2004A Bonds.

B.    With respect to the Series 2004B Bonds, the Chairman is hereby
authorized and directed to cause such Series 2004B Bonds, hereby awarded to the Purchaser
pursuant to the Letter of Conditions, to be authenticated by the Issuer and delivered to Purchaser
on the date of delivery of the Series 2004B Bonds.

Section 3.10. Forms of Series 2004 Bonds. The text of the Series 2004 Bonds shall be in
substantially the following respective forms, with such omissions, insertions and variations as
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may be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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[Form of Series 2004A Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 2004A
(WEST VIRGINIA INFRAS~UCTURE FUND)

No. AR- $,,

KNOW ALL MEN BY THESE PRESENTS: That MINERAL WELLS PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of
the State of West Virginia in Wood, Wirt and Jackson Counties of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or registered assigns, the sum of
DOLLARS ($         .), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as Exhibit
A hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September I and December I of each year, commencing on ..... as set forth on the
"Debt Service Schedule" attached as Exhibit B hereto and incorporated herein by reference.

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

This Bond may only be redeemed prior to its stated date of maturity in whole or in
part but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council") and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement between the Issuer and the
Authority, acting on behalf of the Council, dated         ,20__.

This Bond is issued (i) to permanently finance a portion of the costs of acquisition
and construction of certain additions, betterments and improvements to the existing public
waterworks system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance hereof
and related costs. The existing public waterworks system of the Issuer, the Project and any
further additions, betterments or improvements thereto are herein called the "System." This
Bond is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a
Resolution duly adopted by the Issuer on           ,20___ and a Supplemental Resolution
duly adopted by the Issuer on        ,20 (collectively called the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance
of additional bonds under certain conditions, and such bonds would be entitled to be paid and
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secured equally and ratably from and by the funds and revenues and other securities provided for
the Bonds of this Series (the "Bonds") under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SF_/2UR1TY FOR PAYMENT, AND IN ALL RESPEL~S,
WITH (1) THE WATER SYSTEM REVENUE BONDS, SERIES 1969, OF THE ISSUER,
DATED OCTOBER 7, 1969, ISSUED IN THE ORIGINAL PRINCIPAL AIvlOUNT OF
$322,000 (THE "SERIES 1969 BONDS"); (2) THE WATER REVENUE BOND, SERIFS 1979,
OF THE ISSUER, DATED JANUARY 7, 1980, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $430,000 (THE "SERIES 1979 BOND"); (3) ~ WATER REVENUE BOND,
SERIES 1997A, OF THE ISSUER, DATED AUGUST 14, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $650,000 (THE "SERIES 1997A BOND"); (4) THE WATER
R~VENUE BOND, SERIES 1999A, OF THE ISSUER, DATED SEPTEMBER 23, 1999,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $700,000 (THE "SERIES 1999A
BOND"); (5) THE WATER REVENUE BOND, SERIES 1999B, OF THE ISSUER, DATED
SEFI~MBER 23, 1999, ISSUED IN TI-IE ORIGINAL PRINCIPAL AMOUNT OF $2,012,000
(THE "SERIES 1999B BOND"); (THE SERIES 1969 BONDS, THE SERIES 1979 BOND,
THE SERIES 1997A BOND, THE SERIES 1999A BOND AND THE SERIES 1999B BOND

 oo4 ,
s  0,000

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the System, on a parity with the pledge of
the Net Revenues in favor of the holders of the Prior Bonds and the Series 2004B Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2004A Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be issued
pursuant to the Act and 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 statutory provision or limitation, nor shall the Issuer be obligated to pay the
same or the interest, if any, hereon, except from said special fund provided from the Net
Revenues, the moneys in the Series 2004A Bonds Reserve Account and unexpended proceeds of
the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and to
leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds, and all other obligations secured by a lien on or
payable from such revenues on a parity with the Bonds, including the Prior Bonds and the Series
2004B Bonds, provided however, that so long as there exists in the Series 2004A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the Bonds,
including the Prior Bonds and the Series 2004B Bonds, an amount at least equal to the
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requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of the Registrar (as defined in the Bond
Legislation), as registrar (the "Registrar"), by the registered owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

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

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

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

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

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

., :2004.

MINERAL WELLS PUBLIC SERVICE DISTRICT

[SEAL]
Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2004A Bond described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as
of the date set forth below.

Date:

as Registrar

By
Its: Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

(I) $
(2)
(3) $
(4) $
(5) $
(6) $

Amount Date Amount

(7)
(8)
(9)
(10)

(12)

Date

Total $

1237309
Bond Resolution

24



E~B

DEBT SERVICE SCHEDULE
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ASSIGNMENT

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

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: ,20

In the presence of:
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[Form of Series 2004B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND,

SERIES 2004B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. BR- $.

MINERAL WELLS PUBLIC SERVICE DISTRICT, a pubhc service district and
political subdivision of the State of West Virginia in Wood, Wirt and Jackson Counties of said
State (the "Issuer"), for value received, promises to pay to the order of the United States of
America, (the "Purchaser"), or its registered assigns, at its National Finance Office, St. Louis,
Missouri, 63103, or at such other place as the Purchaser may hereafter designate in writing, the
principal sum of SEVEN HUNDRED EIGHTY THOUSAND DOLLARS ($780,000.00), plus
interest on the unpaid principal balance at the rate of [ per cent ( ~ %)] per
annum. The said principal and interest shall be paid in the following installments on the
following dates: 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, 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 hereof is not advanced at the time of closing, the proceeds
hereof shall be advanced to Issuer as requested by Issuer and approved by the Purchaser 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 hereon 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 the Issuer. Refunds and extra payments, as defined in the regulations of
the Purchaser 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 Issuer to pay the remaining installments as scheduled herein.

If the United States of America at any time assigns this Bond and insures the
payment thereof, Issuer shall continue to make payments to the United States of America as
collection agent for the Holder.
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While this Bond is held by an insured lender, prepayments made by Issuer may, at
the option of the Purchaser, be remitted by the Purchaser to the Holder promptly or, except for
final payment, be retained by the Purchaser 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 Issuer, except payments retained and remitted by the Purchaser on an annual installment due
date basis, shall be the date of the United States Treasury check by which the Purchaser remits
the payment to the Holder. The effective date of any prepayment retained and remitted by the
Purchaser to the Holder on an annual installment due date basis shall be the date of the
prepayment by Issuer and the Purchaser 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 Purchaser 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 Purchaser
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 Issuer to the Purchaser without demand. Issuer
agrees to use the loan evidenced hereby solely for purposes authorized by the Purchaser.

Issuer 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 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 such funds for financing costs of
construction of repairs, replacements and improvements to the waterworks system (the
"System") of the Issuer, is payable solely from the Revenues to be derived from the operation of
the System after there have been first paid from such Revenues the reasonable current costs of
operation and maintenance of the System. This Bond does not constitute an indebtedness of the
Issuer within any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in person
or by his, her or its attorney duly authorized in writing, at the office of the Secretary of the
Issuer, but only in the manner, subject to the limitations and upon payment of the charges, if any,
provided in the Resolutions hereinafter described, 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 Secretary of the
Issuer.

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
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Code of West Virginia of 1931, as amended (herein called the "Act"), the Bond Resolution and
Supplemental Resolution of the Issuer adopted on             ___, 2004 (the "Resolution").

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

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE
WATER SYSTEM REVENUE BONDS, SERIES 1969, OF THE ISSUER, DATED OCTOBER
7, 1969, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $322,000; (2) THE WATER
REVENUE BOND, SERIES 1979, OF THE ISSUER, DATED JANUARY 7, 1980, ISSUED IN
THE ORIGINAL PRINCIPAL AMOUNT OF $430,000; (3)THE WATER REVENUE BOND,
SERIES I997A, OF THE ISSUER, DATED AUGUST 14, 1997, ISSUED IN TI-IE ORIGINAL
PRINCIPAL AMOUNT OF $650,000; (4) ~ WATER REVENUE BOND, SERIES 1999A,
OF THE ISSUER, DATED SEPTEMBER 23, 1999, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $700,000; (5) THE WATER REVENUE BOND, SERIES 1999B, OF THE
ISSUER, DATED SEPTEMBER 23, 1999, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $2,012,000; AND (6) THE WATER REVENUE BOND, SERIES 2004A (WEST
VIRGINIA INFRASTRUCTURE FUND), OF THE ISSUER, DATED              ,
2004, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT
OF $3,750,000.

In accordance with the requirements of the United States Department of Agriculture for
the issuance of parity obligations, this Bond will be in default should any proceeds of the Bond
be used for a purpose that will contribute to excessive erosion of highly erodible land or the
conversion of wetlands to produce an agricultural commodity.
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IN WIT~..SS WHEREOF, the MINERAL WELLS PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and
attested by its Secretary, and has caused this Bond to be dated              ,2004.

MINERAL WELLS PUBLIC SERVICE
DISTRICT

Attest:

Secretary, Public Service Board
By:

Chairman, Public Service Board

[CORPORATE SEAL]
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AMOUNT

(1)$
(2) $

(3) $
(4) $

DATE AMOUNT

(6) $

(7) $

(8) $

(9) $

(5) $ (lO) $

i. " " TOTAL.., .$

DATE

(No writing on this Bond except by the Issuer as Registrar.)

Date of In Whose Name Signature of
Registration Registered Secretary or Registrar

United States of America
Post Office Box 678
Morgantown, West Virginia 26505

Pay to the Order of

ASSIGNMENT

UNITED STATES OF AMERICA

By:

(Title)
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Section 3.11. Sale of Series 2004 Bonds; Approval and Ratification of Execution of
Loan Agreement with Authority. A. The Series 2004A Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreement. The Loan Agreement, including all
schedules and exhibits attached thereto, are hereby approved and ratified. If not so authorized by
previous resolution, the Chairman is specifically authorized and directed to execute the Loan
Agreement substantially in the form attached hereto as Exhibit B and made a part hereof, and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed.

B. The Series 2004B Bond shall be sold to the Purchaser pursuant to the terms and
conditions of the Letter of Conditions.

Section 3.12. Series 2004 Bonds are Issued as Parity Bonds With Respect to Prior
Bonds. The Series 2004 Bonds are issued as and shall constitute parity bonds with respect to the
Prior Bonds. The Issuer has received the consent of the Holder of all of the Outstanding Prior
Bonds for the issuance of the Series 2004 Bonds on a parity with the Prior Bonds.

Section 3.13. Filing of "Amended Schedule". Upon completion of acquisition and
construction of the Project, the Issuer will file with the Council and the Authority an amended
schedule, the form of which will be provided by the Council, setting forth the actual costs of the
Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND
APPLICATION THEREOF

Section 5.01. Establishment or Continuance of Funds and Accounts with Depositor~
Bank. The following special funds or accounts are created (or continued if previously
established by the Prior Resolutions) 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:

A. Revenue Fund (created or continued by the Prior Resolutions)

Series 1979 Bond Reserve Fund (created by the Series 1979 Bond
Resolution);

Co Series 1997A Bond Reserve Account (created by the Series 1997A Bond
Resolution);

Do Series 1999A Bond Reserve Account (created by the Series 1999A Bond
Resolution);

Series 1999B Bond Reserve Account (created by the Series 1999B Bond
Resolution);

Depreciation Reserve established by the 1979 Resolution (created by the
Series 1979 Bond Resolution);

G. Series 2004A Bonds Construction Trust Fund; and

H. Series 2004B Bonds Construction Trust Fund.

Section 5.02. Establishment or Continuance of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with the Commission:

Resolution);
Series 1969 Bonds Sinking Fund (created by the Series 1969 Bonds

B.    Within the Series 1969 Bonds Sinking Fund, the Series 1969 Bonds
Reserve Account (created by the Series 1969 Bonds Resolution);

C.    Depreciation Reserve established by the 1969 Resolution (created by the
Series 1969 Bonds Resolution);

D. Series 2004A Bonds Sinking Fund;
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F. Series 2004B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds.

A. The entire Gross Revenues derived from the operation of the System shall be
deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund for
the purposes provided in this Bond Legislation and shall be kept separate and distinct from all
other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner herein provided. All revenues at any time on deposit in the Revenue Fund shall be
disposed of only in the following order and priority:

1.    The Issuer shall first each month pay from the monies in the
Revenue Fund all current Operating Expenses of the System.

2.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the interest payments on the Prior Bonds in the
amounts required by the Prior Resolutions; and (ii) remit to the National Finance Office
designated in the Series 2004B Bonds the amount required to pay the interest on the Series
2004B Bonds as set forth in the Series 2004B Bonds.

3.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the principal payments on the Prior Bonds in the
amounts required by the Prior Resolutions; (ii) remit to the Commission, commencing 3 months
prior to the first date of payment of principal of the Series 2004A Bonds, for deposit in the Series
2004A Bonds Sinking Fund, an amount equal to one-third of the amount of principal which will
mature and become due on the Series 2004A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse between the date of such initial
deposit in the Series 2004A Bonds Sinking Fund and the next quarterly principal payment date is
less than three months, then such monthly payment shall be increased proportionately to provide,
one month prior to the next quarterly principal payment date, the required amount of principal
coming due on such date; and (iii) remit to the National Finance Office, commencing 24 months
following the date of delivery of the Series 2004B Bonds, the amount of principal due on the
Series 2004B Bonds as set forth in the Series 2004B Bonds.

4.    The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously (i) make the reserve account payments into the Reserve
Accounts of the Prior Bonds in the amounts required by the Prior Resolutions; (ii) commencing
the month following the completion of the Project, as certified by the Consulting Engineers, if
not fully funded upon issuance of the Series 2004A Bonds, remit to the Commission for deposit
in the Series 2004A Bonds Reserve Account, an amount equal to 11120 of the Series 2004A
Bonds Reserve Requirement, until the amount in the Series 2004A Bonds Reserve Account
equals the Series 2004A Bonds Reserve Requirement; provided, that no further payments shall
be made into the Series 2004A Bonds Reserve Account when there shall have been deposited
therein, and as tong as there shall remain on deposit therein, an amount equal to the Series
2004A Bonds Reserve Requirement; and (iii) commencing the month following the completion
of the Project as certified by the Consulting Engineers if not fully funded upon issuance of the
Series 2004B Bonds, remit to the Commission for deposit in the Series 2004B Bonds Reserve
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Account, an amount equal to 1/240 of the Series 2004B Bonds Reserve Requirement until the
amount in the Series 2004B Bonds Reserve Account equals the Series 2004B Bonds Reserve
Requirement.

5.    The Issuer shall next, from the moneys remaining in the Revenue
Fund, on the first day of each month, transfer (i) to the Depreciation Reserve established with the
Commission by the 1969 Resolution the amount required by the 1969 Resolution to be deposited
therein, and (ii) to the Depreciation Reserve established with the Depository Bank by the 1979
Resolution the greatest of (a) the amount required by the 1979 Resolution to be deposited
therein, (b) an amount equal to 2 1/2% of the Gross Revenues each month, exclusive of any
payment for account of any Reserve Account and reduced by any amount deposited in the
Depreciation Reserve established with the Commission by the 1969 Resolution; or (c) 1/240 of
the Series 2004B Bonds Reserve Requirement until the amount in the Series 2004B Bonds
Reserve Account equals the Series 2004B Bonds Reserve Requirement and thereafter, 11120 of
the Series 2004B Bonds Reserve Requirement, so long as the Series 201MB Bonds are
outstanding. Moneys in the Depreciation Reserve established by the 1969 Resolution shall be
used first to make up deficiencies in the Series 1969 Bonds Sinking Fund for monthly payments
of the principal of and interest on the Series 1969 Bonds as the same become due, and next to
restore to the Seres 1969 Bonds Reserve Account. Thereafter, and provided that payments into
the Series 1969 Bonds Reserve Account are current and in accordance with the foregoing
provisions, moneys in the Depreciation Account established by the 1969 Resolution may be
withdrawn by the Issuer and used for extraordinary repairs and for capital replacements,
improvements or additions and capital equipment for the System, or any part thereof. Moneys in
the Depreciation Reserve established by the 1979 Resolution shall be used first to make up any
deficiencies for monthly payments of the principal and interest on the Series 1979 Bond, the
Series 1997A Bond, the Series 1999A Bond, the Series 1999B Bond and the Seres 2004 Bonds
as the same become due, and next to restore to the Series 1979 Bond Reserve Fund, the Series
1997A Bond Reserve Account, the Series 1999A Bond Reserve Account, the Series 1999B Bond
Reserve Account, the Series 2004A Bond Reserve Account and the Series 2004B Bond Reserve
Account any sums transferred therefrom, and in the event there are not sufficient moneys in the
Depreciation Account established by the 1979 Resolution to make the transfer required by this
sentence, such transfers shall be made on a pro rata basis. Thereafter, and provided that
payments into the Series 1979 Bond Reserve Fund, the Series 1997A Bond Reserve Account, the
Series 1999A Bond Reserve Account, the Seres 1999B Bond Reserve Account, the Series
2004A Bond Reserve Account and the Series 2004 B Bond Reserve Account are current and in
accordance with the foregoing provisions, moneys in the Depreciation Account established by
the 1979 Resolution may be withdrawn by the Issuer and used for extraordinary repairs and for
capital replacements, improvements or additions and capital equipment for the System, or any
part thereof.

Moneys in the Series 2004A Bond Sinking Fund shall be used only for the
purposes of paying principal of the Series 2004A Bond as the same shall become due. Moneys
in the Series 2004A Bond Reserve Account shall be used only for the purpose of paying
principal of the Series 2004A Bond, as the same shall come due, when other moneys in the
Series 2004A Bond Sinking Fund are insufficient therefor, and for no other purpose.
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Moneys in the Series 2004B Bond Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2004B Bond, as the same shall come
due, when other moneys in the Revenue Fund are insufficient therefor, for prepayment of
installments on the Series 2004B Bond or for mandatory prepayment of the Series 2004B Bond
as provided herein, and for no other purpose.

All investment earnings on moneys in the Series 2004A Bond Sinking Fund and
the Series 2004A Bond Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project, be
deposited in the Series 2004A Bonds Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full to the next
ensuing principal payment due on the Series 2004A Bonds.

All investment earnings on moneys in the Series 2004B Bonds Reserve Account
shall be withdrawn, not less than once each year, from the Depository Bank by the Issuer, and
such amounts shall, during construction of the Project, be deposited in the Series 2004B Bonds
Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing installment of
principal and interest due on the Series 2004B Bonds.

Any withdrawals from the Series 2004 Bonds Reserve Accounts which result in a
reduction in the balance of the respective Series 2004 Bonds Reserve Accounts to below the
respective Reserve Requirements shall be subsequently restored from the first Net Revenues
available after all required payments have been made in full in the priority set forth above.

As and when additional Bonds ranking on a parity with the Series 2004 Bonds are
issued, provision shall be made for additional payments into the respective sinking fund
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 account in a amount equal to
the requirement therefor.

The Issuer shall not be required to make any further payments into the respective
Series 2004 Bonds Sinking Funds, or into the respective Series 2004 Bonds Reserve Accounts
when the aggregate amount of funds therein are at least equal to the respective aggregate
principal amount of the respective Series 2004 Bonds issued pursuant to this Bond Legislation
then Outstanding and all interest to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise shall be made on a parity and pro rata with respect to the Prior Bonds and the Series
2004 Bonds in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of
the Series 2004A Bonds Sinking Fund, the Series 2004A Bonds Reserve Account and the Series
2004B Bonds Reserve Account created hereunder, and all amounts required for said accounts
shall be remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority in writing at any time, the Issuer shall make the necessary
arrangements whereby required payments into the Series 2004A Bonds Sinking Fund, the Series
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2004A Bonds Reserve Account and the Series 2004B Bonds Reserve Account shall be
automatically debited from the Revenue Fund and electronically transferred to the Commission
on the dates required hereunder.

Moneys in the Series 2004A Bonds Sinking Fund and the Series 2004 Bonds
Reserve Accounts shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2004A Bonds Sinking Fund and the Series 2004 Bonds Reserve
Accounts shall be used solely and only for, and are hereby pledged for, the purpose of servicing
the respective Series 2004 Bonds.

Whenever the money in the Series 2004B Bonds Reserve Account shall be
sufficient to prepay the Series 2004B Bonds in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay the Series 2004B Bonds at the earliest
practical date and in accordance with the applicable provisions hereof.

B.    Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for
any lawful purpose of the System.

C.    The Issuer shall on the first day of each month (if the first day is not a
business day, then the next succeeding business day of each month), deposit with the
Commission the required principal and reserve account payments with respect to the Series
2004A Bonds and the reserve payments with respect to the Series 2004B Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation. All
remittances made by the Issuer to the Commission shall clearly identify the fund or account into
which each amount is to be deposited.

D.    The Issuer shall complete the Monthly Payment Form, a form of which is
attached to the Loan Agreement and submit a copy of said form along with a copy of its payment
check to the Authority by the 5t~ day of such calendar month.

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

F.    The moneys in excess of the maximum amounts insured by FDIC in any
of the funds and accounts shall at all times be secured, to the full extent thereof in excess of such
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insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

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

H.    If on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
be made up in the subsequent payments in addition to the payments which would otherwise be
required to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03, and the Gross Revenues
shall be applied to such deficiencies before being applied to any other payments hereunder.

I.     All Tap Fees shall be deposited by the Issuer, as received, in the Revenue
Fund and may be used for any lawful purpose of the System.

J.    The Issuer shall, prior to the delivery of the Series 2004B Bonds, have at
least 285 bona fide users of the System located within the Project area.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.
From the moneys received from the sale of any or all of the Series 2004 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.    From the proceeds of the Series 2004A Bonds, there shall first be
deposited with the Commission in the Series 2004A Bonds Reserve Account the sum, if any, set
forth in the Supplemental Resolution for funding of the Series 2004A Bonds Reserve Account,
and from the proceeds of the Series 2004B Bonds, there shall first be deposited with the
Commission in the Series 2004B Bonds Reserve Account the sum, if any, set forth in the
Supplemental Resolution for funding of the Series 2004B Bonds Reserve Account.

B.    Next, from the proceeds of the Series 2004 Bonds, there shall first be
credited to the respective Series 2004 Bonds Construction Trust Funds and then paid, any and all
borrowings by the Issuer made for the purpose of temporarily financing a portion of the Costs of
the Project, together with interest accrued thereon to the date of such payment, not otherwise
paid from funds of the Issuer.

C.    As the Issuer receives advances of the remaining moneys derived from the
sale of such Series 2004A Bonds, such moneys shall be deposited with the Depository Bank in
the Series 2004A Bonds Construction Trust Fund. The monies in the Series 2004A Bonds
Construction Trust Fund shall be applied solely to payment of Costs of the Project in the manner
set forth in Section 6.02 and until so transferred or expended, are hereby pledged as additional
security for the Series 2004A Bonds.

D.    As the Issuer receives advances of the remaining moneys derived from the
sale of such Series 2004B Bonds, such moneys shall be deposited with the Depository Bank in
the Series 2004B Bonds Construction Trust Fund. The monies in the Series 2004B Bonds
Construction Trust Fund shall be applied solely to payment of Costs of the Project in the manner
set forth in Section 6.02 and until so transferred or expended, are hereby pledged as additional
security for the Series 2004B Bonds.

E.    After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs of the Project have been paid, any remaining proceeds of the
Series 2004A Bonds shall be expended as directed by the Authority and the Council and any
remaining proceeds of the Series 2004B Bonds shall be expended in accordance with the
regulations of the Purchaser.

Section 6.02. Disbursements From the Series 2004 Construction Trust Funds. A.With
respect to the Series 2004A Bonds, the Issuer shall each month provide the Council with a
requisition for the costs incurred for the Project together with such documentation as the Council
shall require. Payments for costs of the Project from the proceeds of the Series 2004A Bond
shall be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Series 2004A
Bonds Consmaction Trust Fund shall be made only after submission to, and approval from the
Council of a certificate, signed by an Authorized Officer and the Consulting Engineers, stating
that:

1.    None of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

2.    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;

3. Each of such costs has been otherwise properly incurred; and

4. Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Series 2004A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

The Issuer shall expend the proceeds of the Series 2004A Bonds within 3 years of the
date of issuance of the Council’s bonds, the proceeds of which were used to make the loan to the
Issuer.

B. With respect to the Series 2004B Bonds, The moneys in the Series 2004B Bonds
Construction Trust Fund in excess of the amount insured by FDIC shall be secured at all times
by the Depository Bank by securities or in a manner lawful for the securing of deposits of state
and municipal funds under West Virginia law. Moneys in the Series 2004B Bonds Construction
Trust Fund shall be expended by the Issuer solely for the purposes provided herein.

Until completion of acquisition and construction of the Project, the Issuer will
transfer from the Series 2004B Bonds Construction Trust Fund and pay to the Purchaser on or
before the due date thereof, such sums as shall be from time to time required to make the
monthly installment payments on the Series 2004B Bonds if there are not sufficient Net
Revenues to make such monthly payment.

Moneys in the Series 2004B Bonds Construction Trust Fund shall be used solely
to pay the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser.

If the Issuer shall determine at any time that all funds on deposit in the Series
2004B Bonds Construction Trust Fund exceed the estimated disbursements on account of the
Project for the ensuing ninety (90) days, the Issuer may invest such excess funds in Government
Obligations which shall mature not later than eighteen (18) months after the date of such
investment. All such investments and the income therefrom shall be carried to the credit of the
Series 2004B Bonds Construction Trust Fund.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Series 2004 Bonds. In addition to the other covenants, agreements and provisions
of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders of the Bonds
as hereinafter provided in this Article VII. All such covenants, agreements and provisions shall
be irrevocable, except as provided herein, as long as any of said Series 2004 Bonds or the
interest thereon is Outstanding and unpaid. Further, all the covenants, agreements and provisions
of the Prior Resolutions shall remain in full force and effect so long as any of the Prior Bonds
remain Outstanding.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2004 Bonds shall
not be or constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. No Holder or Holders of any Series 2004 Bonds shall ever
have the right to compel the exercise of the taxing power of the Issuer, if any, to pay said Series
2004 Bonds or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position with Respect to
Prior Bonds. The payment of the debt service of the Series 2004 Bonds issued hereunder shall
be secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operation of the System, on parity with the lien on said Net Revenues in favor of the Holders of
the Prior Bonds. The Net Revenues derived from the System, in an amount sufficient to pay the
principal of and interest on the Prior Bonds and the Series 2004 Bonds and to make the payments
into the sinking funds, including the reserve accounts therein, and all other payments provided
for in the Bond Legislation and the Prior Resolutions are hereby irrevocably pledged, in the
manner provided herein, to the payment of the principal of and interest on the Series 2004 Bonds
and the Prior Bonds as the same become due, and for the other purposes provided in the Bond
Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained any and all
approvals of rates and charges required by State law and has taken any other action required to
establish and impose such rates and charges with all requisite appeal periods having expired
without successful appeal. Such rates and charges shall be sufficient to comply with the
requirements of the Loan Agreement. The initial schedule of rates and charges for the services
and facilities of the System shall be as set forth in the Recommended Decision of the PSC in
Case No. 02-1050-PWD-CN, entered February 18, 2003, which Recommended Decision became
the Final Order of the PSC on March 10, 2003, and which rates are incorporated herein by
reference as a part hereof and are hereby adopted.

So long as any of the Series 2004 Bonds are Outstanding, the Issuer covenants and agrees
to fix and collect rates, fees and other charges for the use of the System and to take all such
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actions necessary to provide funds sufficient to produce the required sums set forth in the Bond
Legislation and in compliance with the Loan Agreement. In the event the schedule of rates and
charges initially established for the System in connection with the Series 2004 Bonds shall prove
to be insufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement, the Issuer hereby covenants and agrees that it will, to the extent and in the manner
authorized by law, immediately adjust and increase such schedule of rates and charges and take
all such actions necessary to provide funds sufficient to produce the required sums set forth in
this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are Outstanding, the Issuer
shall not sell, mortgage, lease or otherwise dispose of the System, or any part thereof, except as
provided in the Prior Resolutions. Additionally, so long as the Series 2004 Bonds are
Outstanding and except as otherwise required by law or with the written consent of the Authority
and the Purchaser, the System may not be sold, mortgaged, leased or otherwise disposed of
except as a whole, or substantially as a whole, and only if the net proceeds to be realized shall be
sufficient to-pay fully all the Series 2004 Bonds Outstanding in accordance with Article X
hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall, with respect to the Series 2004 Bonds, be immediately remitted to the Commission and to
the National Finance Office and applied to the payment of principal of and interest, if any, on the
Series 2004 Bonds. Any balance remaining after the payment of all the Series 2004 Bonds and
Prior Bonds and interest thereon shall be remitted to the Issuer by the Commission and the
Purchaser unless necessary for the payment of other obligations of the Issuer payable out of the
revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the
right to sell, lease or otherwise dispose of any of the property comprising a part of the System
hereinafter determined in the manner provided herein to be no longer necessary, useful or
profitable in the operation thereof. Prior to any such sale, lease or other disposition of such
property, if the amount to be received therefor, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, is not in
excess of $50,000, the Issuer shall, by resolution, determine that such property comprising a part
of the System is no longer necessary, useful or profitable in the operation thereof and may then
provide for the sale of such property. The proceeds of any such sale shall be deposited in the
Depreciation Reserve established by the 1979 Resolution. If the amount to be received from
such sale, lease or other disposition of said property, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties, shall
be in excess of $50,000 but not in excess of $200,000, the Issuer shall first, in writing, determine
upon consultation with the Consulting Engineers that such property comprising a part of the
System is no longer necessary, useful or profitable in the operation thereof and may then, if it be
so advised, by resolution duly adopted, authorize such sale, lease or other disposition of such
property in accordance with the laws of the State. The proceeds derived from any such sale,
lease or other disposition of such property shall be deposited in the Depreciation Reserve
established by the 1979 Resolution. Such payment of such proceeds into the Depreciation
Reserve established by the 1979 Resolution shall not reduce the amounts required to be paid into
said fund by other provisions of this Bond Legislation. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived therefrom,
together with all other amounts received during the same Fiscal Year for such sales, leases or

43
1237309
Bond Resolution



other dispositions of such properties, shall be in excess of $200,000 and insufficient to pay the
Series 2004 Bonds and Prior Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of the S~n’ies 2004 Bonds and
Prior Bonds then outstanding. The Issuer shall prepare the form of such approval and consent
for execution by the then Holders of the Series 2004 Bonds and Prior Bonds for the disposition
of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 7.06 and in Section 7.07,
so long as any of the Series 2004 Bonds are Outstanding, the Issuer shall not issue any other
obligations whatsoever payable from the revenues of the System which rank prior to, or equally,
as to lien on and source of and security for payment from such revenues with the Series 2004
Bonds. All obligations issued by the Issuer after the issuance of the Series 2004 Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain an
express statement that such obligations are junior and
and security for payment from such revenues and in all
provided, that no such subordinate obligations shall be

subordinate, as to lien on and source of
other respects, to the Series 2004 Bonds;
issued unless all payments required to be

made into all funds and accounts set forth herein have been made and are current at the time of
the issuance of such subordinate obligations. Except as provided above, the Issuer shall not
create, or cause or permit to be created, any debt, lien, pledge, assignment, encumbrance or any
other charge having priority over or being on a parity with the lien of the Series 2004 Bonds, and
the interest thereon, upon any of the income and revenues of the System pledged for payment of
the Series 2004 Bonds and the interest thereon in this Bond Legislation, or upon the System or
any part thereof.

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

Section 7.07. Parity Bonds. So long as any of the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the respective 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 2004 Bonds pursuant to this Bond Legislation, except
under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the Series 2004 Bonds, and must have the prior written consent of the Purchaser, the Authority
and the Council.

No such Parity Bonds shall be issued except for the purpose of financing
the costs of the design, construction or acquisition of extensions, improvements or betterments to
the System or refunding the Prior Bonds, the Series 2004 Bonds issued pursuant hereto or one or
more subsequent series of Parity Bonds, or both such purposes.                       .

So long as the Series 2004B 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 Independent Certified Public Accountants, reciting the conclusion that the Net
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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 then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written
consent of the Registered Owners of the Series 2004B Bonds, representing 75% of the then
outstanding principal indebtedness. In the event the foregoing limitation is waived or when the
Series 2004B Bonds are no longer Outstanding, the following parity requirements shall be met:

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

(1) The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by the
Issuer and approved by the PSC, the period for appeal of which has expired (without successful
appeal) prior to the date of delivery of such Parity Bonds, and shall not exceed the amount to be
stated in a certificate of the Independent Certified Public Accounts, which shall be filed in the
office of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of the
said Independent Certified Public Accountants on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer and approved by the PSC, the period for appeal of
which has expired (without successful appeal) prior to issuance of such Parity Bonds.
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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 Series 2004 Bonds and the Holders of any Parity Bonds
subsequently issued from time to time within the limitations of and in compliance with this
section. Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and security
for payment from said revenues, without preference of any Bond of one series over any other
Bond of the same series. The Issuer shall comply fully with all the increased payments into the
various funds and accounts created in this Bond Legislation or separate resolution authorized
said parity Bonds required for and on account of such Parity Bonds, in addition to the payments
required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Series 2004 Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from the revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the Series
2004 Bonds.

No Parity Bonds shall be issued any time, however, unless all the
payments into the respective funds and accounts provided for in this Bond Legislation and the
Prior Resolutions with respect to the Series 2004 Bonds and Prior Bonds then Outstanding, and
any other payments provided for in this Bond Legislation, shall have been made in full as
required to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Bond Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and accurate
records of the costs of acquiring the Project site and acquiring, constructing and installing the
Project. The Issuer shall permit the Authority, the Council and the Purchaser, or their agents and
representatives, to inspect all books, documents, papers and records relating to the Project and
the System at all reasonable times for the purpose of audit and examination. The Issuer shall
submit to the Authority, the Council and the Purchaser such documents and information as they
may reasonably require in connection with the acquisition, construction and installation of the
Project, the operation and maintenance of the System and the administration of the loan or any
grants or other sources of financing for the Project.

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

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

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the Public Service
Commission of West Virginia. Separate control accounting records shall be maintained by the
Issuer. Subsidiary records as may be required shall be kept in the manner and on the forms,
books and other bookkeeping records as prescribed by the Governing Body. The Governing
Body shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Governing Body shall
be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Authority, the Council and the Purchaser, or any other
original purchaser of the Bonds, and shall mail in each year to any Holder or Holders of Bonds
requesting the same, an annual report containing the following:

A.    A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.

B.    A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation with respect to said Bonds and Prior Bonds and
the status of all said funds and accounts.

C. The amount of any Bonds or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of the
System to be audited by Independent Certified Public Accountants in compliance with the
applicable OMB Cimular and the Single Audit Act or successor thereto in effect at the time, to
the extent required, and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of
Bonds and shall submit said report to the Authority, the Council, the Purchaser or any other
original purchaser of the Bonds. Such audit report submitted to the Authority, the Council and
the Purchaser shall include a statement that the Issuer is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Bond Legislation, and that the Issuer’s
revenues are adequate to meet the Issuer’s Operating Expenses and debt service and reserve
requirements.

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

The Issuer shall permit the Authority, the Council and the Purchaser, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable times.
Prior to, during and after completion of construction and commencement of operation of the
Project, the Issuer shall also provide the Authority, the Council and the Purchaser, or their agents
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and representatives, with a~cess to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and fights of the Authority and the Purchaser with
respect to the System pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service rendered by the
System have been established all in the manner and form required by law, and copies of such
rates and charges so established will be continuously on file with the Secretary, which copies
will be open to inspection by all interested parties. The schedule of rates and charges shall at all
times be adequate to produce Gross Revenues from the System sufficient to pay Operating
Expenses and to make the prescribed payments into the funds created hereunder. Such schedule
of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule of
rates or charges from time to time in effect shall be sufficient, together with other revenues of the
System (i) to provide for all reasonable expenses of operation, repair and maintenance of the
System and (ii) to leave a balance each year equal to at least 115% of the maximum amount
required in any year for payment of principal of and interest on the Series 2004 Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the Series
2004 Bonds, including without limitation the Prior Bonds; provided that, (i) in the event that
amounts equal to or in excess of the reserve requirements are on deposit, respectively, in the
Series 2004 Bonds Reserve Accounts and reserve accounts for obligations on a parity with the
Series 2004 Bonds, including without limitation the Prior Bonds, are funded at least at the
requirement therefor, or (ii) in the event the Series 2004A Bonds are no longer outstanding, 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 on the Series 2004 Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2004 Bonds,
including without limitation the Prior Bonds. In any event, the Issuer shall not reduce the rates
or charges for services set forth in the rate schedule described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Authority, the Council and the Purchaser within 30 days of adoption thereof.
The Issuer, with the approval of the Governing Body, may amend the budget during the subject
Fiscal Year provided that the budget remains balanced after such amendment. If the budget is so
amended, a copy of the amended budget shall be submitted to the Authority, the Council and the
Purchaser within 15 days of the adoption of such amendment. After the adoption of any such
amendment, the budget, as amended, shall be the budget of the Issuer for the balance of the
subject Fiscal Year. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without a
written finding and recommendation by a registered professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased expenditures
for the operation and maintenance of the System, and no such increased expenditures shall be
made until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
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made except upon the further certificate of a registered professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such annual budget, any amendments thereto and all resolutions authorizing increased
expenditures for operation and maintenance to the Authority, the Council and the Purchaser and
to any Holder of any Bonds who shall file his or her address with the Issuer and request in
writing that copies of all such budgets, any amendments thereto and resolutions be furnished him
or her and shall make available such budgets, any amendments thereto and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all reasonable
times to any Holder of any Bonds or anyone acting for and in behalf of such Holder of any
Bonds.

Commencing on the date contracts are executed for the acquisition and construction of
the Project and for two years following the completion of the Project, the Issuer shall each month
complete a "Monthly Financial Report," a form of which is attached to the Loan Agreement, and
forward a copy of such report to the Authority and the Council by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating,
among other things, that the Project has been or will be constructed in accordance with the
approved plans, specifications and designs as submitted to the Authority, the Council and the
Purchaser, the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority, the Council and the Purchaser is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state laws for
construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority, the Council and the Purchaser covering the supervision and
inspection of the development and construction of the Project, and bearing the responsibility of
assuring that construction conforms to the plans, specifications and designs prepared by the
Consulting Engineers, which have been approved by all necessary governmental bodies. Such
engineer shall certify to the Authority, the Council, the Purchaser and the Issuer at the
completion of construction that construction of the Project is in accordance with the approved
plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies.

The Issuer shall employ qualified operating personnel properly certified by the State to
operate the System so long as the Series 2004 Bonds are Outstanding.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer will
not grant or cause, consent to or allow the granting of, any franchise or permit to any person,
,firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce and collect
all fees, rentals or other charges for the services and facilities of the System, and take all steps,
actions and proceedings for the enforcement and collection of such fees, rentals or other charges
which shall become delinquent to the full extent permitted or authorized by the Act, the rules and
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regulations of the Public Service Commission of West Virginia and other laws of the State of
West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable,
the property and the owner thereof, as well as the user of the services and facilities, shall be
delinquent until such time as all such rates and charges are fully paid. To the extent authorized
by the laws of the State and the rules and regulations of the Public Service Commission of West
Virginia, rates, rentals and other charges, if not paid, when due, shall become a lien on the
premises served by the System. The Issuer further covenants and agrees that, it will, to the full
extent permitted by law and the rules and regulations promulgated by the Public Service
Commission of West Virginia, discontinue and shut off the services of the System to all users of
the services of the System delinquent in payment of charges for the service of the System and
will not restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid and
the Issuer shall take all further actions to enforce collections to the maximum extent permitted by
law.

Section 7.14. No Free Services. The Issuer will not render or cause to be rendered any
free services of any nature by the System, nor will any preferential rates be established for users
of the same class; and in the event the Issuer, or any department, agency, instrumentality, officer
or employee of the Issuer shall avail itself or themselves of the facilities or services provided by
the System, or any part thereof, the same rates, fees or charges applicable to other customers
receiving like services under similar circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The revenues so received shall be
deemed to be revenues derived from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Consmaction Bonds, A. The Issuer hereby covenants and
agrees that so long as any of the Series 2004 Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar to the System.
Such insurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VAFg3ALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the actual cost thereof. In time of war the Issuer will also carry and
maintain insurance to the extent available against the risks and hazards of war. The proceeds of
all such insurance policies will be placed in the Depreciation Reserve established by the 1979
Resolution and shall be used only for the repairs and restoration of the damaged or destroyed
properties or for the other purposes provided herein for the Depreciation Reserve established by
the 1979 Resolution. The Issuer will itself, or will require each contractor and subcontractor to,
obtain and maintain builder’s risk insurance (fire and extended coverage) to protect the interests
of the Issuer, the Authority, the Purchaser, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Loan Agreement, during construction of
the Project on a 100% basis (completed value form) on the insurable portion of the Project, such
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insurance to be made payable to the order of the Authority, the Issuer, the contractors and
subcontractors, as their interests may appear.

(2) PUBLIC LIAB17ITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer, the Authority and the Purchaser from claims for
bodily injury and/or death and not less than $500,000 per occurrence from claims for damage to
property of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.

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

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

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

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

B,    The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100% of
the contract price of the portion of the Project covered by the particular contract as security for
the faithful performance of such contract. The Issuer shall verify such bonds prior to
commencement of construction. The Issuer shall also require all contractors engaged in the
construction of the Project to carry such workers’ compensation coverage for all employees
working on the Project and public liability insurance, vehicular liability insurance and property
damage insurance in amounts adequate for such purposes and as is customarily carded with
respect to works and properties similar to the Project; provided that the amounts and terms of
such coverage are satisfactory to the Authority, the Council and the Purchaser. In the event the
Loan Agreement so requires, such insurance shall be made payable to the order of the Authority,
the Purchaser, the Issuer, the prime contractor and all subcontractors, as their interest may
appear. The Issuer shall verify such insurance prior to commencement of construction.

Section 7.16. Completion and Operation of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenue-
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producing utility in good condition and in compliance with all federal and state requirements and
standards.

The Issuer has obtained all permits required by state and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of
West Virginia and the Council necessary for the acquisition and construction of the Project and
the operation of the System and all approvals for issuance of the Series 2004 Bonds required by
state law, with all requisite appeal periods having expired without successful appeal.

Section 7,17. Compliance With Loan Agreement and Law. The Issuer shall perform,
satisfy and comply with all terms and conditions of the Loan Agreement and the Act.
Notwithstanding anything herein to the contrary, the Issuer will provide the Council with all
copies submitted to the Authority.

The Issuer also agrees to comply with the Act and all applicable laws, rules and
regulations issued by the Authority, the Council, the Purchaser or other state, federal or local
bodies in regard to the acquisition and construction of the Project and the operation, maintenance
and use of the System.

Section 7.18. Contracts; Public Releases. A. The Issuer shall, simultaneously with the
delivery of the Series 2004 Bonds or within thirty days 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 Council and the
Purchaser for written approval. The Issuer shall obtain the written approval of the Council and
the Purchaser before expending any proceeds of the Series 2004 Bonds held in "contingency" as
set forth in the schedule attached to the Certificate of the Consulting Engineer. The Issuer shall
also obtain the written approval of the Council and the Purchaser before expending any proceeds
of the Series 2004 Bonds made available due to bid or construction or project underruns.

C,    The Issuer shall list the funding provided by the Purchaser, the Council
and the Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program document
distributed in conjunction with any ground breaking or dedication of the Project.

Section 7.19. Connections. To the extent permitted by the laws of the State and rules
and regulations of the PSC, the Issuer shall require every owner,~ tenant or occupant of any
house, dwelling or building intended to be served by the System to connect thereto

Section 7.20. Statutory Mortgage Lien. For the further protection of the Holders of the
Series 2004 Bonds, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien is hereby recognized and declared to be valid and binding, shall
take effect immediately upon delivery of the Series 2004 Bonds and shall be for the equal benefit
of all Holders of each respective series of Series 2004 Bonds; provided, however, that the
statutory mortgage lien in favor of the Holders of the Series 2004 Bonds shall be on parity with
the statutory mortgage lien in favor of the Holders of the Prior Bonds.
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Section 7.21. Securities Laws Compliance. The Issuer will provide the Authority, in a
timely manner, with any and all information that may be requested of it (including its annual
audit report, financial statements, related information and notices of changes in usage and
customer base) so that the Authority may comply with the provisions of SEC Rule 15c2-12 (17
CFR Part 240).

Section 7.22. Wetlands Covenant. The Issuer shall not use any Series 2004 Bond
proceeds for a purpose that will contribute to excessive erosion of highly erodible land or to the
conversion of wetlands to produce an agricultural commodity. Failure to comply with this
covenant shall constitute an Event of Default under Section 9,01 of this Resolution.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part of the funds and accounts created
by this Bond Legislation shall be invested and reinvested by the Commission, the Depository
Bank, or such other bank or national banking association holding such fund or account, as the
case may be, at the written direction of the Issuer in any Qualified Investments to the fullest
extent possible under applicable laws, this Bond Legislation, the need for such moneys for the
purposes set forth herein, and the specific restrictions and provisions set forth in this Section
8.01.

Any investment shall be held in and at all times deemed a part of the fund or account in
which such moneys were originally held, and the interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or account.
The investments held for any fund or account shall be valued at the lower of cost or then current
market value, or at the redemption price thereof if then redeemable at the option of the holder,
inclu~ng the value of accrued interest and giving effect to the amortization of discount, or at par
if such investment is held in the "Consolidated Fund." The Commission, the Depository Bank,
or such other bank or national banking association, as the case may be, shall sell and reduce to
cash a sufficient amount of such investments whenever the cash balance in any fund or account
is insufficient to make the payments required from such fund or account, regardless of the loss
on such liquidation. The Depository Bank or such other bank or national banking association, as
the case may be, may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year during which the respective
banks hold any such funds, accounts or investments (or more often if reasonably requested by the
Issuer), a summary of such funds, accounts, and investment earnings, The Issuer shall retain all
such records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 2004 Bonds are Outstanding and as long thereafter as
necessary to comply with the Code.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall deliver a certificate as
to use of proceeds or other similar certificate to be prepared by nationally recognized bond
counsel relating to restrictions on the use of proceeds of the Series 2004A Bonds as a condition
of issuance of the Series 2004A Bonds. In addition, the Issuer covenants (i) to comply with the
Code and all Regulations from time to time in effect and applicable to the Series 2004A Bonds
as may be necessary in order to maintain the status of the Series 2004A Bonds as governmental
bonds; (ii) that it shall not take, or permit or suffer to be taken, any action with respect to the
Issuer’s use of the proceeds of the Series 2004A Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the Code,
issued by the Authority or the Council, as the case may be, from which the proceeds of the Series
2004A Bonds are derived, to lose their status as tax,exempt bonds; and (iii) to take such action,
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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 8.02, regardless of whether such actions may be contrary to any of the provisions
of this Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to the Issuer’s
use of the proceeds of the Series 2004A Bonds and any additional information requested by the
Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an "Event
of Default" with respect to the Series 2004 Bonds:

(1) If default occurs in the due and punctual payment of the principal of or
interest on any of the Series 2004 Bonds; or

(2) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2004 Bonds, set forth in this Bond
Legislation, any supplemental resolution or in the Series 2004 Bonds, and such default shall have
continued for a period of 30 days after the Issuer shall have been given written notice of such
default by the Commission, the Depository Bank, Registrar or any other Paying Agent or a
Holder of a Bond; or

(3) If the Issuer files a petition seeking reorganization or arrangement under
the federal banlmaptcy laws or any other applicable law of the United States of America; or

(4)
Resolutions.

If a default occurs under any of the Prior Bonds or any of the Prior

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default,
any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any
unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce
all rights of such Holders of the Bonds, including the right to require the Issuer to perform its
duties under the Act and the Bond Legislation relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the System, (iii)
bring suit upon the Bonds, (iv) by action at law or bill in equity require the Issuer to account as if
it were the trustee of an express trust for the Holders of the Bonds, and (v) by action or bill in
equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the
rights of such Registered Owners; provided that all rights and remedies of the Holders of the
Series 2004 Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Holder of a Bond, may, by proper legal
action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, after commencement of operation of the System, the making and collection of
sufficient rates and charges for services rendered by the System and segregation of the revenues
therefrom and the application thereof. If there be any Event of Default with respect to such
Bonds, any Holder of a Bond, shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of a receiver to administer the System or
to complete the acquisition and construction of the Project on behalf of the Issuer with power to
charge rates, rentals, fees and other charges sufficient to provide for the payment of Operating
Expenses of the System, the payment of the Bonds and interest and the deposits into the funds
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and accounts hereby established, and to apply such rates, rentals, fees, charges or other avenues
in conformity with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attomeys, enter into and upon and take possession of all facilities of said System and shall hold,
operate and maintain, manage and control such facilities, and each and every part thereof, and in
the name of the Issuer exercise all the rights and powers of the Issuer with respect to said
facilities as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and
interest thereon having a charge, lien or encumbrance upon the revenues of the System shall have
been paid and made good, and all defaults under the provisions of this Bond Legislation shall
have been cured and made good, possession of the System shall be surrendered to the Issuer
upon the entry of an order of the court to that effect. Upon any subsequent default, any Holder
of any Bonds, shall have the same right to secure the further appointment of a receiver upon any
such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon him or her
or it, shall be under the direction and supervision of the court making such appointment, shall at
all times be subject to the orders and decrees of such court and may be removed thereby, and a
successor receiver may be appointed in the discretion of such court. Nothing herein contained
shall limit or restrict the jurisdiction of such court to enter such other and further orders and
decrees as such court may deem necessary or appropriate for the exercise by the receiver of any
function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name
of the Issuer and for the joint protection and benefit of the Issuer and Holders of the Bonds.
Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of
any kind or character belonging or pertaining to the System, but the authority of such receiver
shall be limited to the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Registered Owners of such Bonds, and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and no court
shall have any jurisdiction to enter any order or decree permitting or requiring such receiver to
sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Series 2004 Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the respective Holders of all Series 2004 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 2004 Bonds only, 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 Owners of the Series
2004 Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 2004 Bonds, this Resolution may be amended or supplemented in any way by
Supplemental Resolution. Following issuance of the Series 2004 Bonds, no material
modification or amendment of this Bond Legislation, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the respective rights of
Registered Owners of the Series 2004 Bonds shall be made without the consent in writing of the
Holders of the Series 2004 Bonds so affected and then Outstanding; provided, that no change
shall be made in the maturity of any Series 2004 Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the Issuer to pay such
principal and interest out of the funds herein respectively pledged therefor without the consent of
the respective Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of Bonds required for consent to the above-
permitted amendments or modifications. Notwithstanding the foregoing, this Bond Legislation
may be amended without the consent of any Bondholder as may be necessary to assure
compliance with Section 148(f) of the Code relating to rebate requirements or otherwise as may
be necessary to assure the Series 2004A Bonds remain public purpose bonds.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Bonds and no
change, variation or alteration of any kind of the provisions of the Bond Legislation shall be
made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Resolution should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Resolution, the Supplemental Resolution, or the Series 2004 Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders, ordinances, or resolutions
and or parts thereof in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that in the event of any conflict between this Resolution and
the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long as the
respective Prior Bonds or any portion thereof are Outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken
precedent to and in the enactment 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;
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and that the members of the Goveming Body were at all times when any actions in connection
with this Resolution occurred and are duly in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making formal application
to the Public Service Commission of West Virginia for a Certificate of Convenience and
Necessity with respect to the Project, the Secretary of the Governing Body shall have caused to
be published in a newspaper of general circulation within the boundaries of the Issuer, a Class II
legal advertisement stating:

(a) The maximum amount of the Series 2004 Bonds to be issued;

(b)
authorized hereby;

The maximum interest rate and terms of the Series 2004 Bonds originally

the same;
(c) The public service properties to be acquired or constructed and the cost of

(d) The maximum anticipated rates which will be charged by the Issuer; and

(e) The date that the formal application for a Certificate of Convenience and
Necessity is to be filed with the Public Service Commission of West Virginia.

Section 11.08. Effective Time. This Resolution shall take effect upon adoption.

Adopted June 15, 2004.

Chairman, Public Service Board

ATTEST:

By:
Secretary

1237309
Bond Resolution

60



101 South Queen Street
Martinsburg, West Virginia 25401

(304) 263-0836

7000 Hampton Center
Morgantown, West Virginia 26505

(304) 285-2500

5th Floor, United Square
501 Avery Street

Parkersburg, West Virginia 26101
(304) 485-8500

Bowles P, ce
McDAVID GRAFF & LOVE

600 Quarrier Street
Charleston, West Virginia 25301

Post Office Box 1386
Charleston, West Virginia 25325-1386

(304) 347-1100

www.bowlesrice.com

October 22, 2009

333 West Vine Street, Suite 1700
Lexington, Kentucky 40507-1639

(859) 252-2202

480 West Jubal Early Drive
Suite 130

Winchester, Virginia 22601
(540) 723-8877

2400 Cranberry Square
Morgantown, West Virginia 26508-9209

(304) 594-1000

Mineral Wells Public Service District
P. O. Box 266
Mineral Wells, West Virginia 26150

Re: $660,000 Mineral Wells Public Service District Water Revenue Bonds
(Miscellaneous Water System Improvements Project), Series 2009A

Ladies and Gentlemen:

We have served as Bond Counsel in connection with the issuance by Mineral Wells
Public Service District (the "Issuer"), a public service district, public corporation and political
subdivision created and existing under the laws of the State of West Virginia in Wood, Wirt and
Jackson Counties of said State, of its $660,000 Water Revenue Bonds (Miscellaneous Water System
Improvements Project), Series 2009A, dated the date hereof (the "Series 2009A Bonds").

We have examined a record of the proceedings relating to the issuance of the Series
2009A Bonds, bearing interest from the date of delivery at the rate of 4.25% per annum, represented
by a single bond numbered R-1, in the principal amount of $660,000.

The Series 2009A Bonds have been authorized by a Resolution duly adopted on
October 20, 2009, by the Public Service Board, which is the governing body of the Issuer (the
"Bond Resolution").

Interest only on the Series 2009A Bonds is payable in monthly installments for the
first 24 months after delivery; and thereafter, principal of and interest on the Series 2009A Bonds
are payable in monthly installments of $2,924.00 to and including the 480th month after the date of
the Series 2009A Bonds, the final installment to be in the sum of the unpaid principal and interest
due on the date thereof.

Principal installments on the Series 2009A Bonds are subject to payment in advance
as provided therein and in the Bond Resolution.

The Bond Resolution and the Series 2009A Bonds provide that the issue is for the
purpose of financing the costs of the acquisition and construction of improvements to the existing
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water distribution system currently owned and operated by the Issuer, which provides water service
for the inhabitants of the Issuer (herein called the "System").

The Series 2009A Bonds have been awarded to the United States of America at par.
There are outstanding obligations of the Issuer which will rank on a parity with the Series 2009A
Bonds as to liens and source of and security for payment, which are: (i) the Water Revenue Bond,
Series 1979 of the Issuer, dated January 7, 1980, issued in the original principal amount of
$430,000; (ii) the Water Revenue Bond, Series 1997A of the Issuer, dated August 14, 1997, issued
in the original principal amount of $650,000; (iii) the Water Revenue Bond, Series 1999A of the
Issuer, dated September 23, 1999, issued in the original principal amount of $700,000; and (iv) the
Water Revenue Bond, Series 1999B of the Issuer, dated September 23, 1999, issued in the original
principal amount of $2,012,000, (v) the Water Revenue Bonds, Series 2004A (West Virginia
Infrastructure Fund), of the Issuer, dated June 17, 2004, issued in the original principal amount of
$3,750,000 (the "Series 2004A Bonds"); and (vi) the Water Revenue Bonds, Series 2004B of the
Issuer, dated June 17, 2004, issued in the original principal amount of $780,000, all of which are
held by the United States of America with the exception of the Series 2004A Bonds which are held
by the West Virginia Water Development Authority (collectively, the "Prior Bonds").

It is our opinion that:

1.    The Issuer is a duly organized and presently existing public service district,
public corporation and political subdivision of the State of West Virginia with full power and
authority to acquire, construct, improve and maintain the System and issue and sell the Series
2009A Bonds, all under the provisions of Chapter 16, Article 13A, of the Code of West Virginia of
1931, as amended, (the "Act") and other applicable provisions of law.

2. The members and officers of the Public Service Board of the Issuer have
been duly and properly appointed and elected, have taken the requisite oaths and are authorized to
act in their respective capacities in behalf of the Issuer.

3.    The Issuer has legally and effectively enacted the Bond Resolution in
connection with the Series 2009A Bonds and has sold and delivered the Series 2009A Bonds by a
single bond numbered AR-1 (the "Bond") to the United States of America.

4.    The Bond is in due and proper form and has been duly executed and
delivered, and constitutes a valid and legally enforceable special obligation of the Issuer secured by
and payable solely from a first lien on and pledge of the net revenues of the System, on parity with
the Prior Bonds, all in accordance with the terms of the Series 2009A Bonds and the Bond
Resolution.

5.    The Series 2009A Bonds are not being issued on the basis that the interest
thereon is or will be excluded from gross income for federal income tax purposes; therefore, the
interest on the Series 2009A Bonds is not excluded from gross income for federal income tax
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purposes. We express no opinion regarding other federal tax consequences arising with respect to
the Series 2009A Bonds.

all taxation by the
agency thereof.

The Series 2009A Bonds and the interest thereon are by statute, exempt from
State of West Virginia or any county, municipality, political subdivision or

6.    To the best of our 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 transaction
contemplated by that certain Letter of Conditions, dated February 8, 2008, from the United States
Department of Agriculture, Rural Development to the Issuer, the Bond Resolution, acquisition,
construction or operation of the System or the validity of the Series 2009A Bonds or the issuance of
the Series 2009A Bonds or the collection or pledge of the net revenues of the System therefor or for
the Series 2009A Bonds.

It is to be understood that the rights of the holders of the Series 2009A Bonds and the
enforceability of the Series 2009A Bonds, the Bond Resolution and liens and pledges set forth
therein may be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors’ rights (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,

CPS/dpw

BOWLES RICE McDAVID GRAFF & LOVE LLP
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MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT), SERIES 2009A

RECEIPT FOR BOND AND TRANSCRIPT

The undersigned, for the United States Department of Agriculture, hereby
certifies as follows:

1.     On the 22nd day of October, 2009, at Parkersburg, West Virginia, the
undersigned received from the Mineral Wells Public Service District (the "Issuer"), the single
Water Revenue Bond (Miscellaneous Water System Improvements Project), Series 2009A of
the Issuer (the "Bond"), issued as a single, fully registered Bond, numbered AR-1, in the
principal amount of $660,000 dated as of the date hereof, bearing interest at the rate of 4.25% per
annum, payable in monthly installments as stated in the Bond.

2.     At the time of such receipt, the Bond had been executed and sealed by the
Chairman and Secretary of the Issuer.

$83,300.
At the time of such receipt, there was paid to the Issuer the sum of

4.     At the time of such receipt, there was also received by the undersigned
three sets of Bond transcript documents.

WITNESS my signature on the 22nd day of October, 2009.

UNITED STATES OF AMERICA
DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE

(Title) /
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MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT), SERIES 2009A

RECEIPT FOR BOND PROCEEDS

The undersigned, for Mineral Wells Public Service District, Wood, Wirt and
Jackson Counties, West Virginia, hereby certifies as follows:

1.     On the 22nd day of October, 2009, at Parkersburg, West Virginia, the
undersigned received from the United States Department of Agriculture $83,300 of the proceeds
from the single Mineral Wells Public Service District Water Revenue Bond (Miscellaneous
Water System Improvements Project), Series 2009A, No. AR-1 (the "Bond"), in the principal
amount of $660,000 dated as of October 22, 2009, bearing interest at the rate of 4.25% per
annum, payable in monthly installments as stated in the Bond.

2.     At the time of such receipt, the Bond had been executed and sealed by the
Chairman and Secretary of the Public Service Board of the Mineral Wells Public Service
District..

WITNESS my signature on the 22nd day of October, 2009.

1237311
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WEST VIRGINIA
Water Development Authodty
Celebrating 35 Years of Service 1974. 2009

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT),
SERIES 2009A

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Suttle & Stalnaker, L.L.C., the independent
certified public accountant and the opinion of Bowles Rice McDavid Graft & Love LLP, Bond
Counsel, that the applicable coverage and parity tests have been met on behalf of the Mineral
Wells Public Service District (the "Issuer"), the. undersigned authorized representative of the
West Virginia Water Development Authority (the "Authority"), for the Nuthority, as the
registered owner of the Issuer’s Water Revenue Bonds Series 2004A (West Virginia
Infrastructure Fund), dated June 17, 2004, issued in the original principal amount of $3,750,000
(the "Prior Bonds"), hereby consents to the issuance of the Issuer’s Water Revenue Bonds
(Miscellaneous Water System Improvements Project), Series 2009A, dated October 22, 2009, in
the aggregate principal amount of $660,000, on a parity with respect to liens, pledges and
sources of and security for payment with the Prior Bonds.

Dated this ~_~ day of October, 2009.

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

~t~thori~ed Representative

180 Association Drive, Charleston, W~¢ 25311-1217
phone (304) 558-3612 / fax (304) 558-0299

www.wvwda.org



USDA
Development

United States Department of Agriculture
Rural Development

West Virginia State Office

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT),
SERIES 2009A

TO WHOM IT MAY CONCERN:

The undersigned State Director for the United States Department of
Agriculture, Rural Development (formerly the United States of America, Farmers Home
Administration), as sole present holder of (i) the Water Revenue Bond, Series 1979 of
the Issuer, dated January 7, 1980, issued in the original principal amount of $430,000; (ii)
the Water Revenue Bond, Series 1997A of the Issuer, dated August 14, 1997, issued in
the original principal amount of $650,000; (iii) the Water Revenue Bond, Series 1999A
of the Issuer, dated September 23, 1999, issued in the original principal amount of
$700,000; (iv) the Water Revenue Bond, Series 1999B of the Issuer, dated September 23,
1999, issued in the original principal amount of $2,012,000; and (v) the Water Revenue
Bond, Series 2004B of the Issuer, dated June 17, 2004, issued in the original principal
amount of $780,000 (collectively, with the Series 2004A Bonds held by the West
Virginia Infrastructure Fund, the "Prior Bonds"), hereby consents to the issuance of the
Issuer’s Water Revenue Bonds, Series 2009A (Miscellaneous Water System
Improvements Project) (the "Series 2009A Bonds") in the principal amounts of $660,000,
on parity with respect to liens, pledges and sources of and security for payment, with the
Prior Bonds, under the terms of the Bond Resolution authorizing such Series 2009A
Bonds, and hereby waives any requirements imposed by the Prior Bonds or the respective
Resolutions authorizing the same regarding the issuance of parity bonds which are not
met by the Series 2009A Bonds.

Dated this 22nd day of October, 2009.

ROBERT D. LEWIS

Its: State Director

1550 Ead Core Road ¯ Suite 101 ¯ Morgantown, WV 26505
Phone: (304) 284-4860 OR 1-800-295-8228¯ Fax: (304) 284-4893 ¯ TDD: (304) 284-4836

Web: http:llwww.rurdev.usda.govlwv

Committed to the future of rural communities.

"USDA Is an equal opportunity provider, employer and lender."
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W.,

Washington DC 20250-9410 or call (800)795-3272 (voice) or (202) 720-6382 (TDD).



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

MINERAL WELLS PUBLIC SERVICE DISTRICT
WATER REVENUE BOND

(MISCELLANEOUS WATER SYSTEM IMPROVEMENTS PROJECT),
SERIES 2009A

No. AR-1                                                         $660,000

MINERAL WELLS PUBLIC SERVICE DISTRICT, a public service
district and political subdivision of the State of West Virginia in Wood, Wirt and Jackson
Counties of said State (the "Issuer"), for value received, promises to pay to the order of the
United States of America, (the "Purchaser"), or its registered assigns, at its National
Finance Office, St. Louis, Missouri, 63103, or at such other place as the Purchaser may
hereafter designate in writing, the principal sum of SIX HUNDRED SIXTY THOUSAND
DOLLARS ($660,000.00), plus interest on the unpaid principal balance at the rate of four
and one quarter per cent (4.25%) per annum. The said principal and interest shall be paid
in the following installments on the following dates: Installments of interest only
commencing 30 days following delivery of the Series 2009A Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof and $2,924
coveting 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 Series
2009A Bond, 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 hereof is not advanced at the time of closing, the
proceeds hereof shall be advanced to Issuer as requested by Issuer and approved by the
Purchaser 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 hereon 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 the Issuer. Refunds and extra payments, as defined in the
regulations of the Purchaser according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Series 2009A Bond
and shall not affect the obligation of Issuer to pay the remaining installments as scheduled
herein.

2636189.1



If the United States of America at any time assigns this Series 2009A Bond
and insures the payment thereof, Issuer shall continue to make payments to the United
States of America as collection agent for the Holder.

While this Series 2009A Bond is held by an insured lender, prepayments
made by Issuer may, at the option of the Purchaser, be remitted by the Purchaser to the
Holder promptly or, except for final payment, be retained by the Purchaser 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 Issuer, except payments retained and remitted by
the Purchaser on an annual installment due date basis, shall be the date of the United States
Treasury check by which the Purchaser remits the payment to the Holder. The effective
date of any prepayment retained and remitted by the Purchaser to the Holder on an annual
installment due date basis shall be the date of the prepayment by Issuer and the Purchaser
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 Purchaser 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 Purchaser 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 Issuer to
the Purchaser without demand. Issuer agrees to use the loan evidenced hereby solely for
purposes authorized by the Purchaser.

Issuer 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 rates and terms in or near its community for loans for similar purposes and
periods of time.

This Series 2009A Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of providing such
funds for financing costs of construction of repairs, replacements and improvements to the
waterworks system (the "System") of the Issuer, is payable solely from the Revenues to be
derived from the operation of the System after there have been first paid from such
Revenues the reasonable current costs of operation and maintenance of the System. This
Series 2009A Bond does not constitute an indebtedness of the Issuer within any
constitutional or statutory provision or limitation.

Registration of this Series 2009A Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized in writing, at the office
of the Secretary of the Issuer, but only in the manner, subject to the limitations and upon
payment of the charges, if any, provided in the Resolutions hereinafter described, and upon
surrender and cancellation of this Series 2009A Bond. Upon such transfer a new Series
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2009A Bond or Bonds, of authorized denomination or denominations, for the like principal
amount, will be issued to the transferee in exchange herefor.

This Series 2009A 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 Secretary of the Issuer.

This Series 2009A 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 Code of West Virginia of 1931, as amended (herein called
the "Act"), and the Bond Resolution of the Issuer adopted on October 20, 2009 (the
"Resolution").

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

This Series 2009A Bond is given as evidence of a loan to Issuer made or
insured by the Purchaser pursuant to the Consolidated Farmers Home Rural Development
Act. This Series 2009A Bond shall be subject to the present regulations of the Farmers
Home Administration and its successors and assigns and to future regulations not
inconsistent with the express provisions hereof.

THIS SERIES 2009A BOND IS ISSUED ON A PARITY WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH (1) THE WATER REVENUE BOND, SERIES 1979, OF THE
ISSUER, DATED JANUARY 7, 1980, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $430,000; (2) THE WATER REVENUE BOND, SERIES 1997A, OF THE
ISSUER, DATED AUGUST 14, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $650,000; (3) THE WATER REVENUE BOND, SERIES 1999A, OF THE
ISSUER, DATED SEPTEMBER 23, 1999, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $700,000; (4) THE WATER REVENUE BOND, SERIES 1999B, OF THE
ISSUER, DATED SEPTEMBER 23, 1999, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $2,012,000; (5) THE WATER REVENUE BOND, SERIES 2004A, OF
THE ISSUER, DATED JUNE 17, 2004, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $3,750,000; AND (6) THE WATER REVENUE BOND, SERIES 2004B,
OF THE ISSUER, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $780,000.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, this Series 2009A Bond will be in default
should any proceeds of the Series 2009A Bond be used for a purpose that will contribute to
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excessive erosion of highly erodible land or the conversion of wetlands to produce an
agricultural commodity.

IN WITNESS "WHEREOF, the MINERAL WELLS PUBLIC SERVICE
DISTRICT has caused this Series 2009A Bond to be signed by its Chairman and its
corporate seal to be hereunto affixed and attested by its Secretary, and has caused this
Series 2009A Bond to be dated October 22, 2009.

MINERAL WELLS PUBLIC SERVICE
DISTRICT

Attest:

Secretary, Public Service Board
By:

Chairman, Public Service Board

[CORPORATE SEAL]

2636189,1
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AMOUNT DATE AMOUNT DATE

I(1) $ 83,300.00 10/22/09 (6) $

(2) $ (7) $

(3) $ (8) $

(4) $ (9) $

(5) $ (10) $

Date of In Whose Name Signature of
Registration Registered Secretary or Registrar

October 22, 2009 United States of America
Post Office Box 678
Morgantown, West Virginia 26505

Pay to the Order of

FORM OF ASSIGNMENT

UNITED STATES OF AMERICA

By:

(Title)
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WEST VIRGINIA MUNICIPAL BOND COMMISSION
Suite 401
1207 Quarrier Street, Charleston, WV 25301
(304) 558-3971       FAX: 558-1280

Date of Report:
NEW ISSUE REPORT FORM

October 22, 2009

ISSUE: Mineral Wells Public Service District Water Revenue Bond
(Miscellaneous Water System Improvements Project), Series 2009A

ADDRESS: P.O. Box 266, Mineral Wells, WV 26150

PURPOSE OF ISSUE:

ISSUE DATE

ISSUE AMOUNT: $
1st DEBT SERVICE DUE:
1 st DEBT SERVICE AMOUNT:$

COUNTY:    Wood

New Money X
Refunding Refunds issue(s) dated:

October 22, 2009 CLOSING DATE:

660,000 RATE: 4.25%
Not Applicable
Not Applicable

October 22, 2009

1 st PRINCIPAL DUE:
PAYING AGENT:

Not Applicable
None

BOND COUNSEL: Bowles Rice McDavid
Graft & Love LLP

Contact Person: Camden P. Siegrist
Phone:         (304) 347-1129

CLOSING BANK:
Contact Person:
Phone:

KNOWLEDGEABLE ISSUE CONTACT:
Contact Person: Cathy Dyer
Position: Office Manager
Phone: (304) 489-2915
Email:

UNDERWRITER’S COUNSEL:

Contact Person:
Phone:

ESCROW TRUSTEE:
Contact Person:
Phone:

OTHER:
Contact Person:
Function:
Phone:

DEPOSITS TO MBC AT CLOSE:

By: Wire
Check

Accrued Interest:$
Capitalized Interest:
Reserve Account:$
Other:

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By: Wire

Check
IGT

To Escrow Trustee: $
To Issuer: $
To Cons. Invest. Fund $.
To $

NOTES:The applicable Bond Resolution, a copy of which is provided herewith, establishes the Series 2009A Bonds Reserve
Account with the Municipal Bond Commission. Debt service payments will be paid by the District directly to the Bondholder

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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