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MINGO COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE CONSTRUCTION OF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING WATERWORKS SYSTEM OF MINGO COUNTY
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED THEREOF, THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN $1,450,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010 A (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
HOLDER OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

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

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

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

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

A, The Issuer currently owns and operates a public waterworks system and desires
to finance and acquire, consfruct, operate and maintain certain additional public service properties
consisting of additions, improvements and extensions to such existing waterworks facilities with all
appurtenant facilities, within the boundaries of the Issuer to be owned and operated by the Issuer.
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B. It is deemed essential, convenient and desirable for the health, welfare, safety,
advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is hereby ordered, that
prior construction to the System be permanently financed, and that there be constructed and designed
certain additions, improvements and extensions to the existing waterworks facilities of the Issuer,
consisting of a waterline extension to serve in the unincorporated communities of Dingess, Trace, Parsley
and Kirk in Mingo County, together with all necessary appurtenant facilities (the “Project”), particularly
described in and according to the plans and specifications prepared by the Consulting Engineer and
heretofore filed in the office of the Secretary of the Public Service Board (the “Governing Body™) of the
Issuer. The existing waterworks facilities of the Issuer, together with the Project and any further
additions, improvements or extensions thereto, are herein called the “System.” The Project and the
financing hereby authorized and provided for are public purposes of the Issuer and are ordered for the
purpose of meeting and serving public convenience and necessity.

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

D. The estimated maximum cost of the Project is $12,058,944.54 of which
$1,450,000 will be obtained from the proceeds of sale of the Series 2010 A Bonds, hersin authorized.

E. The Issuer intends to permanently finance a portion of the costs of the Project
through the issuance of its Water Revenue Bonds, Series 2010 A (United States Department of
Agriculture), in the aggregate principal amount of $1,450,000 (the “Series 201 0 A Bonds™), to
perrmanently finance a portion of the cost of such construction in the manner herein provided, and pay the
costs of issuances thereof. The cost of such acquisition and construction shall be deemed to include,
without being limited to, the acquisition and construction of the Project; the cost of all property rights,
easements and franchises deemed necessary or convenient therefor and for the improvements and
extensions thereto; interest on the Series 2010 A Bonds; engineering, fiscal agents and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys; and other
expenses necessary or incident to determining the feasibility or practicability of the Project,
administrative expense, and such other expenses as may be necessary or incident to the financing herein
authorized; provided that, reimbursement to the Issuer for any amounts expended by it for the repayment
of indebtedness incurred for costs of the Project by the Issuer shall be deemed costs of the Project.

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

G. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2010 A Bonds as to liens, pledge and source of and security for payment being the Issuer’s: (i)
Water Revenue Bonds, Series 2000 A (United States Department of Agriculture), dated August 28, 2000,
issued in the original aggregate principal amount of $2,200,000 (the “Series 2000 A Bonds™); (ii) Water
Revenue Bonds, Series 2000 B (United States Department of Agriculture), dated August 28, 2000, issued
in the original aggregate principal amount of $2,000,000 (the “Series 2000 B Bonds™); (iif) Water
Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), dated August 28, 2000,
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issued in the original aggregate principal amount of $2,853,436 (the “Series 2000 C Bonds™); (iv) Water
Revenue Bonds, Series 2000 D (West Virginia Water Development Authority), dated August 28, 2000,
issued in the original aggregate principal amount of $715,000 (the “Series 2000 D Bonds™); (v) Water
Revenue Bonds, Series 2000 E (West Virginia Infrastructure Fund), dated August 28, 2000, issued in the
original aggregate principal amount of $8,916,818 (the “Series 2000 E Bonds”); and (vi) Water Revenue
Bonds, Series 2001 A (West Virginia Infrastructure Fund), dated March 9, 2001, issued in the original
aggregate principal amount of $837,540 (the “Series 2001 A Bonds”) (collectively, the “Prior Bonds™).
Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which rank
prior to or on a parity with the Series 2010 A Bonds as to liens, pledge and/or source of and security for
payment.

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

Prior to the issuance of the Series 2010 A Bonds, the Issuer will obtain (i) the certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met; and (ii) the written consents of the Holders of the Prior Bonds to the issuance of the Series
2010 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the System.

H. It is in the best interest of the Issuer that the Series 2010 A Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated December 18, 2008,
and all amendments thereto, if any (collectively, the “Letter of Conditions™).

L The Issuer has complied with all requirements of law relating to the authorization
of the acquisition and construction of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Series 2010 A Bonds, or will have
so complied prior to issuance of the Series 2010 A Bonds, including, among other things and without
limitation, obtaining a certificate of public convenience and necessity and approval of the financing and
necessary user rates and charges from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which have expired or shall have been duly waived or otherwise
provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 A Bonds by those who shall be the Registered Owner of the same from
time to time, this Resolution (the “Bond Legislation”) shali be deemed to be and shall constitute a
contract between the Issuer and such Registered Owner, and the covenants and agreements set forth
herein to be performed by the Issuer shall be for the benefit, protection and security of the Registered
Owner of the Series 2010 A Bonds.

Section 1.04.  Definitions. In addition to capitalized terms defined elsewhere herein,
the following terms shall have the following meanings herein unless the text otherwise expressly requires:
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“Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as amended.

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

“Bond Registrar” means the Issuer, which shall usuaily so act by its Secretary.
“Bonds” means, collectively, the Series 2010 A Bonds and the Prior Bonds.
“Chairman” means the Chairman of the Governing Body.

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

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

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

“Depository Bank” means Bank of Mingo, Delbarton, Mingo County, West Virginia, a
bank or trust company which is a member of FDIC (herein defined), and its successors and assigns.

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

“FDIC” means the Federal Deposit Insurance Corporation.

“Fiscal Year” means each 12-month period beginning on July ! and ending on the
succeeding June 30,

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

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

“Grants” means, collectively, all grants committed for the Project.
“Herein” or “herein” means in this Bond Legislation.
“Tssuer,” “Borrower” or “District” means Mingo County Public Service District, a public

service district, a public corporation and a political subdivision of the State of West Virginia, in Mingo
County, West Virginiz, and includes the Governing Body.
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“Letter of Conditions™ means, collectively, the Letter of Conditions of the Purchaser
dated December 18, 2008, and all amendments thereto, if any.

“Minimum Reserve” means, as of any date of calculation, the maximum amount of
principal and interest which will become due on the Series 2010 A Bonds in the then current or any
succeeding year.

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

“Operating Expenses” means the current expenses, paid or accrued, of operation and
maintenance of the Project and the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the Issuer relating
and chargeable solely to the Project and the System, the accumulation of appropriate reserves for charges
not annually recarrent 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 Janguage herein requiring payment of Operating Expenses means
also retention of not to exceed such sum as working capital; provided that, all monthly amortization
payments upon the Bonds and into all funds and accounts have been made to the last monthly payment
date prior to the date of such retention.

“Prior Bonds™ means, collectively, the Series 2000 A Bonds, Series 2000 B Bonds, Series
2000 C Bonds, Series 2000 D Bonds, Series 2000 E Bonds and Series 2001 A Bonds.

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

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

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

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

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

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

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

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

(&) 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 ali claims by third parties;



(h) The West Virginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments 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 excluded from gross
income for federal income tax purposes, and which are rated at
least ”A” by Moody’s Investors Service or Standard & Poor’s
Corporation.

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

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

“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, from the operation of the System, and
all parts thereof, all as calculated in accordance with sound accounting practices.

“RUS Bonds” means, collectively, the Series 2000 A Bonds and Series 2000 B Bonds.
“Secretary” means the Secretary of the Governing Body.

“Series 2000 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2000 A (United
States Department of Agriculture), dated August 28, 2000, issued in the original aggregate principal
amount of $2,200,000.

“Series 2000 B Bonds” means the Issuer’s Water Revenue Bonds, Series 2000 B (United
States Department of Agriculture), dated August 28, 2000, issued in the original aggregate principal
amount of $2,000,000.

“Series 2000 C Bonds” means the Issuer’s Water Revenue Bonds, Series 2000 C (West
Virginia Water Development Authority), dated August 28, 2000, issued in the original aggregate principal
amount of $2,853,436.

“Series 2000 D Bonds” means the Issuer’s Water Revenue Bonds, Series 2000 D (West
Virginia Water Development Authority), dated August 28, 2000, issued in the original aggregate principal
amount of $715,000.

“Series 2000 E Bonds” means the Issuer’s Water Revenue Bonds, Series 2000 E (West

Virginia Infrastructure Fund), dated August 28, 2000, issued in the original aggregate principal amount of
$8,916,818.
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“SQeries 2001 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2001 A (West
Virginia Infrastructure Fund), dated March 9, 2001, issued in the original aggregate principal amount of
$837,540.

“Series 2010 A Bonds” means the Water Revenue Bonds, Series 2010 A (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.

“Series 2010 A Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2010 A Bonds in the
then current or any succeeding year.

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

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

Words importing singular rumber shall include the plural number in each case and vice
versa;, words importing persons shail include firms and corporations; and words importing the masculine,
feminine or neuter gender shall include any other gender; and any requirement for execution or attestation
of the Bonds or any certificate or other document by the Chairman or the Secretary shall mean that such
Bonds, certificate or other document may be executed or attested by an Acting Chairman or Acting
Secretary.

ARTICLE IX

AUTHORIZATION OF
ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01.  Authorization of Payment of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an estimated
cost of $12,058,944.54, 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 project is estimated to cost $12,058,944.54 of which approximately $1,450,000 will
be received from the proceeds of the Series 2010 A Bonds, $2,335,500 will be received as a grant from
the Purchaser, $6,573,444.54 will be received as an Abandoned Mine Lands Grant from the West
Virginia Department of Environmental Protection, $1,500,000 will be received as a Small Cities Block
Grant and $200,000 will be received as a contribution from The County Commission of Mingo County.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authorization of Bonds. Subject and pursuant to the provisions of the
Bond Legislation, the Series 2010 A Bonds of the Issuer, to be known as “Water Revenue Bonds,
Series 2010 A” (United States Department of Agriculture), are hereby authorized to be issued in the
aggregate principal amount of $1,450,000, for the purpose of financing the cost of the construction and
design of the Project.

Section 3.02.  Description of Bonds. The Series 2010 A Bonds shall be issued in single
form, numbered AR-1, only as a fully registered Bond, and shall be dated the date of delivery thereof.
The Series 2010 A Bonds shall bear interest from the date of delivery, payable monthly at the rate of
2.375% per annum, and shall be sold for the par value thereof. The said principal and interest shall be
paid in the following installments on the following dates: Monthly installments of interest only,
commending 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 $4,843, covering principal and-interest, thereafter . ..

on said corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond.

The Series 2010 A Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as provided in the
respective Bond forms hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of Bonds. The
Series 2010 A Bonds shall be and have all the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but the Series 2010 A Bonds, and the right to
principal of and stated interest on the Series 2010 A Bonds, may only be transferred by transfer of the
registration thereof upon the books required to be kept pursuant to Section 3.04 hereof, by the party in
whose name it is registered, in person or by attorney duly authorized in writing, upon surrender of the
Series 2010 A Bonds for cancellation, accompanied by delivery of a written instrument of transfer, duly
executed in a form acceptable to the Bond Registrar.

Whenever the Series 2010 A Bonds shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a new Bond or Bonds in authorized denominations, for a like aggregate
principal amount. The Bond Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid with respect to such transfer, but the
Issuer shall pay any other expenses incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2010 A Bonds shall be permitted to be made after
the 15th day next preceding any installment payment date on the Series 2010 A Bonds.
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Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will keep, or
cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
Series 2010 A Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2010 A Bonds initially issued pursuant
hereto and register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2010 A Bonds as hereinbefore provided. ‘

The Bond Registrar shall accept the Series 2010 A Bonds for registration or transfer only
if ownership thereof is to be registered in the name of the Purchaser, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upon receipt of the social security number of
each individual, the federal employer identification number of each corporation or partnership or the
social security numbers of the seftlor and beneficiaries of each trust and the federal employer
identification number and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2010 A Bonds shall initially
be fully registered as to both principal and interest in the name of the United States of America. So long
as the Series 2010 A Bonds shall be registered in the name of the United States of America, the address of
the United States of America for registration purposes shall be National Finance Office, St. Louis,
Missouri 63103, or such other address as shall be stated in writing to the Issuer by the United States of

BN o1 7o VOO U

Section 3.05. Execution of Bonds. The Series 2010 A Bonds shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary. In case any one or more of the officers who shall have signed or sealed the Series 2010 A
Bonds shall cease to be such officer of the Issuer before the Series 2010 A Bonds so signed and sealed
have been actualiy sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. The Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or may not have been so authorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the Series 2010 A
Bonds shall become mutilated or be destroved, stolen or lost, the Issuer may in its discretion issue and
deliver a new Bond of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bonds or in lieu of and substitution for the Bonds destroyed, stolen or lost,
and upon the holder’s furnishing the Issuer proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Issuer may require. The Series 2010 A Bonds so surrendered
shall be canceled and held for the account of the Issuer. If the Series 2010 A Bonds 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.
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Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2010 A Bonds shall be secured forthwith by a first lien on the Net Revenues derived
from the System, on a parity with the Prior Bonds. The Net Revenues derived from the System in an
amount sufficient to pay the principal of and interest on the Series 2010 A Bonds and the Prior Bonds,
and to make the payments as hereinafter provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Series 2010 A Bonds and the Prior Bonds as the same become due.

Section 3.08. Form_of Bond. Subject to the provisions hereof, the text of the
Series 2010 A Bonds and the other details thereof shall be of substantially the following tenor, with such
omissions, insertions and variations as may be authorized or permitted hereby or by any resolution
adopted after the date of adoption hereof and prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. AR-1 Date:

FOR VALUE RECEIVED, MINGO COUNTY PUBLIC SERVICE DISTRICT (herein
called “Borrower™) promises to pay to the order of the United States of America (the “Government™), or
its repistered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other place as
the  Government may  hereafter  designate in  writing, the principai sum  of

(% ‘ ), plus interest on the
unpaid principal balance atthe rate of ___ . % per annum. The said principal and interest shali be paid
in the following installments on the following dates: Monthly installments of interest only, commencing
30 days following delivery of the Bond and continuing on the corresponding day of each month for the
first 24 months after the date hereof, and § , covering principal and interest, thereafter on said
corresponding day of each month, except that the final instaliment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

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

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

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

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

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

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

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

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the “Act™), and a Resolution of the Borrower duly adopted January 8,
2010, authorizing issuance of this Bond (the “Resolution™).
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If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Government’s request, apply for and accept
such loan in sufficient amount to repay the Government.

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

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

) WATER REVENUE BONDS, SERIES 2000 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,200,000 (THE “SERIES 2000 A BONDS”),

an WATER REVENUE BONDS, SERIES 2000 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 {THE “SERIES 2000 B BONDS”);

1)  WATER REVENUE BONDS, SERIES 2000 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,853,436 (THE “SERIES 2000 C BONDS”),

(IV) WATER REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $715,000 (THE “SERIES 2000 D BONDS”);

V) WATER REVENUE BONDS, SERIES 2000 E (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,916,818 (THE “SERIES 2000 E BONDS”); AND

(V) WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 9, 2001, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $837,540 (THE “SERIES 2001 A BONDS”).

THE SERIES 2000 A BONDS, SERIES 2000 B BONDS, SERIES 2000 C BONDS, SERIES 2000 D
BONDS, SERIES 2000 E BONDS AND SERIES 2001 A BONDS ARE COLLECTIVELY, THE
“PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, MINGO COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or imprinted
hereon and attested by its Secretary, all as of the date hereinabove written.

MINGO COUNTY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

ATTEST:

Secretary, Public Service Board
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $ (19)
@) (20)
3) 21)
G), (22)
&) (23)
(©) (24)
) (25)
(8 (26)
%) . (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35
(18) (36)
TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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

Dated: ,

In the presence of:
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ARTICLE IV

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

Section 4.01.

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

(1 Revenue Fund {established by Prior Resolution and continued hereby);

{2) Renewal and Replacement Fund (established by Prior Resolution and
continued hereby); and

) Series 2010 A Bonds Project Construction Account.
B. Establishment of Funds and Accounts with Commission. The following special funds or

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

(D) Series 2000 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

{2) Series 2000 B Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(3) Series 2000 C Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

4) Series 2000 C Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(5) Series 2000 D Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

(6) Series 2000 D Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(7 Series 2000 E Bonds Sinking Fund (established by Prior Resolution and
continued hereby);
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(8 Series 2000 E Bonds Reserve Account (established by Prior Resolution and
continued hereby);

%) Series 2001 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

(10)  Series 2001 A Bonds Reserve Account (established by Prior Resolution and
continued hereby); and

(11)  Series 2010 A Bonds Reserife_Account.

Section 4.02.  Bond Proceeds: Project Construction Account. The proceeds of the sale
of the Series 2010 A Bonds shall be deposited upon receipt by the Issuer in the Series 2010 A Bonds
Project Construction Account. The monies in the Series 2010 A Bonds Project Construction Account in
excess of the amount insured by FDIC shall be secured at all times by the Depository Bank by securities
or in a manner lawful for the securing of deposits of State and municipal funds under West Virginia law.
Monies in the Series 2010 A Bonds Project Construction Account shall be expended by the Issuer solely
for the purposes provided herein.

Monjes in the Series 2010 A Bonds Project Construction Account shall be used solely to
pay the cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Series 2010 A Bonds Project Construction Account and pay to the
Purchaser on or before the due date, such sums as shall be from time to time required to make the
meonthly installments on the Series 2010 A Bonds if there are not sufficient Net Revenues to make such
monthly payment.

Pending application as provided in this Section 4.02, money and funds in the Series 2010
A Bonds Project Construction Account shall be invested and reinvested at the direction of the Issuer, to
the extent possible in accordance with applicable faw, in Qualified Investments.

When acquisition and construction of the Project has been completed and all costs thereof
have been paid or provision for such payment has been made, any balance remaining in the Series 2010 A
Bonds Project Construction Account shall be disposed of in accordance with the regulations of the
Purchaser. :

Section 4.03.  Covenants of the Issuer as fo System Revenues and Funds. So long as
any of the Series 2010 A Bonds shall be outstanding and unpaid, or until there shall have been set apart in
the Series 2010 A Bonds Reserve Account, a sum sufficient fo pay, when due or at the earliest practical
prepayment date, the entire principal of the Series 2010 A Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the Holders of the Series 2010 A Bonds
as follows:
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A. REVENUE FUND. The entite Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received, shall be
deposited as collected by the Issuer in the Revenue Fund. The Revenue Fund shall
constitute a trust fund for the purposes provided in the Resolutions and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used
only for the purposes and in the manner provided in the Resolutions.

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

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

(2) The Issuer shall next, each month, on or before the due date
thereof, transfer from the Revenue Fund and simultaneously remit (i) to
the National Finance Office the amount required by the Prior Resolutions
to pay the interest on the RUS Bonds; (ii) to the Commission the amount
required by Prior Resolutions to pay interest of the Series 2000 C Bonds
and Series 2000 D Bonds; and (iii) to the National Finance Office the
amount required to pay interest on the Series 2010 A Bonds.

3 The Issuer shall next, each month, transfer from the Revenue
Fund and simultaneously, on or before the due date thereof, remit (i) to
the National Finance Office the amount required by the Prior Resolutions
to pay the principal of the RUS Bonds; (if) to the Commission the
amount required by Prior Resolutions to pay the principal of the Series
2000 C Bonds, Series 2000 D Bonds, Series 2000 E Bonds and Series
2001 A Bonds; and (iii) remit to the National Finance Office,
commencing 24 months following the date of delivery of the Series 2010
A Bonds, the amount required to amortize the principal of the Series
2010 A Bonds.

4 The Issuer shall next, on the first day of each month, transfer

~ from the Revenue Fund and simultaneously (i) remit to the Commission

the amounts required by the Prior Resolutions to be deposited in the

respective Reserve Accounts for the Prior Bonds; and (ii) beginning on

the date specified by the purchaser, but in any event not later than the

24th monthly anniversary of the Closing Date, and continuing on each

monthly anniversary of the Closing Date thereafter, transfer from the

Revenue Fund and remit to the Commission, for deposit in the Series

2010 A Bonds Reserve Account, an amount equal to }0% of the monthly

payment amount, until the amount in the Series 2010 A Bonds Reserve

Account equals the Series 2010 A Bonds Reserve Requirement; provided
| that, no further payments shall be made into the Series 2010 A Bonds
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Reserve Account when there shall have been deposited therein, and as
fong as there shall remain on deposit therein, an amount equal to the
Series 2010 A Bonds Reserve Requirement.

5) The Issuer shall next, on the first day of each month, transfer

from the Revenue Fund and remit to the Depository Bank for deposit in-

the Renewal and Replacement Fund, an amount equal to 2 1/2% of the

Gross Revenues each month, exciusive of any payments for account of

any Reserve Account. All funds in the Renewal and Replacement Fund

shall be kept apart from ali other funds of the Issuer or of the Depository

Bank. Withdrawals and disbursements may be made from the Renewal

and Replacement Fund for replacements, repairs, improvements or

extensions to the System; provided that, any deficiencies in any Reserve

Accounts (except to the extent such deficiency exists because the

required payments into such account have not, as of the date of

determination of a deficiency, funded such account to the maximum

extent required hereof) shall be promptly eliminated with monies from

the Renewal and Replacement Fund.
Whenever the money in the Series 2010 A Bonds Reserve Account shall be sufficient to
prepay the Series 2010 A Bonds in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay the Series 2010 A Bonds at the
earliest practical date and in accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the administration of the
Series 2010 A Bonds Reserve Account. All amounts required for the Series 2010 A
Bonds Reserve Account will be deposited therein by the Issuer upon transfers of funds
from the Revenue Fund at the times provided herein, together with written advice stating
the ammount remitted for deposit into each such fund.

The Revenue Fund shall constitute a Trust Fund and shall be used only for the purposes
and in the order provided herein, and until so used, the Purchaser shall have a lien thereon
for further securing payment of the Series 2010 A Bonds and the interest thereon, on a
parity with the Prior Bonds.

The Series 2010 A Bonds Reserve Account shall constitute a trust fund and shall be used
only for the purposes and in the order provided herein, and until so used, the Purchaser
shall have a lien thereon for further securing payment of the Series 2010 A Bonds and the
interest thereon,

If on any payment date the Revenues are insufficient to make the payments and transfers
as hereinabove provided, the deficiency shall be made up in the subsequent payments and
transfers in addition to those which would otherwise be required to be made on the
subsequent payment dates.
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Principal, interest or reserve payments, whether made for a deficiency or otherwise, shal
be made on a parity and pro rata, with respect to the Series 2010 A Bonds and the Prior
Bonds, in accordance with the respective principal amounts then Outstanding,

Subject to the Prior Resolutions, the Commission shall keep the monies in the
Series 2010 A Bonds Reserve Account invested and reinvested to the fullest extent
possible in accordance with applicable law, and to the extent practicable, in Qualified
Investments having maturities consonant with the required use thereof. Investments in
any fund or account under this Bond Legislation shall, unless otherwise provided herein
or required by law, be valued at the lower of cost or the then current market value, or at
the redemption price thereof if then redeemable at the option of the holder, including
value of accrued interest and giving effect to the amortization of discount, or at par if
such investment is held by the “consolidated fund” managed by the West Virginia Board
of Treasury Investments. Any investment shall be held in and at all times deemed a part
of the fund or account in which such monies were originally held, and interest accruing
thereon and any profit or loss realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings from monies in the Series 2010 A Bonds
Reserve Account, so long as the Minimum Reserve is on deposit and maintained therein,
shall be paid annually by the Commission to the Issuer and deposited in the Revenue. ..
JFund.

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2010 A Bonds, provide evidence that there will be at least 570 bona fide users
upon the System on completion, in full compliance with the requirements and conditions
of the Purchaser.

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

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

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

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

ARTICIE V
GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2010 A Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the Series 2010 A Bonds Reserve
Account, sums sufficient to prepay the entire principal of the Series 2010 A Bonds remaining unpaid,
together with interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shali be and constitute valid and legally binding covenants between the
Issuer and the Holder of the Series 2010 A Bonds.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the Issuer will
maintain rates as required in the Prior Resolutions. The Issuer will, in the manner provided in the Act, fix
and collect such rates, fees or other charges for the services and facilities of the System, and revise the
same from time to time whenever necessary, as will always provide Revenues in each Fiscal Year
sufficient to produce Net Revenues equal to not less than 110% of the annual debt service on the
Series 2010 A Bonds and the Prior Bonds and sufficient to make the payments required herein into all
funds and accounts and all the necessary expenses of operating and maintaining the System during such
Fiscal Year and such rates, fees and other charges shall not be reduced so as to be insufficient to provide
adequate Revenues for such purposes.

Section 5.03.  Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof, except as
provided in the Prior Resolutions. The System will not be sold without the prior written consent of the
Purchaser so long as the Series 2010 A Bonds are outstanding. Such consent will provide for disposition
of the proceeds of any such sale.

Section 5.04.  Issuance of Additional Parity Bonds or Obligations. No additional Parity

Bonds or obligations payable out of any of the Revenues of the System shall be issued, except with the
prior written consent of the Purchaser. No Parity Bonds shall be issued after issuance of the Series 2010
A Bonds unless the provisions contained in the Prior Resolution respecting issuance of Parity Bonds have
been satisfied.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2010
A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs of the

acquisition or construction of additions, extensions, improvements or betterments to the System or
refunding any outstanding Bonds, or both such purposes.
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So long as the Series 2010 A Bonds and the RUS Bonds are Qutstanding, no Parity
Bonds shall be issued at any time, however, unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at
least 120% of the average annual debt service requirements on the following:

) The Bonds Qutstanding;

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

3 The Parity Bonds then proposed to be issued.

The foregoing limitation may be waived or modified by the written consent of the
Holders of the RUS Bonds, representing 75% of the then-outstanding principal indebtedness. In the event
the foregoing limitation is waived or when the Series 2010 A Bonds and the RUS Bonds are no longer
outstanding, the following parity requirement shall be met:

So long as the Series 2000 C Bonds, Series 2000 D Bonds, Series 2000 E Bonds and
Series 2001 A 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 actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the 18 months
immediately preceding the date of the actual issuance of such Parity Bonds, plus the estimated average
increased annual Net Revenues expected to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by such Parity Bonds, if any, shall not be less than 115%
of the largest aggregate amount that will mature and become due in any succeeding Fiscal Year for
principal of and interest, if any, on the following:

(D) The Bonds then Outstanding;

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

€} The Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues expected to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived from the improvements to be financed
by such Parity Bonds and any increase in rates adopted by the Issuer, the time for appeal of which shall
have expired prior to the issuance of such Parity Bonds, and shall not exceed the amount to be stated in a
certificate of the Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.
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The Net Revenues actually derived from the System during the 12-consecutive-month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted by the Issuer,
the time for appeal of which shall have expired prior to issuance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Series 2010 A Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2010 A Bonds.

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

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and agrees that it
will, as an expense of construction, operation and maintenance of the System, procure, carry and
maintain, so long as the Series 2010 A Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the foilowing amounts:

(a) FIRE, LIGHTNING, VANDALISM, 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 structures of the System and mechanical and electrical
equipment in place or stored on the site in an amount equal to the full
insurable value thereof. In the event of any damage to or destruction of
any portion of the System, the Issuer will promptly arrange for the
application of the insurance proceeds for the repair or reconstruction of
such damaged or destroyed portion. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk
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insurance to protect the interests of the Issuer during construction of the
Project in the full insurable value thereof.

(b) PUBLIC LIABILITY INSURANCE, with limits of not less than
$500,000 for one or more persons injured or killed in one accident to
protect the Issuer from claims for bodily injury and/or death, and not less
than $200,000 to protect the Issuer from claims for damage to property
of others which may arise from the operation of the System, such
insurance to be procured not later than the date of delivery of the
Series 2010 A Bonds,

(c) VEBICULAR 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 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 wvehicles, such
insurance to be procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) WORKERS® COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF THE DISTRICT ELIGIBLE THEREFOR AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract, wiil be required of each
prime contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers® compensation coverage
shail be maintained as required by the laws of the State of West Virginia.

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

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

(2) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
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and so long as the Series 2010 A Bonds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be carried for
the protection of the Issuer, and during such construction will require
each contractor and subcontractor to carry insurance, of such types and in
such amounts as the Purchaser may specify, with insurance carriers or
bonding companies acceptable to the Purchaser.

Section 5.06.  Statutory Mortgage Lien. For the further protection of the Holder of the
Series 2010 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act, on a
parity with the Prior Bonds, which statutory mortgage lien is hereby recognized and declared to be valid
and binding and shall take effect immediately upon the delivery of the Series 2010 A Bonds.

Section 5.07. Events of Default. Each of the following events is hereby declared an
“Event of Default™:

(a) Failure to make payment of any monthly amortization
instaliment upon the Series 2010 A Bonds at the date specified
for payment thereof;

(b) Failure to duly and punctually observe or perform any of the
covenants, conditions and agreements on the part of the Issuer
contained in the Series 2010 A Bonds or herein, or violation of
or failure to observe any provision of any pertinent law; and

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

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

Upon application by the Purchaser, such court may, upon proof of such default, appoint a
receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and charges
of the System, and shall have the power to collect and receive all revenues and apply the same in such
manner as the court may direct; provided that, all rights and remedies of the Holders of the Prior Bonds
shall be on a parity with the Series 2010 A Bonds.
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Section 5.09.  Fiscal Year; Budget. While the Series 2010 A Bonds are outstanding
and unpaid and to the extent not now prohibited by law, the System shall be operated and maintained on a
Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which period
shall also constitute the budget year for the operation and maintenance of the System. Not later than
30 days prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the
ensuing year, and no expenditures for operation and maintenance expenses of the System in excess of the
Annual Budget shall be made during such Fiscal Year unless unanimously authorized and directed by the
Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser by the beginning of
each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before the 1st day
of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month until the adoption of
the Annual Budget; provided, however, that no such monthly budget shall exceed the budget for the
corresponding month in the next year preceding by more than 10%; and provided further, that adoption of
a Budget of Current Expenses shall not constitute compliance with the covenant to adopt an Annual
Budget unless fajlure 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 3.10. Compensation of Members of Governing Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the
Governing Body in excess of the amount permitted by the Act. Payment of any compensation to any such
member for policy direction shall not be made if such payment would cause the Net Revenues to fall
below the amount required to meet all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

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

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

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

Section 5.13. Maintenance of System. The Issuer covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a revenue-producing utility as
herein provided so long as the Series 2010 A Bonds are outstanding.

CH5211301.1 29



Section 5.14. No_Competition. To the extent legally allowabie, 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 autherization for any
person, firm, corporation, public or private body, agency or instrumentality whatsoever to provide any of
the services supplied by the System within the boundaries of the Issuer or within the territory served by
the System.

ARTICLE VI
RATES, ETC.

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

A. The initial schedule of rates and charges for the services and facilities of the System,
subject to change consonant with the provisions hereof, shall be as set forth in the Recommended
Decision entered on June 12, 2009 which became Final Order of the Public Service Commission of West
Virginia on July 2, 2009, in Case No. 09-0092-PWD-CN and are incorporated herein by reference as a
part hereof.

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

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

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

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

EF. The Issuer, to the extent permitted by law, will not accept payment of any water

bill from a customer served with water and sewer services by the Issuer without payment at the same time
of a sewer bill owed by such customer for the same premises.
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ARTICLE VII
MISCELLANEOUS

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid, to the Holder of the Series 2010 A Bonds, the principal of and interest due or to become due
thereon, at the times and in the manner stipulated therein and in this Bond Legislation, then with respect
to the Series 2010 A Bonds, the pledge of Net Revenues and other monies and securities pledged under
this Bond Legisiation and all covenants, agreements and other obligations of the Issuer to the Registered
Owner of the Series 2010 A Bonds, shall thereupon cease, terminate and become void and be discharged
and satisfied.

Except through such direct payment to the Holder of the Series 2010 A Bonds, the Issuer
may not defease the Series 2010 A Bonds or otherwise provide for payment thereof by escrow or like
manner.

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

Section 7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer of the
Governing Body are hereby authorized and directed to cause the Series 2010 A Bonds, hereby awarded 1o
the Purchaser pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser wiil
accept such delivery.

Section 7.04.  Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions hereof should be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or provisions shall be null and void and shall
be deemed severable from the remaining covenants, agreements or provisions hereof, and shall in no way
affect the validity of all the other provisions hereof or the Series 2010 A Bonds. ‘

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

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

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

Section 7,08.  Effective Date. This Resolution shall take effect immediately upon its

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 8th day of January, 2010.

MINGO COUNTY PUBLIC SERVICE DISTRICT

o hrild.

¥sYChairman T
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
MINGO COUNTY PUBLIC SERVICE DISTRICT on the 8th day of January, 2010.

Dated: January 12, 2010.

[SEAL]

12.28.09
610170.060004
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MINGO COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION OF
CERTAIN ADDITIONS, BETTERMENTS,
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS FACILITIES OF
MINGO COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THERECFE THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $837,540 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS:
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section1.01.  Aupthority 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 (collectively, the "Act"), and other applicable
provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:
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A. Mingo County Public Service District (the "Issuer”) is a public
service district and a public corporation and political subdivision of the State of West Virginia
in Mingo County of said State.

B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired certain additions, betterments, improvements and
extensions to the existing public waterworks facilities of the Issuer, consisting of a water line
extension along U.S. Route 52 in Mingo County, which would initially serve 880 new
customers; together with all appurtenant facilities (collectively, the "Project”) (the existing
public waterworks facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein called the "System"), which have been comstructed in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been fiied with the Issuer.

C. The Issuer intends to permanently finance the costs of acquisition of
the Project through the issuance of its revenue bonds to the West Virginia Water
Development Authority (the "Authority"), which administers the West Virginia Infrastructure
Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds Series 2001 A (West Virginia Infrastructure Fund), in the total aggregate principal
amount of not more than $837,540 ( the "Series 2001 A Bonds™), to permanently finance a
portion of the costs of acquisition of the Project. The remaining Costs of the Project (as
herein defined) shall be funded from the sources set forth in Séction 2.01 hereof. Said costs
shall be deemed.to include the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest, if any, upon the Series 2001 A Bonds for a period
not exceeding 6 months after completion of acquisition of the Project; amounts which may
be deposited in the Reserve Account (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2001 A Bonds and such other expenses
as roay be necessary or incidental to the financing herein authorized, the acquisition 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 2001 A Bonds or the repayment of indebtedness incurred by the Issuer for such
purposes shall be deemed Costs of the Project, as hereinafter defined.
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E. The period of usefulness of the System after completion of the Project
is 1ot Jess than 40 years.

" F. It is in the best interests of the Issuer that its Series 2001 A Bonds be
sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council {the "Council"}, in form satisfactory to the respective parties ( the
"Loan Agreement”), approved hereby if not previously approved by resolution of the Issuer.

G. There are outstanding obligationis of the Issuer which will rank ona
parity with the Series 2001 A Bonds as to liens, pledge, source of and security for payment,
being the Water Revenue Bonds, Series 2000 A (United States Department of Agricalture),
issued in the aggregate principal amount of $2,200,000 (the "Series 2000 A Bonds"), the
Water Revenue Bonds, Series 2000 B (United States Department of Agriculture}, issued in
the aggregate principal amount of $2,000,000 (the “Series 2000 B Bonds"), the Water
Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), issued in the
aggregate principal amount of $2,853,436 (the "Series 2000 C Bonds™), the Water Revenue
Bonds, Series 2000 D (West Virginia Water Development Authority), issued in the aggregate
principal amount of $715,000 (the "Series 2000 D Bonds"), and the Water Revenue Bonds,
Series 2000 E (West Virginia Infrastructure Fund), issued in the aggregate principal amount
of $8,916,818 (the "Series 2000 E Bonds"), all dated August 28, 2000 (collectively, the
“Prior Bonds"). Prior to the issuance of the Series 2001 A Bonds, the Issuer will obtain (i)
the certificate of an Independent Certified Public Accountant stating that the parity test of the
Prior Bonds is met; and (ii) the written consent of the Holders of the Prior Bonds to the
issuance of the Series 2001 A Bonds on a parity with the Prior Bonds. Other than the Prior
Bonds, there are no other outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compiliance with ali the covenants of
the Prior Bonds and the Prior Ordinances.

H. 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 costs of operation
and maintenance of the System and the principal of and interest, if any, on the Series 2001 A
Bonds, and to make payments into all funds and accounts and other payments provided for
herein.

L In lieu of funding the Series 2001 A Bonds Reserve Account (as
hereinafter defined) with cash, the Issuer may, with the advance written consent of the
Authority, obtain a letter of credit for the benefit of the Comumission, to be drawn upon in the
event that at any time payments are inadequate to provide funds for the Issuer to make all
payments required hereunder.

I The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition and operation of the
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Project and the System and issuance of the Series 2001 A Bonds, or will have so complied
prior to issuance of any thereof, inciuding, among other things and without limitation, the
approval of the Project and the financing thereof by the Council and the obtaining of a
certificate of public convenience and necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Commmission of West Virginia
by fina! order, the time for rehearing and appeal of which will either have expired prior to
the issuance of the Series 2001 A Bonds or such final order will not be subject to appeal.

K. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. Int consideration of
the acceptance of the Series 2001 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Bondhoiders, and the covenants and agreemments herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Bondholders of any and all of such Series 2001 A Bonds, all of which shall be of equal
rank and without preference, priority or distinction between any one Bond and any other
Bonds, and by reason of priority of issuance or otherwise, except as expressly provided
therein and herein.

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

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

" Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2001 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act:

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

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

similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.
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"Bond Legislation, " "Resolution, " "Bond Resolution” or "Local Act” means
this Bond Resolution and all orders and resolutions supplemental hercto or amendatory
hereof.

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

"Bonds" means the Series 2001 A Bonds, the Prior Bonds énd where
appropriate, any bonds on a parity therewith subsequently author:zed to be 1ssued hereunder
or by another resolution of the. Issuer ‘ Lo '

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

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

"Closing Date" means the date upon which there is an exchange of the
Series 2001 A Bonds for all or a portion of the proceeds of the Series 2001 A Bonds from the
Authority.

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

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

"Consulting Engineers" means E.L, Robinson Engineering Co., Charleston,
West Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Issuer as Consulting Engineers for the Systermn or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, comimissions, or political subdivisions.

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

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

"Depository Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of EDIC.
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"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

"Fiscal Year" means each 12-month per1od beginning on July 1 and ending
on the succeeding June 30.

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

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

"Grants" means all moneys received by the Issuer on account of any Grant
for the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the Systemn, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonabie provision for uncollectible accounts; provided, that "Gross Revenues" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined. :

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

"Independent Certified Public Accountants” means amy certified public

accountant ot firm of certified public accountants that shall at any time hereafter be retained

by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means

(A) any security (within the meaning of Section 165(g}{2)(A) or (B)

of the Code),
(B} any obligation,
(C) any annuity contract,
(D) any investment-type property, or
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(E) in the case of a bond other than a private activity bond, any
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan. '

Except as provided in the following sentence, the term. "Investment Property"
does not include any tax-exeinpt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the
term "Investment Property” includes a specified private activity bond (as so defined).

“Issuer". means Mingo County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Mingo
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, by and between the Issuer and the Authority, on behalf of the Council, providing for
the purchase of the Series 2001 A Bonds from the Issuer by the Authority, the form of which
shall be approved, and the execution and delivery by the Issuer authorized and directed or
ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 2001 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2001 A Bonds Reserve Account. 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 2001 A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

"Nonpurpose Investment” means any Investinent Property as defined in
Section: 148(b) of the Code, that is not a purpose mvestment.

"Operating Bxpenses" 1means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, adminjstrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the Costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein after defined), other
than those capitalized as part of the Costs, payments to pension or retirement funds, taxes and
such other reasonable operating costs and expenses as should normally and regularly be
included under generally accepted accounting principles; provided, that "Operating Expenses”
does not include payments on account of the principal of or redemption premium, if any, or

CH429264.2




interest on the Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assets, amortization of debt discount or such
misceltaneous deductions as are applicable to prior accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled 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); (iti) any Bond deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity désignated as such for
the Series 2001 A Bonds in the Supplemental Resolution.

“Prior Bonds" means, collectively, the Issuer’s Water Revenue Bonds, Series

' 2000 A (United States Departiment of Agriculture), Series 2000 B (United States Department

of Agriculture), Series 2000 C (West Virginia Water Development Authority),Series 2000 D

(West Virginia Water Development Authority),and the Series 2000 E (West Virginia
Infrastructure Fund), as described in section 1.02(G) hereof.

“Prior Resolution" means, collectively, the resolution of the Issuer adopted
on August 21, 2000, as supplemented by the supplemental resolution of the Issuer adopted
on August 21, 2000, autliorizing the issuance of the Prior Bonds.

"Private Business Use" means use (directly or indirectly) in a trade or
business carried on by any person other than a governmental unit; provided that use as a
member of the general public shall not be taken into account.

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

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

(a) Government Obligations;

(b) Government Obligations which have been stripped of their

unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments from
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Government Obligations or interest coupons stripped from Government
Obligations;

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

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

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

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

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




(h) The West Virginia "consolidated fund" managed by the
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 excluded from gross income for federal
income tax purposes, and which are rated atleast "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"‘Regi'sitered Owner," "Bondholder,” “Holder"” or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person in whose
name such Bond is registered.

"Registrar" means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated
under the Code or any predecessor thereto.

“Renewal and Replacement Fund " means the Renewat and Replacement Fund
previously established by the Prior Resolution and continued hereby.

"Reserve Accounis” means, collectively, the respective reserve accounts
established for the Series 2001 A Bonds and Prior Bonds.

"Reserve Requirement” means, collectively, the respective amount required
to be on deposit in the Reserve Accounts for the Series 2001 A Bonds and the Prior Bonds.

"Revenue Fund” means the Revenue Fund previously established by the Prior
Resolution and continued hereby.

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

"Series 2000 A Bonds" means the Water Revenue Bonds, Series 2000 A
(United States Department of Agriculture), dated August 28, 2000, described in
Section 1.02(G) hereof.

"Series 2000 B Bonds" means the Water Revenue Bonds, Series 2000 B
(United States Department of Agriculture), dated August 28, 2000, described in
Section 1.02(G) hereof.

"Series 2000 C Bonds" means the Water Revenue Bonds, Series 2000 C
(West Virginia Water Development Authority), dated August 28, 2000, described in
Section 1.02(G) hereof.
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"Series 2000 D Bonds" means the Water Revenue Bonds, Series 2000 D
(West Virginia Water Development Authority), dated August 28, 2000, described in
Section 1.02(G) hereof.

"Series 2000 E Bonds" means the Water Revenue Bonds, Series 2000 E
(West Virginia Infrastructure Fund), dated August 28, 2000, described in Section 1.02(G)
hereof.

"Series 2001 A Bonds" means the Series 2001 A Bonds authorized to be
issued hereby. _

“Series 2001 A Bonds Construction Trust Fund" means the Series 2001 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2001 A Bonds Reserve Account” means the Series 2001 A Bonds
Reserve Account established in the Series 2001 A Bonds Sinking Fund pursuant to
Section 5.02 hereof,

"Series 2001 A Bonds Reserve Reguirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2001 A Bonds in the then current or any succeeding year.

“Series 2001 A Bonds Sinking Fund" means the Series 2001 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Sinking Funds" means, coﬁectiveiy, the respective sinking funds established
for the Series 2001 A Bonds and the Prior Bonds.

"State” means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2001 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2001 A 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, the Prior
Bonds, or any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.
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"Systemn" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and ail 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 the Project and any and al! extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the waterworks system from any sources
whatsoever.

"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
Cade of 1931, as amended and in effect on the date of enactment hereof.

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

AUTHORIZATION OF ACQUISITION
OF THE PROIJECT

Section 2.01.  Authorization of Acquisition of the Project. There is hereby
authorized and ordered the acquisition of the Project, at an estimated cost of §7,812,268,
which has been constructed in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, heretofore filed in the office of the Governing Bedy.
The proceeds of the Series 2001 A Bonds hereby authorized shail be applied as provided in
Article VI hereof. The Issuer will enter into contracts for the acquisition of the Project,
compatible with the financing plan submitted to the Authority and the Council.

The cost of the acquisition of the Project is estimated to be $7,812,268, of
which approximately $837,540 will be obtained from proceeds of the Series 2001 A Bonds,
approximately $802,766 will be obtained from a grant by the West Virginia Infrastructure and
Jobs Council, approximately $1,110,800 will be obtained from a Small Cities Block Grant
and approximately $5,061,162 will be obtainéd from a grant by the Office of Abandoned
Mine Lands and Reclamation.
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ARTICLE III

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2001 A Bonds, funding a reserve account for the Series 2001 A Bonds, .
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2001 A Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shail be and hereby are authorized to be issued
negotiable Series 2001 A Bonds of the Issuer. The Series 2001 A Bonds shall be issued as
a single bond, designated as "Water Revenue Bonds, Series 2001 A (West Virginia
Infrastructure Fund),” in the principal amount of not more than $837,540, and shail have
such terms as set forth hereinafter and in the Supplemental Resolution, The proceeds of the
Series 2001 A Bonds remaining after funding of the Series 2001 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalization of interest on the Series 2001 A Bends, if
any, shall be deposited in or credited to the Series 2001 A Bond Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2001 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximurn rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2001 A Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 2001 A Bonds, if any, shail be paid by check or draft of the Paying Agent, or its
agent, mailed to the Registered Owner thereof at the address as it appears on the books of the
Bond Registrar, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplementa Resolution, the Series 2001A
Bonds shal} be issued in the form of a single bond, fully registered to the Authority, with a
record of advances and a debt service schedule aftached, representing the aggregate principal
amount of the Series 2001 A Bonds. The Series 2001 A Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully tregistered Bond or Bonds of
the same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall be
dated and bear interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2001 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2001 A Bonds shall cease to be such
officer of the Issuer before the Series 2001 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheiess 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 2001 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2001 A Bonds
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bonds, substantially in the forms set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bonds shall be conclusive evidence that such Bonds have been
authenticated, registered and delivered under this Bond Legistation. The Certificate of
Authentication and Registration on the Series 2001 A Bonds shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized officer of the Bond
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2001 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2001 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shalil further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value. |

So long as the Series 2001 A Bonds remain outstanding, the Issuer, through
the Bond Registrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.
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The registered Series 2001 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2001 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient fo reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2001 A Bonds shail become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mmtilated Bond, upon
surrender and cancellation.of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemmnity 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 canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statatory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the Systern as herein
provided. No Holder or Holders of the Series 2001 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2001 A Bonds

or the interest, if any, thereon.
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Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Series 2001 A Bonds shall be secured by a first lien on the Net
Revenues derived from the System on a parity with the lien on the Net Revenues in favor of
the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2001 A Bonds and the
Prior Bonds, and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2001 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2001 A Bonds to the original purchasers upon teceipt of the
documents set forth below:

A. If other than the Authority, a list of the names in which the
Series 2001 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond Registrar
may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2001 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counsel on the

Series 2001 A Bonds.

. Section 3.10. Form of Bonds. The text of the Series 2001 A Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental

Resolution adopted prior to the issuance thereof: :
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(FORM OF SERIES 2001 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND}

No. AR-1 $837,540

KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer™), for value received, hereby
promises to pay, solety 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 EIGHT HUNDRED THIRTY-SEVEN THOUSAND FIVE HUNDRED FORTY
DOLLARS ($837,540), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2002,
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 instailments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Councit”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the L.oan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated February 15, 2001.

This Bond is issued (i) to pay a portion of the costs of acquisition of certain
improvements and extensions to the existing public waterworks facilities of the Issuer (the
"Project"); and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds")
and related costs. The existing public waterworks facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System.” This Bond is
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issued under the authority of and in full compliance with the Constitution and statuies 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 (the "Act"), a Bond Resolution
duly adopted by the Issuer on February 13, 2001, and a Supplemental Resolution duly
adopted by the Issuer on February 13, 2001 (collectively, the "Bond Legisiation"), and is
subject to all the terms and conditions thereof. The Bond Legislation provides for the

" jgsuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds.under the Bond Legislation.

~ TIIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,200,000, SERIES 2000 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,000,000 SERIES 2000 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF §715,000, AND SERIES 2000 E (WEST VIRGINIA
INFRASTRUCTURE FUND), ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818, ALL DATED AUGUST 28, 2000 (COLLECTIVELY, THE
“PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2001 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 2001 A Bonds Reserve Account and unexpended proceeds of the '
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, 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
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Bonds; provided however, that so long as there exists in the Series 2001 A Bonds Reserve
Account an amount at least-equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of 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 Branch Banking and
Trust Company, Charleston, West Virginia, as registrar (the "Registrar®), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and fthings required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with ail 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, resotutions 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, MINGO COUNTY 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
, 2001,

[SEAL]

Chajirman

ATTEST:

Secretary

CH4R29264.2
21




(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2001 A 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: , 2001,

BRANCH BANKING AND TRUST
COMPANY, as Registrar

Authorized Officer
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| {Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOQUNT DATE AMOUNT DATE
(1y. . $ (19) _$
2y __$ (20) _$
3§ 10 3
4§ 22y §
5y $ (23).. %
6 __$ (24) $
(1. % (25). $
(8 § (26) %
® % 27 S
[HONE: (28)_$
an 3 29 §
(12 $ (30) _$
(13 _$ (31)_$
(14) $ (32) _$
(15 $ (33) $
(16) _$ (34)__ %
an_$ (35)_$
(18) $ (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

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

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2001 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loau Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, 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. The Loan Agreement, including all schedules and exhibits attached thereto,
is hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition of the Project, the Issuer will file with the Authority and the Council a schedule,
the form of which will be provided by the Council, sefting 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 of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank separate and

apart from all other funds or accounts of the Depository Bank and the Issuer and from each
other: ’

(1) Revenue Fund testabiished by Prior Reéoiutidn);

(2) Renewal and Replacement Fund (established by
“Prior Resolution);

(3)  Series 2001 A Bonds Construction Trust Fund; and -
(4)  Tap Fee Escrow Account (established by Prior Resolution).
Section 5,02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with (or continued if previously

established by the Prior Resolution) and shall be held by the Commission separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series 2000 A Bonds Reserve Account (established
by Prior Resolution);

(2)  Series 2000 B Bonds Reserve Account {established by Prior
Resolution); '

(3)  Series 2000 C Bonds Sinking Fund (established by Prior
Resolution);

(4)  Within the Series 2000 C Bonds Sinking Fund, the
Series 2000 C Bonds Reserve Account (established by Prior
Resolution);

(5)  Series 2000 D Bonds Sinking Fund (cstablished by
Prior Resolution);
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(6)  Within the Series 2000 D Bonds Sinking Fund, the
Series 2000 D Bonds Reserve Account (established by Prior
Resolution);

(7}  Series 2000 E Bonds Sinking Fund (established by
Prior Resolution);

(8)  Within the Series 2000 E Bonds Sinking Fund, the
Series 2000 E Bonds Reserve Account (established by Prior
Resolution); : ‘

(9)  Series 2001 A Bonds Sinking Fund; and

(10) Within the Series 2001 A Bonds Sinking Fund, the
Series 2001 A Bonds Reserve Account.

Section 5.03. Svystern Revenues: Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System and all parts thereof shall be depesited
upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shall constifute a trust
fund for the purposes provided in the 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 moneys in the Revenue Fund shall be
disposed of only in the following order of priority: -

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

(2)  TheIssuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to
the National Finance Office designated in the Series 2000 A
Bonds and the Series 2000 B Bonds the amounts required in the
Prior Resolution to pay interest on the Series 2000 A Bonds and
the Series 2000 B Bonds; (ii) remit to the Conunission for deposit
in the Series 2000 C Bonds Sinking Fund, the amount required in
the Prior Resolution to pay the interest on the Series 2000 C
Bonds; and (iii) remit to the Commission for deposit in the Series
2000 D Bonds Sinking Fund, the amount required in the Prior
Resolution to pay the interest on the Series 2000 D Bonds.

(3} The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i) remit to the
National Finance Office designated in the Series 2000 A Bonds
and the Series 2000 B Bonds the amounts required in the Prior
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Resolution to amortize the principal of the Series 2000 A Bonds
and the Series 2000 B Bonds over the life of each bond issue;
(i) rewmit to the Commission for deposit in the Series 2000 C
Bonds Sinking Fund, the amount required in the Prior Resolution
to pay the principal which will mature and become due on the
Series 2000 C Bonds; (ii) remit to the Commission for deposit in
the Series 2000 D Bonds Sinking Fund, the amount required in the
Prior Resolution to pay the principal which will mature and
become due on the Series 2000 D Bonds; (iv) remit to the
Comunission for deposit in the Series 2000 E Bonds Sinking Fund,
the amount required in the Prior Resolution to pay the principal
which will mature and become due on the Series 2000 E Bonds;
and (v) remit to the Commission, commencing 3 months prior to
the first date of payment of principal of the Series 2001 A Bonds,

~ for deposit in the Series 2001 A Bonds Sinking Fund, an amount

equal to 1/3rd of the principal which will mature and become due
on the Series 2001 A Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to
elapse between the date of such initial deposit in the Series 2001 A
Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be
increased proportionatety to provide, I month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
Commission (i) for deposit in the Series 2000 A Bonds Reserve
Account, the amount required by the Prior Resolution; (if) for
deposit in the Series 2000 B Bonds Reserve Account, the amount
required by the Prior Resolution; (iii) for deposit in the
Series 2000 C Bonds Reserve Account, the amount required by the
Prior Resolution; (iv) for deposit in the Series 2000 D Bonds
Reserve Account, the amount required by the Prior Resolution; (v}
for deposit in the Series 2000 E Bonds Reserve Account, the
amount required by the Prior Resolution; and (vi) comunencing 3
months prior to the first date of payment of principal of the
Series 2001 A Bonds, if not fully funded upon issuance of the
Series 2001 A Bonds, for deposit in the Series 2001 A Bonds
Reserve Account, an amount equal to 1/120th of the Series 2001 A
Bonds Reserve Requirement; provided that, no further payments
shall be made into the Series 2001 A Bonds Reserve Account
when there shall have been deposited therein, and as long as there
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 shall remain on deposit therein, an amount equal to the
Series 2001 A Bonds Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank
for deposit in the Renewal and Replacement Fund, (i) a sum equal
to 2 1/2% of the Gross Revenues each month (as previously set
forth in the Prior Resolution and not in addition thereto), exclusive
of any payments for account of any Reserve Account; and (if) such
amounts required by the Prior Resolution relative to the Series
2000 A Bonds and the Series 2000 B Bonds. All funds in the
Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shail be invested
and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements
or extensions to the System; provided, that any deficiencies in any
Reserve Account {except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

(6)  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 thé Bonds, pro rata, or for any
lawful purpose of the System.

Moneys in the Series 2001 A Bonds Sinking Fund shall be used only for the
pirposes of paying principal of and interest, if any, on the Series 2001 A Bonds, as the same
shall become due. Moneys in the Series 2001 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2001 A Bonds, as the
same shall come due, when other moneys in the Series 2001 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2001 A Bonds Sinking Fund
and the Series 2001 A Bonds Reserve Account shall be returned, not less than once each
year, by the Comumission to the Issuer, and such amounts shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the

: Series 2001 A Bonds, and then to the next ensuing principal payment due thereon.
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Any withdrawals from the Series 2001 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Series 2001 A Bonds Reserve Requirement
shall be subsequently restored from the first Net Revenues available after all required
payments have been made in full in the order set forth above. '

As and when additional Bonds ranking on a parity with the Series 2001 A 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 an
amount equal to the requirement thereof.

The Issuer shall not be required to make any farther payments into the
Series 2001 A Bonds Sinking Fund or the Series 2001 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2001 A Bonds issued pursuant to this Bond Legislation then Outstanding and ali
interest, if any, to accrue untii the maturity thereof.

Interest, principal 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 2001 A 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 2001 A Bonds Sinking Fund and the Series 2001 A Bonds Reserve Account

created hereunder, and ali amounts required for said accounts shall be remitted to the

Commission from the Revenue Fund by the Issuer at the times provided herein. If required

by the Authority at anytime, the Issuer shall make the necessary arrangements whereby

required payments into said accounts shall be automatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2001 A Bonds Sinking Fund and the Series 2001 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2001 A Bonds, under the conditions and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Comimission the
required principal, interest and reserve payments with respect to the Series 2001 A Bonds and
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all such payments shall be remitted to the Commission with appropriate instructions as to the
custody, use and application thereof consistent with the provisions of this Bond Legislation.

C.  Thelssuer 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 5th day of such calendar month.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the séveral 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 the Act, such excess shall be considered as surplus revenues (the "Surplus
Revenues™). Surpius Revenues may be used for any lawful purpose of the System.

E. ‘The Issuer shall remit from the Revenue Fund to the Comumnission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Comunission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional suins as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Comunission 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.

E. The moneys in excess of the sum insured by the maximum amounts
insured by EDIC 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 Investiments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

H. Al remittances made by the Issuer to the Comunission shall clearly
identify the fund or account into which each amount is to be deposited.

I "The Gross Revenues of the System shall only be used for purposes of the
System.
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J. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Pund, and following completion of the Project, shail be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds: From the moneys received from the sale of the Series 2001 A Bonds, the
following amounis shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2001 A Bonds, there shall first be
deposited with the Commission in the Series 2001 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2001 A Bonds for the
period commencing on the date of issuance of the Series 2001 A Bonds and ending 6 months
after the estimated date of completion of acquisition of the Project.

B. Next, from the proceeds of the Series 2001 A Bonds, there shall be
deposited with the Commission in the Series 2001 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2001 A Bonds Reserve
Account. ‘

C. Next, from the proceeds of the Series 2001 A Bonds, there shall be paid
to the West Virginia Division of Environmental Protection, Office of Abandoned Mine Lands
and Reclamation, the purchase price for the acquisition of the Pigeon Creek waterline
extension.

D.  As the Issuer receives advances of the remaining moneys derived from
the sale of the. Series 2001 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2001 A Bonds Construction Trust Fund and applied solely to payment of
the costs of the acquisition of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2001 A Bonds.

E.  Affer acquisition of the Project, and all costs have been paid, amy
remaining proceeds of the Series 2001 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust
Fund. The Issuer shall each month provide the Council and Authority with a requisition for
the costs associated with the acquisition of the Project, together such appropriate transfer
documentation as the Council shall require.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2001 A Bonds Construction Trust Fund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer, stating that:
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(a)  Nome of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

(b)  Bach item for which the payment is proposed to be made is or was
necessary in connection with the acquisition of the Project and constitutes a Cost of the
Project;

()  Bach of such costs has been otherwise properiy incurred; and

(d)  Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Series 2001 A Bonds Construction

Trust Funds shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

The Issuer shall expend all proceeds of the Series 2001 A Bonds within 3 years

of the date of issuance of the State's general obligation Bonds, the proceeds of which were
used to make the loan to the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. Genera] Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2001 A Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 2001 A Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds mnot to be Indebtedness of the Issuer. The
Series 2001 A Bonds shall not be nor constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional, statutory or charter limitation, but shall be payable solely
from the funds pledged for such payment by this Bond Legislation. No Holder or Holders
of the Series 2001 A Bond shall ever have the right to compel the exercise of the taxing

power of the Issuer, if any, to pay the Series 2001 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2001 A Bonds shall be secured by a first lien on the Net
Revenues derived from the System on a parity with the lien on the Net Revenues in favor of
the Holders of the Prior Bonds. The Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on the Series 2001 A Bonds and the Prior Bonds and to make
the payments into all funds and accounts and afl other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, to such payments
as they become due, and for the other purposes provided i the Bond Legislation.

Section 7.04. Rates and Charges. The Issuer hias obtained any and ail
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 and approved and described in the
Final Order of the Public Service Commission of West Virginia entered March 10, 1999, in
Case No. 98-0754-PWD-CN, and such rates are hereby adopted.

So long as the Series 2001 A Bonds are outstanding; the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
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schedule of rates, fees and charges initially established for the System in connection witl the
Series 2001 A 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 or in the manner authorized by law, immediately adjust and increase such
schedule of rates, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the I.oan
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 or encumber
the System, or any part thereof, except as provided in the Prior Resolution. Additionally,
so long as the Series 2001 A Bonds are outstanding and except as atherwise required by law
or witl the written consent of the Authority and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to pay fully ali the Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2001 A
Bonds, immediately be remitted to the Commission for deposit in the Series 2001 A Bonds
Sinking Fund, and, with the written permission of the Authority and the Council, or in the
event the Authority is no longer a Bondholder, the Issuer shall direct the Cominission to
apply such proceeds to the payment of principal of and interest, if any, on the Series 2001
A Bonds. Any balance remaining after the payment of the Series 2001 A Bonds and interest,
if any, thereon shall be remitted to the Issuer by the Cornmission unless necessary for the
payment of other obligations of the Issuer payable out of the revenues of the Systemn.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to seil, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein fo be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resohution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may. then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amnounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with a professional engineer that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and
may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund. The payment of such
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proceeds into the Renewat and Replacement Fund shall not reduce the amount required to be
paid into such account 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, shail be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System. o '

Section 7.00. Issuance of Other Obligations Pavable Out of Revenues and
Geperal Covenant Against Encumbrances. Except as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any other obligations whatsoever payabie from
the revenues of the Systemn which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2001 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2001 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shall contain an express
statement that such obligations are junior and subordinate, as to lien on, and source of and
security for payment from such revenues and in all other respects, to the Series 2001 A
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts established by this Bond Legislation 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 2001 A Bonds, and the interest thereon,

if any, upon any or ail of the income and revenues of the System pledged for payment of the

Series 2001 A Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
Systern or any part thereof. -

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

Section 7.07. -~ Parity Bonds. Solong as the Prior Bonds are outstanding,
the lirnitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2001 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying
with the conditions and requirements herein provided.
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All Parity Bonds issued hereunder shall be on a parity in all respécts with the
Serjes 2001 A Bonds.

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

No Parity Bonds shal! be issued at any time, however, unless there has been

procured and filed with the Secretary a written statement by the Independent Certified Public

" Accountants, reciting the conclusion that the Net Revenues actuaily derived, subject to the

adjustments hereinafter provided for, from the System during any 12 consecutive months,

within the 18 months immediately preceding the date of the actual issuance of such Parity

Bonds, plus the estimated average increased annual Net Revenues expected to be received in

each of the 3 succeeding years after the completion of the improvements to be financed by

such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that

will mature and become due in any succeeding Fiscal Year for principal of and interest, if
any, on the following:

(1)  The Bonds then Qutstanding;

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

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public. Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds. ' :

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior liens of the Series 2001 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2001 A Bonds.

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

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

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following acquisition of the Project and cotnmencement of
operation thereof.

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 2
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
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times to inspect the System and afl parts thereof and all records, accounts and data of the
Issuer relating thereto.

The accounting system for the Systemn 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 shali be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer. The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
system which may be installed remote from the direct supervision of the Issuer shall be
reported to such agent of the Issuer as the Issuer shall direct.

The Issuer shall file with the Council, the Authority, or any other original
purchaser of the Series 2001 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2001 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing ail deposits in all the funds and
accounts provided for in this Bond Legislation, and the status of all said funds and
accounts.

(C) The amount of any Bonds, notes or other obligations payable from the
revenues of the System 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, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder or Holders of the Series 2001 A Bonds, and shall subimit said report
to the Council and the Authority, or any other original purchaser of the Series 2001 A
Bonds. Such audit report submitted to the Authority and the Council 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 revenues of the System are adequate to meet the
Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of
the Project and shal! do, is doing or has done all things necessary to acquire the Project which
has been constructed 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
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constituting the Project and the Project site heretofore or hereafter acquired shail at all times
be and remain the property of the Issuer. '

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonabie
times. After acquisition and commencement of operation of the Project, the Issuer shall also
provide the Authority and the Council, or their agents and representatives, with access to the
System site and System facilities as may be reasonably necessary to accomplish all of the
powers and rights of the Authority.and the Council with respect to the System pursuant to the
Act.

Section 7.09, Rates. Prior to the issuance of the Series 2001 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established ali 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 1o
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 shali be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (ii)
to leave a balance each year equal to at least 115% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2001 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2001 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirements are on deposit respectively in the
Series 2001 A Bonds Reserve Account and the reserve accounts for obligations on a parity
with the Series 2001 A Bonds are funded at least at the requirement therefor, such balance
each year need only equal at least 110% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 2001 A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2001 A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The
Issuer shall annually, at least 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 and the Council within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
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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 recomumendation 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 within 30 days of adoption thereof mail copies of
such annual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority and the Council and to any Holder of any Bonds, who shall file
his or her address with the Issuer and request in writing that copies of all such budgets and
resolutions be furnished him or her, and shall make available such budgets and all resclutions
authorizing increased expenditures for operation and maintenance of the Systein at all
reasonable times to the Authority and the Council and to any Holder of any Bonds, or anyone
acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition of the Project
and for two years following the acquisition 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
shall obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, arnong other things, that the Project has been constructed in accordance
with the approved plans, specifications and designs as submitted to the Authority and the
Council, the Project is adequate for the purposes for which it was designed, the funding plan
as submitted to the Authority and the Council is sufficient to pay the costs of acquisition of
the Project, and all permits required by federal and state laws for construction of the Project
have been obtained.

The Issuer shail have caused to be provided and maintained competent and
adequate engineering services satisfactory to the Authority and the Council, 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 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.
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The Issuer shall employ qualified operating personnel properly certified by the
State to operate the System during the entIre term of the Loan Apreement.

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
enfqrt:e 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 fuil extent permitted or
authorized by the Act, the rules and repulations 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 30 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 Systemn delinquent in payment of
charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximurn 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, instrumentatity, officer or employee of either 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 Systern, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2001 A Bonds remain Outstanding, the Issuer
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wiil, 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 amourts:

CH428264.2

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer will
also carry and maintain insurance to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the 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 ihe insurable portion of the Project, such insurance to be made payable to the order
of the Authority, the Issuer, the contractors and subcontractors, as their interests may
appear.

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

(3)  WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less
than 100% of the amount of any construction contract and to be required of each
contractor dealing 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 any additions, extensions or
improvements for the System in compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

(4)  FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer or the Governing Body having custody of the revenues or of
any other funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.
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(5) 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. '

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

~ Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, 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 7.17. Completion of Project; Permits and Orders. The Issuer
shall acquire the Project as promptly as possible and operate and maintain the Systern as a
revenue-producing utility in good condition and in compliance with all federal and state
requirernents and standards.

The Issuer has obtained, or caused to be obtained, all permits required by Statc
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 of the Project and the operation of the System, and all approvals for issuance of
the Bonds required by State law, with all requisite appeal periods having expired and without
successtul appeal.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A.  PRIVATEBUSINESS USE LIMITATION. The Issuer shall assure that

(i) not in excess of 10% of the Net Proceeds of the Series 2001 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2001 A Bonds during the term thereof is, under the terms of the
Series 2001 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
- of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the I[ssuer, in respect of property or borrowed money used or to be used
for a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the
Net Proceeds of the Series 2001 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2001 A Bonds
during the term thereof is, under the terms of the Series 2001 A Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in payments in respect of property used or to be used for said
Private Business Use or is to be derived from payments, whether or not to the Issuer, in
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respect of property or borrowed money used or to be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2001 A Bonds used for a Private
Business Use shall be used for a Private Business Use rejated to the governmental use of the
Project, or if the Series 2001 A Bonds are for the purpose of financing more than one project,
a portion of the Project, and shall not exceed the proceeds used for the governmental use of
that portion of the Project to which such Private Business Use is related, all of the foregoing
to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5.,000,000 of the Net Proceeds of the Series 2001 A Bonds are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2001 A Bonds to be "federally guaranteed” within the meaning of Section 149(b)
of the Code.

D. INFORMATION RETURN. If required, the Issuer shall file all
statements, instrumments and returns necessary to assure the tax-exempt status of the
Series 2001 A Bonds and the interest, if any, thereon, including, without limitation, the
information return required under Section 149(e), if any, of the Code.

E. FURTHER ACTIONS. The Issuer shall take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest, if any, on the Series 2001 A Bonds wiil be and remain excludable from gross
income for federal income tax purposes, and shall not take any actions or fail to take any
actions (including, without limitation, those deemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2001 A Bonds, a statutory mortgage len 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 2001 A Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority.
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The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the Council or other state, federal or local bodies in regard to the
acquisition of the Project and the operation, maintenance and use of the System.

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

Section 7.22. - Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2001 A Bonds or immediately thereafter,
acquire the Project.

~ B.  The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2001 A Bonds held in "contingency” as set forth in the
schedule attached to the Loan Agreement.

C.  The Issuer shall list the funding as being provided by the Authority and
the Council 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.
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ARTICLE VIII

INVESTMENT OF FUNDS: USE OF PROCEEDS

Section §.01. [nvestments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such 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 redeecmable
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 shail sell and reduce to cash a sufficient amount of such investments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank, may make any and all investments perimitted by this section through its own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain alt such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2001 A
Bonds are Qutstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2001 A Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate as to the Use of Proceeds; Covenants as to Use
of Proceeds. The Issuer shall deliver a certificate as to use of proceeds or.other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2001 A Bonds as a condition to issuance of the Series 2001 A
Bonds. In addition, the Issuer covenants (i} to comply with the Code and all Regulations

frorn time to time in effect and applicable to the Series 2001 A Bonds as governmental bonds;
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(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 2001 A 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
2001 A Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action or refrain from taking such action, as shall be deemed necessary by the Issuer, or

- requested by the Authority, or requested by the Authority or the Council, to ensure
compliance with the covenants and agreements set forth in this Section, regardiess of whether
such actions may be contrary to any of the provisions of this Resolution.

The Issuer shall annuaily furnish to the Authority information with respect to
the Issuer's use of the proceeds of the Series 2001 A 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 2001 A Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2001 A 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 2001 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2001 A Bonds, and such
default shail have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar, or Paying
Agent, or any other Paying Agent or a Holder of a Bond; or

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

(4)  If default occurs with respect to the Prior Bonds ot
the Prior Resolution.

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,
() bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not iimited to the making and collection of sufficient rates or charges
for services rendered by the Systermn, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legisiation with respect o the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the holders of the Series 2001 A Bonds
shall be on a parity with the of the holders of the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner ofa Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Bond Legisiation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thercof. If there be any Event of Defauit with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and 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 and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the 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
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System, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and making
good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of 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 seli, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 16.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Hoiders of the Serjes 2001 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other 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 2001 A Bonds shall thereupon cease,
terrninate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2001 A Bonds from gross
income for federal income tax purposes,
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ARTICLE XI

MISCELLANEOUS

: Section 11.01. Amendment or Modification of Bond Legisiation. Prior to
issuance of the Series 2001 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2001 A Bonds,
no material modification or amendment of this Resolution, or of any resolution amendatory
or supplemenial hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2001 A Bonds. shall be made without the consent in writing of the
Registered Owners of the Series 2001 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest, if
any, thereon, or in the principal amount thereof, or affecting the unconditional promise of
the Issuer to pay such principal and interest, if any, out of the funds herein respectively
pledged therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
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 cornpliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as 1nay be necessary to assure the excludability
of interest, if any, on the Serics 2001 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the 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 Resojution 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 Suppiemental Resolution, or the
Series 2001 A 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 or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
condlict, hereby repealed; provided that, in the event of any conflict between this Bond
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Legislation and the Prior Resolution, the Prior Resolution shall control {unless less
restrictive), so long as the Prior Bonds are outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly

in office and duly qualified for such office. .

Section 11.07. Pubiic Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Mingo County Public Service District and within the boundaries of the
District, a Class II legal advertisement stating:

(a)  The maximum amount of the Series 2001 A Bonds
to be issued;

(b) The maximum Iinterest rate and terms of the
Series 2001 A Bonds authorized hereby;

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

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

(e}  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia. '
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Section 11.08. Effective Date. This Resolution shall take effect
immediately .

Adopted this 13" day of February, 2001,

L gl

hairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of MINGO COUNTY PUBLIC SERVICE DISTRICT on the 13" day of February, 2001.

Dated: March 9, 2001.

{SEAL] ///
%{7 .S / ,.j
Secretary / W/
02/13/01
610170/00001
CH429264 .2
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EXHIBIT A

Loan Agreement included in bond transcript as Docurmnent 3.
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MINGO COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2001 A (West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, - DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2001 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF MINGO COUNTY PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO THE BONDS; AUTHORIZING AND
APPROVING THE SALE OF THE BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Mingo
County Public Service District (the "Issuer") has duly and officially adopted a bond
resolution, effective February 13, 2001 (the "Bond Resolution” or the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
CERTAIN ADDITIONS, BETTERMENTS, IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS FACILITIES OF MINGO COUNTY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$837,540 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS;
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AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2001 A (West Virginia Infrastructure Fund), of the Issuer ("Series 2001 A
Bonds"), in the principal amount not to exceed $837,540, and has authiorized the execution
and delivery of the loan agreement relating to the Series 2001 A Bonds (the "Loan
Agreement"), by and between the Issuer and the West Virginia Water Development Authority
(the "Authority™), on behalf of the West Virginia Infrastructure and Jobs Developrnent
Council (the "Council"), ali in accordance with Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"}; and
in the Bond Resolution it is provided that the form of the Loan Agreement and the exact
principal amount, date, maturity date, redemption provision, interest rate, interest and
principal payment dates, sale prices and other terms of the Bonds should be established by
a supplemental resofution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Series 2001 A Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this -
supplementa} rtesolution (the "Supplemental Resolution®) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal arnount, the date,
the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;

CH411&69%4.2



NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
MINGO COUNTY PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2001 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $837,540. The
Series 2001 A Bonds shall be dated the date of delivery thereof, shall finally mature
December 1, 2040, and shall bear no interest. The principal of the Series 2001 A Bonds
shall be payable quarterly, on March 1, June 1, September 1 and December 1 of each year,
commencing March 1, 2002 and ending December 1, 2040, and in the amount as set forth
in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a part of
the Series 2001 A Bonds. The Series 2001 A Bonds shall be subject to redemption upomn the
written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2001 A Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

Section 3.  The Issuer does hereby authorize, approve, ratify and accept the

Loan Agreement, a copy of which is incorporated herein by reference, and the execution and

delivery of the Loan Agreement by the Chairman, and the performance of the obligations

contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and

- approved. The Issuer hereby affirms all covenants and representations made in the Loan

Agreement and in the application to the Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon.

Section4.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Series 2001 A Bonds under the Bond Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution and delivery of the Registrar's Agreement by the Chairman, and
the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Comumission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2001 A Bonds under the Bond Resolution.

Section6.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virginia, to serve as Depository Bank under the Bond
Resolution.
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Section 7.  All proceeds of the Series 2001 A Bonds shall be deposited in or
credited to the Series 2001 A Bonds Construction Trust Fund for payment of costs of the
acquisition of the Project, including, without limitation, costs of issuance of the Series 2001 A
Bonds.

Section 8. Series 200! A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2001 A Bonds Sinking Fund, as capitalized interest.

Section 9. Series 2001 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2001 A Bonds Reserve Account.

Section 10. Series 2001 A Bonds proceeds in the amount of $837,540 shall be
paid to the West Virginia Division of Environmental Protection, Office of Abandoned Mine
Lands and Reclamation for the purchase price of the acquisition of the Project.

Section 11. The balance of the proceeds of the Series 2001 A Bonds shall be
deposited in or credited to the Series 2001 A Bond Construction Trust Fund for payment of
the costs of the acquisition of the Project, including, without limitation, costs of issuance of
the Series 2001 A Bonds and related costs.

, Section 12. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2001 A Bonds may be
delivered on or about February 15, 2001, to the Authority pursuant to the L.oan Agreement.

Section 13. The acquisition of the Project and the financing thereof, in part
with proceeds of the Bonds, are in the public interest, serve a public purpose of the Tssuer and
will promote the health, welfare and safety of the residents of the Issuer. '

Section 14. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, subject to any limitation of the Purchaser with respect
of the proceeds of the Bonds, in repurchase agreements or time accounts, secured by a pledge
of Government Obligations, and therefore, the Issuer hereby directs the Depository Bank to
take such actions as may be necessary to cause such moneys to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Moneys in the
Series 2001 A Bonds Sinking Fund, including the Series 2001 A Reserve Account therein,
shall be invested by the West Virginia Municipal Bond Comunission in the West Virginia
Consolidated Fund.

Section 15. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly ina
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manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take all actions necessary to comply with the Code and
Treasury. Regulations promuigated or to be promulgated thereunder.

Section 16. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 17. This Suppiemental Resolution shall be effective immediately
following adoption hereof.
Adopted this 13” day of February, 2001.
MINGO COUNTY PUBLIC SERVICE DISTRICT

Chiirthan
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Mingo County Public Service District on this 13" day of February, 2001.

Dated: March 9, 2001.

[SEAL] Q 5 4//4;

Secrétary

02/13/01
610170.00001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $837,540

' KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of EIGHT HUNDRED THIRTY-SEVEN THOUSAND FIVE HUNDRED FORTY
DOLLARS ($837,540), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the "Record of Advarnces"” attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2002,
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 be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated February 15, 2001.

This Bond is issued (i) to pay a portion of the costs of acquisition of certain
improvements and extensions to the existing public waterworks facilities of the Issuer (the
“Project"); and (if) to pay certain costs of issuance of the Bonds of this Series (the "Bonds™)
and related costs. The existing public waterworks facilities of the Issuer, the Project and any
further improvements or extensions thereto are herein called the "System." This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, .
Article 15A of the West Virginia Code of 1931, as amended (the "Act™), a Bond Resolution
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duiy adopted by the Issuer on February 13, 2001 and a Supplemental Resolution duly adopted
by the Issuer on February 13, 2001 (collectively, the "Bond Legislation®), and is subject to
all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided

for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,200,000 SERTES 2000 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), ISSUED IN THE ORIGINAIL AGGREGATE
PRINCIPAL. AMOUNT OF $2,000,000, SERIES 2000 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL. AMOUNT OF $715,000, AND SERIES 2000 E (WEST VIRGINIA
INEFRASTRUCTURE FUND), ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818, ALL DATED AUGUST 28, 2000 (COLLECTIVELY, THE

"PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2001 A Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shail be sufficient to pay the principal of and interest, if any, on all bonds which =
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
. the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 2001 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legisiation, the Issuer has covenanted and agreed to establish
and naintain 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 rnaintenance of the System, and
to leave a balance each year equal to af 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; provided however, that sd long as there exists in the Series 2001 A Bonds Reserve
Account an amount at Jeast equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
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respectivé reserve accounts established for any other obligations outstanding on a parity with
' the Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of 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, orly upon the books of Branch Banking and
Trust Company, Charleston, West Virginia, as registrar (the "Registrar"), by the registered
owner, or by its attorney duly authorized in writing, upon the susrender 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.

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

. Bond.

IT IS HEREBRY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with ail 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 wiil 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, MINGO COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
héreunio affixed and attested by its Secretary, and has caused this Bond to be dated

March 9, 2001,

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2001 A 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.

CH431265.3

Date: March 9, 2001.

BRANCH BANKING AND UST
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $837.540 2/15/2001 (19§
2) 3§ (20)_$
(3). 8 20 _$
4y _$ (22) §
(5y...% (23)._ %
6. % 24) _$
__$ (25) 8
& % (26) %
o __$ 27 _$
(10)_$ (28) §
(1) $ (29) §
(12) " § (30)_$
(13) § (31 %
(14 8 32y § -
(15)_$ (33) _$
(16) % (34)_$
(an_$ (35) §
(18) 8 (36) _$
TOTAL $_837.540
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EXHIBIT B

Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of $837,540
40 Years, 0% Interest Rate
Closing Date: February 15, 2001

DEBT SERVICE SCHEDULE
Date Principal _ Coupan ' Total PH
3/01/2001 - - -
6/01/2001 - - -
9/01/2001 - - -
12012001 - - ] -
3/0%/2002 5,368.00 - : 5,369.00
6/01/2002 £,369,00 . 5,369.00
8/01/2002 5369.00 ' . 5,369.00
i2/01/2002 . 538000 . - 5,369.00
3612008 5360.00 - 5.369.00
6/01/2003 ' 5,359.00 - 5,369.00
9/01/2003 5369.00 - 5,369,00
12/04/2003 5,369.00 - 5,369.00
3/01/2004 5,369.00 - . 5,369.00
B/01/2004 5.369.00 - 5,369.00
8101/2004 5,369.00 - 5,369.00
12/01/2004 . 5,369.00 - 5,359.00
3/01/2005 5,369,00 - 5,369.00
. 6{01/2005 5,369.00 . 5,369.00
9/01/2005 5.368.00 - 5,369.00
12/09/2005 5369.00 - - 5,369.00
| 3/01/2008 5,368,00 - 5,369.00
6/01/2006 5,369,00 - 5,369.00
9/01/2006 5,369.00 - 5,369.00
12/01/2006 5.369.00 . - 5,359.00
3/01/2007 5,369.00 - 5,369.00
6/01/2007 5,369.00 - 5,369.00
9/01i/2007 5,369.00 - 5,369.00
42/04/2007 ' 5,369.00 - 5,369.00
3/01/2008 £,360.00 - ‘ 5,360.00
6/01/2008 ' 5,369.00 - 5,369.00
9/01/2008 5,369.00 - ' 5,369.00
12/01/2008 5,369.00 . 5,369.00
3/01/2009 5,369.00 - ., 5,369.00
6/01/2009 5,369.00 - - 5,369.00
9/01/2009 5,369.00 - - 5,369.00
1240412009 5,369.00 - 5,369.00
3/04/2010 5,359.00 - 5,359.00
6/01/2010 5369.00 - . 5,369.00
8/01/2010 5 369.00 - 5,368.00
12/01/2010 5,369.00 - 5,369.00
310172011 5,369.00 - 5,360.00
6/01/2011 5,369.00 ) - 5,369.00
9/04/2011 5,369.00 - 5,269.00
12/04/2011 5.369.00 - 5,258.00
3/0412042 5,369.00 - 5,369.00
6/01/2012 5,369.00 - 5,369.00

Fife = ifmingo.gfs2 05 01- SINGLE PURPOSE

Ferris, Baker Watls, Incorporaied
2/572008 1:19 PM
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Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of $837,540
40 Years, 0% Mnterest Rate
Closing Date: February 15, 2001
PEBT SERVICE SCHEDULE
Date . Principat Coupon . Total P+
910172012 5,369.00 . 5,369.00
12i01/2012 5,369.00 - 5,369.00
3/01/2013 5,368.00 - 5,360.00
8/01/2013 5,369.00 - _ .5,369.00
5/01/2013 5,369.00 . 5,269,00
12/01/2013 5,359.00 - 5,369.00
3/01/2014 5,369.00 » - 5,369.00
8/01/2014 5,368.00 - 5,369.00
9/01/2014 5,369.00 - 5,369.00
12/01/2014 5,369.00 - . 5,369.00
3/01/2015 5,369.00 - 5,368.00
6/01/2015 5,369.00 - 5,369.00
B/01/20145 5.360,00 - 5,369.00
42/01/2015 5,369.00 - 5,369.00
30172016 5,369.00 - 5,369,00
B/0/2016 5,369.00 - 5,369,00
9/01/2016 5,369.00 . 5,369,00
1210112016 536900 - 5,36%.00
310112017 5,369.00 . 5,369.00
8/01/2017 5,369,00 . 5,369.00
9/01/2017 5,369.00 - 5,363,00
12/01/2017 . 5,369.00 - 5,369,00
3101/2018 5 369,00 - 5,369.00
6/01/20%8 5,369.00 - ‘ 5,369.00
9/01/2018 5,369,060 - 5,369.00
| 12101/2018 5,369.00 - 5,369.00
i 3/01/2019 5,369.00 - 5,369.00
! 6/01/2019 5,369.00 ‘ - 5,360.00
: 9412019 5,360.00 - 5,369.00
12/01/2019 5,369.00 - ' 5,369.00
310172020 5,360.00 - 5,363.00
/012020 5,360.00 - 5,359.00
8012020 5.368.00 - 5,369.00
12/01/2020 5,369.00 . 5,369.00
3/04/2021 : 5,369.00 . ~ 5,369.00
6/01/2021 5,369.00 . 5,369.00
9/01/2021 5369.00 . 5,369.00
12/01/2021 5,358.00 - 5,369.00
30112022 , 5,369.00 . 5,369.00
/6112022 5,369.00 . ‘ 5,362.00
/012022 5,369.00 . 5,368.00
121012022 5,369,00 - 5,369,00
3/01/2023 360,00 - £,363.00
6/01/2023 5,369,00 . 5,369.00
9/01/2023 5,362.00 . 5,369.00
12/01/2023 5,369.00 - 5,359.00

File = ifiningo.sf2 05 01- SINGLE PURPOSE

Ferris, Baker Watts, fncorporated
2/ 572000 1:19 PM

Public Finance




Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of 837,540
40 Years, 0% Interest Rate
Closing Date: February 13, 2001
DEBT SERVICE SCHEDULE

Date Principal Coupen Tatal P+
2/01/2024 5,369,00 - 5,369.00
5/0112024 5,369.00 - 5.369.00
9/01/2024 5,369.00 - 5,369.00
12/01/2024 5,369.00 - 5,369.00
3/01/2025 5,368.00 - 5,369.00
£/01/2025 5,369.00 . 5,365.00
90112025 5.368.00 - 5.369.00
12/01/2025 5,369.00 - 5,369,00
3/01/2026 5,369.00 - 5,360.00
6/01/2026 5,369.00 - - 5,369.00
9/01/2026 5,369.00 - - 5,369.00
12/01/2028 5,369.00 - 5,359.00
3/01/2027 5,368.00 - 5,369.00
6/01/2027 5,368.00 - 5,365.00
9/01/2027 5,369.00 - . 5,369.00
12/01/2027 5,369.00 - 5,369.00
3012028 5,368.00 - 5,369 00
6/01/2028 5,369.00 - ‘ 5,369.00
9/01/2028 5,369.00 - ' 5,369.00
12/01/2028 5,369.00 . 5,369.00
3/0152029 5,369.00 - 5,3609.00
6/01/2629 5,360.00 - 5.369.00
9/01/2029 5,369.00 ) - 5,362.00
42/01/2029 5,365.00 . - 5,360.00
3/01/2030 5,369.00 - 5,369.00
6/01/2030 : 5,369.00 . 5,369.00
8/04/2030 5.362.00 ~ 5.389.00
12/01/2030 ) 5,369.00 . 5,369.00
3/01/2031 5,369.00 - ‘ 5,369.00
601/2031 5,369.00 - : 5,369.00
9/01/2031 5,369.00 - 5,369.00
12/01/2031 5,369.00 - 5388.00
3/01/2032 5,360.00 _ . 5,360.00
g01/2032 . 5,369.00 - 5,359,00
9/01/2032 5,369.00 - © 5,369.00
12/01/2032 5,369.00 - 5,369.00
3012033 5.369.00 - 5.369.00
601/2033 5,369.00 . - 5,365.00
9/01/2033 5,369.00 . 5,369.00
121012033 5,368.00 - ‘ 5,369.00
3/01/2034 5,369.00 - 5,369.00
6/01/2034 5.,369.00 - 5.369.00
9/01/2034 5,369.00 - 5,360.00
12/01/2034 5,369.00 - 5,365.00
3/01/2035 5,368.00 - 5,368.00
6/01/2035 5,368.00 - 5,368.00
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Mlngo County Public Service Dlstrlct (West Virginia)
Infrastructure Fund Loan of $837,540
- 40 Years, 0% Interést Rate
Closing Date: February 15, 2001

DEBT SERVICE SCHEDULE
Date Princlpal Coupon Total P+
9/01/2035 5,368.00 - 5.366.00
12/04/2035 5,358.00 - 5,368.00
30172036 5,368.00 - 5,368.00
6/01/2036 5,368.00 - 5,358.00
8/01/2036 5,368.00 - 5,368.00
12/071/2038 5.368.00 .- 5.368.00
3/01/2037 5,368.00 - 5,368.00
6/01/2037 £,358.00 - 5,368.00
8/01/2037 5,368.00 - 5,368.00
12/01/2037 5,368.00 - 5,368.00
30172038 5,36B8.00 - 5,368.00
6/01/2038 5,368.00 - 5,368.00
9/01/2038 5,368.00 - 5,368.00
12/0%/2038 : 5,368.00 - 5,358.00
30142038 5,358,00 - 5,368.00
6/01/2039 5,368.00 - - 5,368.00
9/01/2038 5,368,00 - 5,368.00
12/01/2039 5,368.00 - 5,368.00
3/01/2040 5.368.00 - 5,368.00
6/01/2040 5,368.00 - 5,368.00
9/01/2040 5,368.00 - 5,368.00
12/01/2040 ’ 5,368.00 - . . 5,368.00
Total 837,540,00 - 837,540.00
YIELD STATISTICS

Bond Year Dollars $17,101.71
Average Life.......... . 20.419 Years
AVEIAGE COUPDN. ctireteeessietistiirieninrssrssrrnarsrsynssssnsssbeas ks sasssns babcams s Hinst S4S KRS AR IS0 1 PA R EE R mnpon g nanass s ouss -
" NBE ITEEEST COBE {INIC . ou e icsvse e sasessssresnsersnmssaressnses s et srasebsmr e bbb assssssessnsaras eanss sons -
True interest Cost (TIC) et ssssnse s 6.0BE-11
Bond Yield for Arbitrage PUrposes.....eeieeecnns 6.06E-11
A INCIUSTVE COSE {AIC )it msimis st srsse ranms sesmsre s saremnren e st sass et a s arass e nas e prassnes 6.06E-11

IRS FORM 8038 +
NEt INEEFESE GOS8t iiiiiriieireni i rerers et srerssmen s s s seoar sars sassras hrm bt sorbat e Saab shabr s be b ra b e s s mapemeas s peanas bas -
Weighted Average MUY ... ...t it e se s e s ris s s e st s bes s baa e s ras 20,419 Years

File = ifiningo.sf~2 05 01- SINGLE PURPOSE

Furris, Buker Waits, Incorporated
2 572000 1:19 PM

Public Finunce



(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond

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

Dated: s

In the presence of:

© 2201
610170/0001

CH431265.1 : .
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MINGO COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE),
SERIES 2000 B
(UNITED STATES DEPARTMENT OF AGRICULTURE),
SERIES 2000 C -
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
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MINGO COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING REFUNDING OF THE
OUTSTANDING WATERWORKS SYSTEM DESIGN
NOTES, - SERIES 1998 AND SERIES 1999 (WEST
VIRGINIA INFRASTRUCTURE FUND), OF MINGO
COUNTY PUBLIC SERVICE DISTRICT AND THE
ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
MINGO COUNTY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $2,200,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2000 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), NOT MORE
THAN $2,000,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2000 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), NOT MORE THAN $2,853,436 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2000 C (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), NOT MORE
THAN §$715,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), AND NOT MORE
THAN $8,916,818 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 E (WEST VIRGINJA INFRASTRUCTURE
FUND); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND-
CONFIRMING LOAN AGREEMENTS RELATING TO
THE SERIES 2000 C BONDS, THE SERIES 2000 D
BONDS AND THE SERIES 2000 E BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR TEE
TERMS AND PROVISIONS OF SUCH BONDS AND



ADOPTING OTHER PROVISIONS RELATING
THERETO,

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

ARTICLET .
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section1,01.  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, Chapter 22C, Article 1, and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act™), and other applicable provisions of law.

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

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

B. The Issuer presently owns and operates a public waterworks system.

HOWever it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed a public waterworks system of the Issuer,

consisting of a new water treatment plant and combined waterline extension near Naugatuck,
Mingo County, which will initially provide service to approximately 3,176 customers with
the potential to serve 3,772 in Mingo County extend water service to approximately 2,544
new customers, including the Town of Delbarton, together with all appurtenant facilities
(collectively, the "Project") (the existing public waterworks facilities of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System"), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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

D. The Issuer has determined that, by refunding its outstanding
Waterworks System Design Notes, Series 1998 (West Virginia Infrastructure Fund), dated
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April 3, 1998, and Waterworks System Design Notes, Series 1999 (West Virginia
Infrastructure Fund), dated November 16, 1999, issued in the original principal amounts of
$200,000 and $152,290, respectively (collectively,. the "Prior Bonds"), it can achieve
significant savings in debt service. The entire outstanding principal of, all interest accrued
on, if any, and the administrative fee for, if any, the Prior Bonds will be paid in full with
proceeds of the Series 2000 E Bonds on the date of issuance thereof.

E. It is deemed necessary for the Issuer to issue its Water Revenue

Bonds in the total aggregate principal amount of not more than $16,685,254 in five series |
(collectively, the "Bonds"), being the Water Revenue Bonds, Series 2000 A (United States
Department of Agriculture), in the aggregate principal amount of not more than $2,200,000
(the. "Series 2000 A Bonds"), the Water Revenue Bonds, Series 2000 B (United States
Department of Agriculture), in the aggregate principal amount of not more than $2,000,000
(the *Series 2000 B Bonds"), the Water Revenue Bonds, Series 2000 C (West Virginia Water
Development Authority), in the aggregate principal amount of not more than $2,853,436 (the
"Series 2000 C Bonds"), the Water Revenue Bonds, Series 2000 D (West Virginia Water
Development Authority), in the aggregate principal amount of not more than $715,000 (the
“Series 2000 D Bonds"), and the Water Revenue Bonds, Series 2000 E (West Virginia
Infrastructure Fund), in the aggregate principal amount of not more than $2,916,818 (the
"Series 2000 E Bonds"), to permanently finance a portion of the costs of acquisition and
construction of the Project and to pay in full the Prior Bonds. The remaining costs of the
Project shall be funded from the sources set forth in Section 2.01 hereof, Said costs shall be
deemed to include the cost of all property rights, easements and franchises deemed necessary
or convenient therefor; interest, if any, upon the Bonds prior to and during acquisition and
construction of the Project and for a period not exceeding 6 months after completion of
acquisition and construction of the Project; amounts which may be deposited in the Reserve
Accounts (as hereinafter defined); engineering and legal expenses; expenses for estimates of
costs and revenues, expenses for plans, specifications and surveys; other expenses necessary
or incident to determining the feasibility or practicability of the enterprise, administrative
expense, commitment fees, fées and expenses of the Authority, ‘discoimt, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Bonds and such other expenses as fhay 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 Bonds or the repayment of
indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined. :

F. The period of usefulness of the System after completion of the Project
is not less than 40 years.
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G. It is in the best interests of the Issuer that its Series 2000 A Bonds and
Series 2000 B Bonds be sold to the Purchaser (as hereinafter defined) pursuant to the terms
and provisions of the Letter of Conditions (as hereinafter defined), its Series 2000 C Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer-and the Authority, its Series 2000 D Bonds be sold to the Authority
pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authority and its Series 2000 E Bonds be sold to the Authority pursuant to the terms and
provisions of a loan agreement by and between the Issuer and the Authority, on behalf of the
West Virginia Infrastructure and Jobs Development Council (the "Council”), each- loan
agreement in form satisfactory to the respective parties (collectively, the loan agreement for
the Series 2000 C Bonds, the loan agreement for the Series 2000 D Bonds and the loan
agreement for the Series 2000 E Bonds are referred to as the "Loan Agreement”), approved
hereby if not previously approved by resolution of the Issuer.

H. The Series 2000 A Bonds, the Series 2000 B Bonds, the

Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds shall be issued

on a parity with each other. Following the refunding of the Prior Bonds, there are no other

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

_ L In lieu of funding the Reserve Accounts (as hereinafter defined) with
cash, the Issuer may obtain letters of credit, surety bonds or other credit facility for the
benefit of the Commission, to be drawn upon in the event that at any time payments are
inadequate to provide funds for the Issuer to make all payments required hereunder.

L The Tssuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System, the refunding of the Prior Bonds and issuance of the
Bonds, or will have so complied prior to issuance of any thereof, including, among other

*  things and without limitation, the obtaining of a.certificate of public convenience and

necessity and approval of this financing and necessary user rates and charges described berein

- from the Public Service Commission of West Virginia by final order, the time for rehearing

and appeal of which will either have expired prior to the jssuance of the Bonds or such final
order will not be subject to appeal or rehearing.

K. The Project has been reviewed and determined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. 1n consideration of
the acceptance of the Bonds by those who shall be the Registered Owners of the same from
time to time, this Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owners, and the covenants and agreements herein
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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, 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, collectively, Chapter 16, Article 13A, Chapter 22C, Article
1, and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect
on the date of adoption hereof.

"Authoiity" mearns the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2000 C Bonds,
the Series 2000 D Bonds and the Series 2000 E Bonds, or any other agency, board or
department of the State of West Virginia that succeeds to the functions of the Authority.

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

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

"Bond Legislation," "Resolution," "Bond Resolution" or "Local Act" means
this Bond Resolution and all orders and resolutions 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.

"Bonds" means, collectively, the Series 2000 A Bonds, the Series 2000 B
Bonds, the Series 2000 C Bonds, the Series 2000 D Bonds and Series 2000 E Bonds and any
bonds on a parity therewith subsequently authorlzed to be issued hereunder or by another
resolution of the Issuer.

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

"Chairman” means the Chairman of the Governing Body of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the Series
2000 A Bonds and the Series 2000 B Bonds for all or a portion of the proceeds of the Series
2000 A Bonds and the Series 2000 B Bonds, respectively, from the Purchaser and the.
exchange of the Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds
for all or a portion of the proceeds of the Series 2000 C Bonds, the Series 2000 D Bonds and
the Series 2000 E Bonds from the Authority.

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

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

"Consulting Engineers" means Thrasher Engineering, Inc., Charleston, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code 0f 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

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

"EDIC" 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.

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

"Government Obligations" means direct obligations of, or obligatiohs the

timely payment of the prmc1pal of and interest on which is guaranteed by, the United States
of America.
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"Grants" means all mon‘eyé received by the Issuer on atcount of any Grant
for the Project.

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuaat to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

"Tuvestment Property"” means:

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

(C) any annuity contract,
(D) any investment-type property, or

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

Except as provided in the following sentence, the term "Investment Property”
does not inclnde any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a)(5)(C) of the Code), the

~ term "Investment Property” includes a specified private activity bond (as so defined).

- "Issuer" means Mingo County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Mingo
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County, 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 July 7, 1999, and all amendments thereto.

‘ "Loan Agreement” means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and between the Issuer and the Authority,
providing for the purchase of the Series 2000 C Bonds from the Issuer by the Authority, by
and between the Issuer and the Authority, providing for the purchase of the Series 2000 D
Bonds from the Issuer by the Authority and by and between the Issuer and the Authority, on
behalf of the Council, providing for the purchase of the Series 2000'E Bonds from the Issuer
by the Authority, the forms of which shall be approved, and the execution and delivery by
the Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited
in the Reserve Accounts. For purposes of the Private Business Use limitations set forth
herein, the term Net Proceeds shall include any amounts resulting from the investment of
proceeds of the Bonds, without regard to whether or not such investment is made in tax-
exempt obligations.

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

"Nonpurpose Investment” means any Investment Property as defmed in -

Section 148(h) of the Code, that is not a purpose investment.

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

"Qutstanding," when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
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(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); (iif) any Bond deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer,

"Parity Bonds" means additional Bonds issued under the prov1s1ons and
within the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commission or other entity designated as such for
the Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds in the
Supplemental Resolution.

“Prior Bonds" means, collectively, the Issuer’s Waterworks System Design
Notes, Series 1998 (West Virginia Infrastructure. Fund) and Waterworks System Design
Notes, Series 1999 (West Virginia Infrastructure Fund), as described in Section 1.02D
hereof.

"Private Business Use" means use (directly or indirectly} in a trade or
business carried on by any person other than a governmental unit; provided that, use as a
member of the general public shall not be taken into account.

 "Program" means the Authority's loan program, under which the Authority
purchases the water development revenue bonds of local governmental entities satisfying
certain legal and other requirements with the proceeds of water development revenue bonds
of the Authority.

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

“Purchaser” or "Government” means the United States Department of
Agriculture and any successor thereof acting for and on behalf of the United States of
America, which is expected to be the original purchaser and Reglstered Owner of the
Series 2000 A Bonds and the Series 2000 B Bonds.

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

(a) Government Obligations;

(bj Government Obligations which have been stripped of their

unmatured interest coupons, interest coupons stripped fromn Government
Obligations, and receipts or certificates evidencing payments from
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Government Obligations or interest coupons stripped from Government
Obligations;

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

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

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

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

(2) - Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (¢) above, with banks or national
banking associations which are members of FDIC or with government bond

" dealers recognized as primary dealers by the Federal Reserve Bank of

New York, provided, that said 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;
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(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

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

"Registrar” means the Bond Registrar.

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

- "Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Section 5.01 hereof. )

"Reserve Accounts” means collectivel » the respective reserve accounts
’
cstab]ished for the Bonds.

. "Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts of the Bonds.

"Reverue Fund” means the Revenue Fund established by Section 5.01
hereof. |

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

"Series 2000 A Bonds" means the Water Revenue Bonds, Series 2000 A
(United States Department of Agriculture), of the Issuer, authorized by this Resolution.

"Series 2000 A Bonds Construction Trust Fund" means the Series 2000 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 A Bonds Reserve Account” means the Series 2000 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2000 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2000 A Bonds in the then current or any succeeding year.

"Series 2000 B Bonds" means the Water Revenue Bonds, Series 2000 B
{United States Department of Agriculture), of the Issuer, authorized by this Resolution.
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"Series 2000 B Bonds Construction Trust Fund" means the Series 2000 B
Bonds Construction Fund established by Section 5.01 hereof.

"Series .2000 B Bonds Reserve Account” means the Series 2000 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2000 B Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2000 B Bonds in the then current or any succeeding year.

"Series 2000 C Bonds" means the Water Revenue Bonds, Series 2_OOO‘C
(West Virginia Water Development Authority), of the Issuer, anthorized by this Resolution.

"Series 2000 C Bonds Construction Trust Fund" means the Series 2000 C
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 C Bonds Reserve Account” means the Series 2000 C Bonds
Reserve Account established in the Series 2000 C Bonds Sinking Fund pursuant to
Section 5.02 hereof. .

"Series 2000 C Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2000 C Bonds in the then current or any succeeding year.’

: "Series 2000 C Bonds Sinking Fund" means the Series 2000 C Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2000 D Bonds" means the Water Revenue Bonds, Series 2000 D
(West Virginia Water Development Authority), of the Issuer, authorized by this Resolution.

*Series 2000 D Bonds Construction Trust Fund" means the Series 2000 D
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 D Bonds Reserve Account” means the Series 2000 D Bonds
Reserve Account establlshed in the Series 2000 D Bonds Sinking Fund pursuaat to Section
5.02 hereof.

"Series 2000 D Bonds Reserve Requirement" means, as of any date of
calculatlon the maximum amount of principal and interest which will become due on the
Series 2000 D Bonds in the then current or any succeeding year.

"Series 2000 D Bonds Sinking Fund" means the Series 2000 D Bonds Sinking
Fund established by Section 5.02 hereof.
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~ "Series 2000 E Bonds" means the Water Revenue Bonds, Series 2000 E
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2000 E Bonds Construction Trust Fund" means the Series 2000 E
Bonds Construction Trust Fund established by Section 5.01 hereof.

*Series 2000 E Bonds Reserve Account” means the Series 2000 E Bonds
Reserve Account established in the Series 2000 E Bonds Sinking Fund pursuant to
Section 5.02 hereof. '

“Series 2000 E Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2000 E Bonds in the then current or any succeeding year.

_ "Series 2000 E Bonds Sinking Fund" means the Series 2000 E Bonds Sinking
Fund established by Section 5.02 hereof. :

_ "Sinking Funds" means, collectively, the respective Sinking Funds established
for the Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds.

"State" means the State of West Virginia.

“Supplemental Resolution" means any resolution or order of the Issuer

. supplementing or amending this Resolution and, when preceded by the article "the," refers

specifically to the supplemental resolution or resolutions authorizing the sale of the Bonds;

provided, that any matter intended by this Resolution to be included in the Supplemental

Resolution with respect to the Bonds, and not so included, may be mcluded 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, including, without limitation, the Renewal and Replacement Fund
and the respective Reserve Accounis and Sinking Funds.

"System" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, 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 the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or constructed for the waterworks system from any sources

. whatsoever. :
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"Tap Fees" means the fees, if any, pa1d by prospective customers of the
System in order to connect thereto.

"Tap Fee Escrow Account” means the Tap Fee Escrow Account established
by Sectlon 5.01 hereof.

"West Virginia Infrastructure Fund" means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West V1rg1ma
Code of 1931, as amended and in effect on the date of enactment hereof.

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural numbet in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION |
OF THE PROJECT AND REFUNDING OF FRIOR BONDS

Section2.01.  Authorization of Acquisition and Construction of the Project
and Refunding of Prior Bonds. There is hereby authorized and ordered the refunding of the
Prior Bonds and the acquisition and construction of the Project, at an estimated cost of
$26,185,254, in accordance with the plans and specifications which have been prepared by
the Consulting Engineers, heretofore filed in the office of the Governing Body. The proceeds
of the Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer
has received bids and will enter into contracts for the acquisition and construction of the
Project, in an amount and otherwise compatible with the financing plan submitted to the
Purchaser, the Authority, and the Council. '

The cost of the Project is estimated to be $26,185,254, of which
approximately $2,200,000 will be obtained from proceeds of the Series 2000 A Bonds,
approximately $2,000,000 will be obtained from proceeds of the Series 2000 B Bonds,
approximately $2,853,436 will be obtained from proceeds of the Series 2000 C Bonds,
approximately $715,000 will be obtained from proceeds of the Series 2000 D Bonds,
approximately $8,916,818 will be obtained from proceeds of the Series 2000 E Bonds,
approximately $1,250,000 will be obtained from a grant by the United States Department of
Housing and Urban Development (Small Cities Block Grant through the State of West
Virginia), approximately $1,500,000 will be obtained from a grant by the Appalachian
Regional Commission, approximately $2,750,000 will be obtained from a grant from the
Council, and approximately $4,000,000 will be obtained from a grant from the Purchaser.

The total cost of refunding the Prior Bonds is estirnated to be $362,859 which
“will be obtained from the proceeds of the Series 2000 E Bonds. '
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ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Bonds, funding the respective reserve accounts for the Bonds, refunding the
Prior Bonds, paying Costs of the Project not otherwise provided for and paying certain costs
of issuance of the Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
Bonds of the Issuer.  The Bonds shall be issued in five series, ‘each as a single bond,
designated respectively as *Water Revenue Bonds, Series 2000 A (United States Department
of Agriculture)," in the principal amount of not more than $2,200,000, "Water Revenue
Bonds, Series 2000 B (United States Department of Agriculture),” in the principal amount
of not more than $2,000,000, "Water Revenue Bonds, Series 2000 C (West Virginia Water
Development Authority)," in the principal amount of not more than $2,853,436, "Water
Revenue Bonds, Series 2000 D (West Virginia Water Development Authority),” in the
principal amount of not more than $715,000, and "Water Revenue Bonds, Series 2000 E
(West Virginia Infrastructare Fund),” in the principal amount of not more than $8,916,818,
and each shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Bonds remaining after funding of the Reserve Accounts (if funded from
Bond proceeds) and capitalizing interest on the Bonds, if any, shall be deposited in or credited
to the respective Bond 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 2000 A Bonds and the
Series 2000 B Bonds shall be issued in such principal amounts; shall bear interest at such rate
or rates, not exceeding the legal maximum rate, payable monthly on such dates; shall mature
on such dates.and in such amounts; and shall be redeemable, in whole or in part, all as the -
Issuer shall prescribe in the Supplemental Resolution or as specifically provided in the Series
2000 A Bonds and the Series 2000 B Bonds.

B..  The Series 2000 C Bonds, the Series 2000 D Bonds and the
Series 2000 E Bonds shall be issued in such principal amounts; shall bear interest, if any, at
such rate or rates, not exceeding the then legal maximum rate, payable on such dates; shall
mature on such dates and in such amounts; and shall be redeemable, in whole or in part, all
as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided in the
Loan Agreement. The Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E
Bonds shall be payable as to principal at the office of the Paying Agent, in any coin or
currency which, on the dates of payment of principal is legal tender for the payment of public
or private debts under the laws of the United States of America. Interest, if any, on the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds, shall be paid
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by check or draft of the Paying Agent mailed to the Registefed Owner thereof at the address
as it appears on the books of the Bond Registrar, or by such other method as shall be
mutually agreeable so long as the Authority is the Registered Owner thereof.

‘Unless otherwise provided by the Supplemental Resolution, the Series 2000 A
Bonds and the Series 2000 B Bonds shall be issued in the form of single bonds for each
series, fully registered to the Purchaser, with a record of advances attached to each bond,
representing the aggregate principal amount of the Series 2000 A Bonds and the Series B
Bonds, respectively. The Series 2000 C Bonds, the Series 2000 D Bonds and the
_ Series 2000 E Bonds shall be issued in the form of a single bond for each series, fully
registered to the Authority, with a record of advances and a debt service schedule attached,
representing the aggregate principal amount of the Series 2000 C Bonds, the Series 2000 D
Bonds and the Series 2000 E Bonds. The Series 2000 A Bonds, the Series 2000 B Bonds,
the Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resolution.

) Section 3.03. Execution of Bonds. The Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Secretary. In case any one or more of the officers who
shall have signed or sealed the Bonds shall cease to be such officer of the Issuer before the
Bonds so signed and sealed have been actually sold and delivered, such Bonds may
nevertheless be sold and delivered as herein provided and may be issued as if the person who

" signed or sealed such Bonds had not ceased to hold such office. Any such 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. Bond Registrar; Authentication and Registration. A. The
Issuer shall be the Bond Registrar with respect to the Series 2000 A Bonds and the Series
2000 B Bonds and will keep or cause to be kept at its office by its agent, sufficient books for
the registration and transfer of the Series 2000 A Bonds and the Series 2000 B Bonds, and,
upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Series 2000 A Bonds and the Series 2000 B
Bonds initially issued pursuant hereto and register the transfer, or cause to be registered by
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its agent, on sﬁch books, the transfer of the Series 2000 A Bonds and the Series 2000 B
Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2000 A Bonds and the Series
2000 B Bonds for registration or transfer only if ownership thereof is to be registered in the
nare of the Purchaser, an individual (including joint ownership), a corporation, a partnership
or a trust, and only upon receipt of the social security number of each individual, the federal
employer identification mumber of each corporation or partmership or the social security
numbers of the settlor and beneficiaries of each trust and the federal employer identification
number and date of each trust and the name of the trustee of each trust, and/or such other
identifying number and information as may be required by law. The Series 2000 A Bonds
and the Series 2000 B Bonds shall initially be fully registered as to both principal and interest
in the name of the United States of America. So long as the Series 2000 A Bonds and the
Series 2000 B Bonds shall be registered in the name of the United States of America, the
address of the United States of America for registration purposes shall be the National
Finance Office, 1520 Market Street, St. Louis, Missouri 63103, or such other address as
shall be stated in writing to the Issuer by the United States of America.

B. The Bond Registrar with respect to the Series 2000 C Bonds, the
Series 2000 D Bonds and the Series 2000 E Bonds shal! be the bank or other entity to be
designated as such in the Supplemental Resolution and its successors and assigns. No Series
2000 C Bond nor Series 2000 D Bond nor Series 2000 E Bond shall be valid or obligatory -
for any purpose or entitled to any security or benefit under this Bond Legislation unless and
until the Certificate of Authentication and Registration on such Bond, substantially in the form
set forth in Section 3.10 hereof shall have been manually executed by the Bond Registrar.
 Any such executed Certificate of Authentication and Registration upon any such
Series 2000 C Bonds, Series 2000 D Bonds and the Series 2000 E Bonds shall be conclusive
evidence that such Series 2000 C Bonds, Series 2000 D Bonds and the Series 2000 E Bonds
have been authenticated, registered and delivered under this Bond Legislation. The
" . Certificate of Authentication and Registration on any Series 2000 C Bond, Series 2000 D
Bond and the Series 2000 E 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 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds issued
hereunder. The provisions of this Section 3.04 relating to authentication shall not apply to
the Series 2000 A Bonds or the Series 2000 B Bonds, notwithstanding anything herein to the
confrary. . ,

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

.So long as the Bonds remain outstanding, the Issuer, through the Bond
Registrar as its agent, shall keep and maintain books for the registration and transfer of the
Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in
writing, upon surrender thereto together with a written instrument of transfer satisfactory to
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exerciséd, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in connection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
Bonds during the period commencing on the 15th day of the month next preceding an interest
payment date on the Bonds or, in the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption date. -

Section 3.06. Bonds Mutilated, Destroved, 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 shall, if so advised by the Issuer, authenticate and deliver, a
new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed, stolen
or lost, in exchange and substitution for such mutilated Bond, upon surrender and cancellation
of such mutilated Bond, or in lieu of and substitution for the Bond destroyed, stolen or lost,
and upon the Holder's furnishing satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer may prescribe and paying such expenses
as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be cancelled
by the Bond Registrar and held for the account of the Issuer. If any such Bond shall have
matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Bonds shall

not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
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constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided. No holder or holders
of the Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of -
the debt service of the Series 20600 A Bonds, the Series 2000 B Bonds, the Series 2000 C
Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds shall be secured forthwith
equally and ratably with each other by a first lien on the Net Revenues derived from the
System. Such Net Revenues in an amount sufficient to pay the principal of and interest, if
any, on and other payments for the Bonds and to make all other payments prov1ded for in the
Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. A. With respect to the Series 2000 A
Bonds and the Series 2000 B Bonds, the Chairman is hereby authorized and directed to cause
the Series 2000 A Bonds and the Series 2000 B Bonds, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will
accept such delivery. ‘

B. The Issuer shall execute and deliver the Series 2000 C Bonds, the

Series 2000 D Bonds and the Series 2000 E Bonds to the Bond Registrar, and the Bond

. Registrar shall authenticate, register and deliver such Bonds to the original purchasers upon
receipt of the documents set forth below:

() If other than the Authority, a list of the names in which the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds
are to be registered upon original issuance, together with such taxpayer
identification and other information as the Bond Registrar may reasonably
require; ,

(i) A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds
to the original purchasers;

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

@iv) An executed copy of the Loan Agreement; and

(v)  The unqualified approving opinion of bond counsel on the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds.
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Section 3.10. Form of Bonds. The text of the Series 2000 A Bonds, the
Series 2000 B Bonds, the Series 2000 C Bonds, the Series 2000 D Bonds and the Series
2000 E Bonds shall be in substantially the following form, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted hereby, or by any
Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2000 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 Date:

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

- payments, - -

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

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

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

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

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

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

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

Registration of this Bond is transferable by the registered owner hereof in

person or by his, her or its attorney duly authorized in writing, at the office of Borrower, as

" Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the Resolution and upon surrender and cancellation of this Bond.
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Upon such transfer a new Bond or Bands, of authorized denomination or denomminations, 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 Comunercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act"), and a Resolution and
Supplemental Resolution of the Borrower, both duly adopted on Augast 21, 2000, authorizing
issuance of this Bond (collectively, the "Resolution”).

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

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 2000 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2 000,000: (2) WATER REVENUE BONDS, SERIES 2000 C .
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436; (3) WATER REVENUE BONDS, SERIES 2000 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES
2000 E (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,813.
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IN WITNESS WHEREOF, MINGO COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written.

MINGO COUNTY PUBLIC SERVICE DISTRIC'T
(Name of Borrower) )

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman
(Title of Executive Official)

P. O. Box 408
(P.O. Box No. or Street Address)

Chattaroy, West Virginia 25667
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary .
(Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(__$ (19)_§
2 $ (20) 3
3y 3 2n _$
4.3 (22) $
(5)__§ 23 _$
6 __$ 24 $
(N § (25) %
@ $ 26) $
9 __$ Q27N %
(10 _$ 28) %
(an_$ (29) $
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(13). $ (31 %
a4 $ (32) $
(15 _$ (33)_$
(16) $ 34§
(17)_$ (35 $
(18) § (36) $

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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 Borrower with full power of substitution in the

premises.

Dated: s

In presence of:
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(FORM OF SERIES 2000 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. BR-1 , Date:

FOR VALUE RECEIVED, the MINGO COUNTY PUBLIC SERVICE

DISTRICT (the "Borrower") promises to pay to the order of the United States of America
(the "Government"), or its registered assigns, at its National Finance Office, St. Louis,
Missouri 63103, or at such other place as the Government may hereafter designate in
writing, the principal sum of
DOLLARS ($ ), plus interest on the unpaid principal balance at the rate of
% per armum. The said principal and interest shall be paid in the following installments-

on the following dates: Monthly installments of interest only, commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first
24 months after the date hereof, and $ , covering principal and interest, thereafter
on said corresponding day of each month, except that the final installment shall be paid at the
end of 40 years from the date of this Bond in the sum of the unpaid principal and interest due
on the date thereof, and except that prepayments may be made as-provided hereinbelow. The
consideration herefor sball support any agreement modifying the foregoing schedule of

_ payments. -

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

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

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

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

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

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

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

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its atiorney duly authorized in writing, at the office of Borrower, as
Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the Resolution and upon surrender and 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.
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This Bond, under the provisions of the Act, is and has all the qualities and .
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has béen issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act”), and a Resolution and
Supplemental Resolution of the Borrower, both duly adopted on August 21, 2000,
authorizing issnance of this Bond (collectively, the "Resolution”).

If at any time it shall appear to the Government that Borrower may be able to
obtain 4 loan from a responsible cooperative or private credit source at reasonable rates and
terms for loans for similar purposes and periods of time, Borrower will, at the Government's
request, apply for and accept such loan in sufficient amount to repay the Government.

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436; (3) WATER REVENUE BONDS, SERIES 2000D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES
2000 E (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §$8,916,818.
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IN WITNESS WHEREOF, MINGO COUNTY PUBLIC SERVICE DISTRICT

_has caused this Bond to be executed by its Chairman and its corporate seal to be hereunto

affixed or imprinted hereon and attested by its Secretary, all as of the date hereinabove
written, -

MINGO COUNTY PUBLIC SERVICE DISTRICT
(Name of Borrower) '

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman
(Title of Executive Official)

P. O. Box 408 .
(P.O. Box No. or Street Address)

Chattaroy, West Virginia 25667
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary
(Title of Attesting Official)
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RECORD OF ADVANCES

AMOUNT _DATE AMOQUNT DATE
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- TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books kept for
reglstratlon of the w1th1n Bond of the said Borrower with full power of substitution in the
premises.

Dated: ,

In presence of:
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(FORM OF SERIES 2000 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

. No.CR- | $

KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of _ DOLLARS($ ), in annual
installments on October 1 of each year, commencing October 1, , as set forth on the
"Debt Service Schedule” attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and until payment of such installment, such
interest shall be payable semiannually on April 1 and October 1 in each year, commencing

1, . 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, Chatleston, West Virginia (the
"Paying Agent"). The interest on this Bond s payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between

- the Issuer and the Authority, dated , 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
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of the Issuer (the "Project"); (ii) to pay interest on the Bonds of this Series (the "Bonds")
during the construction of the Project and for not more than 6 months thereafter; and (iii) to
pay certain costs of issuance hereof and related costs. The existing public waterworks system
of the Issuer, the Project and any further improvements or extensions thereto are herein called
the *"Systemn.” This Bond is issued under the authority of and in fullt compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 22C, Asticle 1 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on ,
2000, and a Supplemental Resolution duly adopted by the Issuer on ‘ , 2000,
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof, -
The Bond Legislation provides for the issnance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIFAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES 2000 E (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818 (COLLECTIV ELY, THE "SERIES 2000 BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 C Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fund provided from
the Net Revenues, the moneys in the Series 2000 C 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
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and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 115% of the maximum amount .
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Series 2000 Bonds; provided however, that so long as there exists in the Series 2000 C Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
which will become due on the Bonds in the then current or any succeeding year, and.in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has ‘entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Législation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing. ‘

Subject to the registration requii'ements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issnance hereof 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.

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 and interest on this Bond. -
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Al 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, MINGO COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairinan and its corporate seal to be hereunto
affixed and aitested by its Secretary, and has caused this Bomd to be dated

£

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below. '

Date: ,

as Registrar

Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

' _, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Isster with full power of
substitution in the premises. |

Dated: s

In the presence of:
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(FORM OF SERIES 2000 D BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA :
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 D
(WEST VIRGINIA' WATER DEVELOPMENT AUTHORITY)

No. DR-1 ‘ s

- KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority”) or registered assigns the
sum of DOLLARS (% }, in annual
installments on October 1 of each year, commencing October 1, " as set forth on the
"Debt Service Schedule" attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery of
this Bond to the Authority and payment therefor, and until payment of such installment, such
interest shall be payable semiannually on April 1 and October 1 in each year, commencing

1, . 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"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of One Valley
Bank, National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated , 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
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of the Issuer (the "Project"); (ii) to pay interest on the Bonds of this Series (the "Bonds"}
during the construction of the Project and for not more than 6 months thereafter; and (jii) to
pay certain costs of issuance hereof and related costs. The existing public waterworks system
of the Issuer, the Project and any further improvements or extensions thereto are herein called
the "Systern.” This Bond is issued under the authority of and in full cornpliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on ,
2000, and a Supplemental Resolution duly adopted by the Issuer on , 2000,
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
© ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 C (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,853,436; AND (4) WATER REVENUE BONDS, SERIES 2000 E (W EST
VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818 (COLLECTIVELY, THE "SERIES 2000 BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 D Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on ali bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fund provided from
the Net Revenues, the moneys in the Series 2000 D 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
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and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Series 2000 Bonds; provided however, that so long as there exists in the Series 2000 D
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, which will become due on the Bonds in the then current or any succeeding year, and
in the respective reserve accounts established for any other obligations outstanding on a parity
with the Bonds, including the Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the térms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof. ‘

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the

provision of the Act is, and has all the qualities and incidents of, a negotiable instrument -

under the Uniform Commercial Code of the State of West Virginia.

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

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

CH592771.2
45



IN WITNESS WHEREOF, MINGO COUNTY 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

?

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 D Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below. ’

Date: )

as Registrar

Authorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

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

Dated: R

In the presence of:
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(FORM OF SERIES 2000 E BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 E
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. ER-1 $

KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Tssuer"), for value received, hereby
proimises 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 shail have been advanced to the Issuer hereunder and not previously repaid,
as set forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on March 1, June I, September 1 and

December 1 of each year, commencing 1, , 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 be redeemed prior to its stated date of maturity in whole or in.
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2000,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer (the "Project™); (ii) to pay in full the entire outstanding principal of, all interest
accrued on, if any, and the administrative fee for, if any, the Issuer’s Waterworks System
Design Notes, Series 1998 (West Virginia Infrastructure Fund) and Waterworks System
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Design Notes, Series 1999 (West Virginia Infrastructure Fund); and (iii) to pay certain costs
of issuance of the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virgmia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on. , 2000, and a Supplemental Resolution duty adopted by the Issuer on
, 2000 (collectively, the "Bond Legislation"), and is subject to all the terms
and conditions thereof. The Bond Legislation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under
the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B BONDS
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 C (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNTOF $2,853,436; AND (4) WATER REVENUE BONDS, SERIES 2000 D (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL

. AMOUNT OF $715,000 (COLLECTIVELY, THE "SERIES 2000 BONDS").

. 'This Bond is payable only from and secured by a pledge of the Net Revenues

(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 E Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
" such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statitory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided froin the Net Revenues,
the moneys in the Series 2000 E 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
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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, aad
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 Series 2000
Bonds; provided however, that so long as there exists in the Series 2000 E 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 Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered inte certain
further covenants with the registered owners of the Bonds for the térms 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 One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
jssuance 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.
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All provisions of the Bond Legislation, resolutions and statutes under which this
Bond s issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, MINGO COUNTY 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
, 2000.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 E Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below. )

Date: . 2000.

, as Registrar

Authorized Officer
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
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EXHIBIT B

DERT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

_ the within Bond and does hereby irrevocably constitute and appoint

o ‘ , Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises. ;

Dated: ,

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. A. The Series 2000 A Bonds and the Series 2000 B Bonds shall be sold
to the Purchaser, pursuant to the terms and conditions of the Letter of Conditions.

B. The Series 2000 C Bonds, the Series 2000 D Bonds ard the Series 2000 E
Bonds shall be sold to the Authority, pursuant to the terms and conditions of the respective
Loan Agreements. If not so authorized by previous resolution, the Chairman is specifically
authorized and directed to execute the Loan Agreement in the form attached hereto as
"EXHIBIT A" and made a part hereof, and the Secretary is directed to affix the seal of the
Issuer, 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. The Loan
Agreements, including all schedules and exhibits attached thereto, dre hereby approved and
incorporated into this Bond Legislation.

Section 3.12. “Amended Schedule" Filing. Upon completion of the
acquisition aud construction of the Project, the Issuer will file with the Purchaser, the
Authority and the Council a schedule, the forms of which will be provided by the Purchaser,
the Authority and 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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ARTICLEY

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section3.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank
and the Issuer and from each other: '

(1) ,' Revenue Fund;

(2) Renewal and Replacement Fund;

(3)  Series 2000 A Bonds Construction Trust Fund; ‘
(4)  Series 2000 B Bonds Constfuction Trust Fund;
(3) Series 2000 C Bonds Construction Trust Fund;
(6)  Series 2000 D Bonds Construction Trust Fund;
(7)  Series 2000 E Bonds Construction Trust Fund;
(8) Rebate Fund; and

(9)  Tap Fee Escrow Account.

Section 5.02. ' Fstablishment of Funds and Accounts with Commission.

A A A A iy P

The following special funds or accounts are hereby created with and shall be held by the
Cominission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 2000 A Bonds Reserve Account;

(2)  Series 2000 B Bonds Reserve Account§

(3)  Series 2000 C Bonds Sinking Fund;

(4 Within the Series 2000 C Bonds Sinking Fund, the
Series 2000 C Bonds Reserve Account;

(5)  Series 2000 D Bonds Sinking Fund;
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(6)  Within the Series 2000 D Bonds Sinking Fund, the
Series 2000 D Bonds Reserve Account;

(7)  Series 2000 E Bonds Sinking Fund; and

(8)  Within the Series 2000 E Bonds Sinking Fund, the
Series 2000 E Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross.
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinct from all ‘other funds of the Issuer-
and the Depository Bank and used only for the purposes-and in the manner herein provided.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the

following order of priority:

CH592771.2

(1)  The Issuer shall first, each month, pay from the
Revenue Fund the 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) remit to
the National Finance Office designated in the Series
2000 A Bonds and the Series 2000 B Bonds the amounts required
fo pay interest on the Series 2000 A Bonds and the Series 2000 B
Bonds; (i) commencing 7 months prior to the first date of
payment of interest on the Series 2000 C Bonds for which interest
has not been capitalized or as required in the Loan Agreement,
remit to the Commission for deposit in the Series 2000 C Bonds
Sinking Fund, an amount equal to 1/6th of the amount of interest

- which will become due on the Series 2000 C Bonds on the next

ensuing semiannual interest payment date; provided that, in the
event the period to elapse between the date of such initial deposit
in the Series 2000 C Bonds Sinking Fund and the next semiannual
interest payment date is less than 7 months, then such monthly
payment shall be increased proportionately to provide, 1 month
prior to the next semiannual interest payment date, the required
amount of interest coming due on such date; (iii) commencing 7
months prior to the first date of payment of interest on the
Series 2000 D Bonds for which interest has not been capitalized
or as required in the Loan Agreement, remit to the Commission
for deposit in the Series 2000 D Bonds Sinking Fund, an ainount
equal to 1/6th of the amount of interest which will become due on
the Series 2000 D Bonds on the next ensuing semiannual interest
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" payment date; provided that, in the event the period to elapse

between the date of such initial deposit in the Series 2000 D
Bonds Sinking Fund and the next semiannual interest payment
date is less than 7 months, then such monthly payment shall be
increased proportionately to provide, 1 month prior to the next
semiannual interest payment date, the required amount of interest
coming due on such date.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously (i} remit to
the National Finance Office designated in the Series 2000 A
Bonds and the Series 2000 B Bonds the amounts required to
amortize the principal of the Series 2000 A Bonds and the Series
2000 B Bonds over the life of each bond issue; (il) commencing
13 months prior to the first date of payment of principal of the -
Series 2000 C Bonds, remit to the Comumnission for deposit in the
Series 2000 C Bonds Sinking Fund, an amount equal to 1/12th of
the amount of principal which will mature and become due on the
Series 2000 C Bonds on the next ensuing anmual principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2000 C
Bonds Sinking Fund and the next annual principal payment date
is less than 13 months, then such monthly payment shall be
increased proportionately to provide, 1 month prior to the next
annual principal payment date, the required amount of principal
coming due on such date; (iii) commencing 13 months prior to the
first date of payment of principal of the Series 2000 D Bonds,
remit to the Commission for deposit in the Series 2000 D Bonds

- Sinking Fund, an amount equal to 1/12th of the amount of

principal which will mature and become dué on the Series 2000 D
Bonds on the next énsuing annual principal payment date;
provided that, in the event the period to elapse between the date
of such initial deposit in the Series 2000 D Bonds Sinking Fund
and the next annual principal payment date is less than 13 months,
then such monthly payment shall be increased proportionately to
provide, 1 month prior to the next annual principal payment date,
the required amount of principal coming due on such date; and
(iv) commencing 3 months prior to the first date of payment of
principal of the Series 2000 E Bonds, remit to the Commission for
deposit in the Series 2000 E Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2000 E Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the
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period to elapse between the date of such initial deposit in the
Series 2000 E Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payment shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month,
commencing 4 months after the completion of construction of the
Project, as certified by the Consulting Engineers, if not fully
funded upon issuance of the Bonds, transfer from the Revenue
Fund and simultaneously remit to the Commission (i) for deposit
in the Series 2000 A Bonds Reserve Account, an amount equal to
1/2 of 1/120th of the Series 2000 A Bonds Reserve Requirement,
until the amount in the Series 2000 A Bonds Reserve Account
equals the Series 2000 A Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 2000 A
Bonds Reserve Account when there shall have been deposited

therein, and as long as there shall remain on deposit therein, an

amount equal to the Series 2000 A Bonds Reserve Requirement;
(ii) for deposit in the Series 2000 B Bonds Reserve Account, an
amount equal to 1/2 of 1/120th of the Series 2000 B Bonds
Reserve Requirement, until the amount in the Series 2000 B
Bonds Reserve Account equals the Series 2000 B Bonds Reserve
Requirement; provided that, no further paymnents shall be made
into the Series 2000 B Bond Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2000 B Bonds
Reserve Requirement; (iij) for deposit in the Series 2000 C Bonds
Reserve Account, an amount equal to 1/120th of the
Series 2000 C Bonds Reserve Requirement, until the- amount in
the Series 2000 C Bonds Reserve Account equals the Series 2000
C Bonds Reserve Requirement; provided that, no further
payments shéll be made into the Series 2000 C Bonds Reserve
Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal to
the Series 2000 C Bonds Reserve Requirement; (iv) for deposit in
the Series 2000 D Bonds Reserve Account, an amount equal to
1/120th of the Series 2000 D Bonds Reserve Requirement, until
the amount in the Series 2000 D Bonds Reserve Account equals
the Series 2000 D Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2000 D Bonds
Reserve Account when there shall have been deposited therein,
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and as long as there shall remain on deposit therein, an amount
equal to the Series 2000 D Bonds Reserve Requirement; and (v)
for deposit in the Series 2000 E Bonds Reserve Account, an
amount equal to 1/120th of the Series 2000 E Bonds Reserve
Requirement, until the amount in the Series 2000 E Bonds
Reserve Account equals the Series 2000 E Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2000 E Bonds Reserve Account when there shatl
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Series 2000 E Bonds
Reserve Requirement.

(5)  The Issuer shall next, on the first day of each month,
commencing 4 months after the completion of construction of the
Project, as certified by the Consulting Engineers, transfer from
the Revenue Pund and simultaneously remit to the Depository
Bank for deposit in the Renewal and Replacement Fund, (i) an
amount equal to 2 1/2% of the Gross Revenues each month,
exclusive of any payments for account of any Reserve Account;
(i) an amount equal to 1/2 of 1/120th of the Series 2000 A Bonds
Reserve Requirement; provided that, after the Series 2000 A
Bonds Reserve Requirement has been accumulated in the Series
2000 A Bonds Reserve Account as provided in Section 5.03 A (4)
(i) hereof, such amount shall equal 1/120th of the Series 2000 A
Bonds Reserve Requirement so long as the Series 2000 A Bonds
are outstanding; and (iii) an amount equal to 1/2 of 1/120th of the
Series 2000 B Bonds Reserve Requirement; provided that, after
the Series 2000 B Bonds Reserve Requirement has been
accumnulated in the Series 2000 B Bonds Reserve Account as
provided in Section'5.03.A (4) (i} hereof, such amount. shall
equal 1/120th of the Series 2000 B Bonds Reserve Requirement
so long as the Series 2000 B Bonds are outstanding. All funds in
the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements
or extensions to the System; provided, that any deficiencies in any
Reserve Account (except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.
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(6)  Afier 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, pro rata, or for any
lawful purpose of the System.

Momneys in the Series 2000 A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2000 A Bonds as the same shall
come due, when other moneys are insufficient therefor, and for no other purpose. Whenever
the moneys in the Series 2000 A Bonds Reserve Account shall be sufficient to prepay the
Series 2000 A Bonds in full, it shall be the mandatory duty of the Issuer, anything. to the
contrary herein notwithstanding, to prepay, at the earliest practical date and in accordance
with applicable provisions hereof, the Series 2000 A Bonds and accrued interest thereon to
such prepayment date.

Moneys in the Series 2000 B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest on the Series 2000 B Bonds as the same shall
come due, when other moneys are insufficient therefor, and for no other purpose. Whenever
the moneys in the Series 2000 B Bonds Reserve Account shall be sufficient to prepay the
Series 2000 B Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay, at the earliest practical date and in accordance
with applicable provisions hereof, the Series 2000 B Bonds and accrued interest thereon to
such prepayment date.

Moneys in the Series 2000 C Bonds Sinking Fund, the Series 2000 D Bonds
Sinking Fund and the Series 2000 E Bonds Sinking Fund shall be used only for the purposes
of paying principal of and interest, if any, on the Series 2000 C Bonds, the Series 2000 D
" Bonds and the Series 2000 E Bonds, respectively, as the same shall become due. Moneys
in the Series 2000 C Bonds Reserve Account, the Series 2000 D Bonds Reserve Account and
the Series 2000 E Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 2000 C Bonds, the Series 2000 D Bonds and
the Series 2000 E Bonds, respectively, as the same shall come due, when other moneys in
the Series 2000 C Bonds Sinking Fund, the Series 2000 D Bonds Sinking Fund and the Series
2000 E Bonds Sinking Fund are insufficient therefor, and for no other purpose, except for
transfers to the Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at the request of the Issuer,
all investment earnings on moneys in the Series 2000 A Bonds Reserve Account, the Series
2000 B Bonds Reserve Account, the Series 2000 C Bonds Sinking Fund, the Series 2000 C
Bonds Reserve Account, the Series 2000 D Bonds Sinking Fund, the Series 2000 D Bonds
Reserve Account, the Series 2000 E Bonds Sinking Fund and the Series 2000 E 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
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respective Bond Construction Trust Funds, and following completion of construction of the
Project, shall be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2000 A Bonds, the Series 2000 B Bonds, the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds, respectively,
and then to the next ensuing principal payment due thereon, all on a pro rata basis.

Except with respéct to transfers to the Rebate Fund permitted hereunder, any
withdrawals from the Series 2000 A Bonds Reserve Account, the Series 2000 B Bonds
Reserve Account, the Series 2000 C Bonds Reserve Account, the Series 2000 D Bonds
Reserve Account or the Series 2000 E Bonds Reserve Account which result in a reduction
in the balance therein to below the respective Reserve Requirements shall be subsequently
restored from the first Net Revenues available after all required payments have been made
in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Bonds are issued,
provision shall be made for additional payments into the respective sinking funds sufficient
to pay the interest on such additional parity Bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate reserve account in an amount equal
to the maximum amount of principal and interest which will become due in any year for
account of the Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the Series
2000 A Bonds Reserve Account, the Series 2000 B Bonds Reserve Account, the
Series 2000 C Bonds Sinking Fund, the Series 2000 C Bonds Reserve Account, the
Series 2000 D Bonds Siriking Fund, the Series 2000 D Bonds Reserve Account, the Series
2000 E Bonds Sinking Fund or the Series 2000 E Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the respective
Bonds issued pursuant to this Bond Legislation then Qutstanding and all interest, if any, to
accrue until the matarity thereof. s ‘

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 Bonds, in accordance
with the respective principal amounts then Outstanding.

The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Renewal and Replacement Fund as herein provided, and all amounts
required for the Renewal and Replacement Fund will be deposited therein by the Issuer upon
transfers of funds from the Revenue Fund at the times provided herein, together with written
directions stating the amount remitted for deposit into each such fund.

_ The Depository Bank is hereby designated as the Fiscal Agent for the
administration of the Tap Fee Escrow Account as herein provided.
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The Issuer may designate another bank or trust company insured by FDIC as
Depository Bank if the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or its successor shouid
no longer serve as Depository Bank. Upon any such change, the Governing Body will cause
notice of the change to be sent by registered or certified mail to the Purchaser, the Council
and the Authority.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2000 A Bonds Reserve Account, the Series 2000 B Bonds Reserve Account, the.
Series 2000 C Bonds Sinking Fund, the Series 2000 C Bonds Reserve Account, the
Series 2000 D Bonds Sinking Fund, the Series 2000 D Bonds Reserve Account, the Series
2000 E Bonds Sinking Fund and the Series 2000 E Bonds Reéserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. If required by the
Authority at anytime, the Issuer shall make the necessary arrangements whereby required
payments into said accounts shall be automatically debited from the Reverue Fund and
electronically transferred to the Commission on the dates required hereunder.

Moneys in the Series 2000 A Bonds Reserve Account, the Series 2000 B Bonds
Reserve Account, the Series 2000 C Bonds Sinking Fund, the Series 2000 C Bonds Reserve
Account, the Series 2000 D Bonds Sinking Fund, the Series 2000 D Bonds Reserve Account,
the Series 2000 E Bonds Sinking Fund and the Series 2000 E Bonds Reserve Account shall
be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

Except with respect to transfers to the Rebate Fund permitted hereunder, the
Series 2000 A Bonds Reserve Account, the Series 2000 B Bonds Reserve Account, the
Series 2000 C Bonds Sinking Fund, the Series 2000 C Bonds Reserve Account, the .
~Series 2000 D Bonds Sinking Fund, the Series 2000 D Bonds Reserve Account, the Series
2000 E Bonds Sinking Fund and the Series 2000 E Bonds Reserve Account shall be used
solely and only for, and are hereby pledged for, the purpose of servicing the Series 2000 A
Bonds, the Series 2000 B Bonds, the Series 2000 C Bonds, the Series 2000 D Bonds and the
Series 2000 E Bonds, respectively, under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) remit to the Purchaser and the
Commission, as applicable, the required principal, interestand reserve account payments with
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respect to the Bonds and all such payments shall be remitted to the Purchaser and the
Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. The Issuer shall complete the
"Monthly Payment Form," a form of which is attached to the Loan Agreements and submit
a copy of said form, together with a copy of its payment check, to the Authority by the 5th
day of such calendar month.

C.  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 Reveriues. Surplus Revenues
may be used for any lawful purpose of the System. ‘

D. 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.

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

F. 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; proyided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

G.  All remiftances made by the Issuer to the Commission or the Deposttory
Bank shall clearly identify the fund or account into which each amount is to be deposited.

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

System.
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I. All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following completion of the Project, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS;
DISBURSEMENTS FROM TAP FEE ESCROW ACCOUNT

Section 6.01. “Application of Bond Proceeds; Pledge of Unexpendéd Bond
Proceeds. From the moneys received from the sale of the Bonds, the following amounts shall
be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2000 C Bonds, there shall first be
deposited with the Commission in the Series 2000 C Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 C Bonds for the
period commencing on the date of issuance of the Series 2000 C Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 2000 D Bonds, there shall first be
deposited with the Commission in the Series 2000 D Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 D Bonds for the
period commencing on the date of issuance of the Series 2000 D Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C.  From the proceeds of the Series 2000 E Bonds, there shall first be
deposited with the Commission in the Series 2000 E Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 E Bonds for the
period commencing on the date of issuance of the Series 2000 E Bonds and ending 6 months
after the estimated date of completion of construction of the Project. -

D.  Next, from the proceeds of the Series 2000 A Bonds, there shall be
deposited with the Commission in the Series 2000 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2000 A Bonds Reserve
Account.

E. Next, from the proceeds of the Series 2000 B Bonds, there shall be
deposited with the Comrmission in the Serjes 2000 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2000 B Bonds Reserve
Account.

F. Next, from the proceeds of the Series 2000 C Bonds, there shall be
deposited with the Commission in the Series 2000 C Bonds Reserve Account, the amount,
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if any, set forth in the Supplemental Resolution for funding the Series 2000 C Bonds Reserve
Account.

G. Next, from the proceeds of the Series 2000 D Bonds, there shall be
deposited with the Commission in the Series 2000 D Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2000 D Bonds Reserve
Account, ‘

. H. Next, from the proceeds of the Series 2000 E Bonds, there shall be
deposited with the Commission in the Series 2000 E Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2000 E Bonds Reserve
Account. ’

I Next, from the proceeds of the Series 2000 A Bonds, there shall be
deposited with the Depository Bank in the Tap Fee Escrow Account the amount, if any, set
forth in the Supplemental Resolution for funding the Tap Fee Escrow Account,

J. Next, from the proceeds of the Series 2000 E Bonds, there shall be paid
to the Holders of the Prior Bonds the entire outstanding principal of, all accrued interest on
and the administrative fee for the Prior Bonds.

K.  As the Issuer receives advances of the remaining moneys derived from
the sale of fhe Series 2000 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 A Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 A Bonds.

L. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2000 B-Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 B Bonds Construction Trust Fund and applied solely to payment of -
costs of the Project in the manner set forth in Séction 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 B Bonds. '

X M.  As the Issuer receives advances of the remaining moneys derived fromn
the sale of the Series 2000 C Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 C Bonds Construction Trust Fund and applied solely to payment of -
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 C Bonds.

N.  As the Issuer receives advances of the remaining moneys derived from
_ the sale of the Series 2000 D Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 D Bonds Construction Trust Fund and applied solely to payment of
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costs of the Project in the manner set forth in Section 6,02 and until so expended, are hereby
pledged as additional security for the Series 2000 D Bonds.

O.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2000 E Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 E Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 E Bonds.

‘ P. The Depository Bank shall act as a trustee and fiduciary for the
Bondholders with respect to the respective Bond Construction Trust Funds and shall comply
with all requirements with respect to the disposition of such funds set forth in the Bond
Legislation. Except with respect to any transfers to the Rebate Fund permitted hereunder,
moneys in the respective Bonds Construction Trust Funds shall be used solely to pay Costs
of the Project and until so transferred or expended, are hereby pledged as additional security
for the Bonds.

Section 6.02. Disbursements From the Bond Construction Trust Funds.
A. Moneys in the Series 2000 A Bonds Construction Trust Fund and the Series 2000 B
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.

Until completion of acquisition and construction of the Project, the Issuer will
transfer from the Series 2000 A Bonds Construction Trust Fund and the Series 2000 B Bonds
Construction Trust Fund and pay to the Purchaser on or before the due date, such sums as
shall be from time to time requited to make the monthly installment payments on the
Series 2000 A Bonds and the Series 2000 B Bonds, respectively, if there are not sufficient

. Gross Revenues to make such monthly payment.

. When construction of the Project has been completed and all costs thereof have
been paid or provision for such payment has been made, any balance remaining in the Series
2000 A Bonds Construction Trust Fund and the Series 2000 B Bonds Construction Trust Fund
shall be disposed of in accordance with the regulations of the Purchaser. ‘

B. Except as provided in Section 6.01 hereof, disbursements from the
Series 2000 C Bonds Construction Trust Fund and the Series 2000 D Bonds Construction
Trust Fund shall be made ouly after submission to the Depository Bank, of a certificate,
signed by an Authorized Officer and the Consulting Engineers, stating that:

{(a)  None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;
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(b) Each itern 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;

()  Each of such costs has been otherwise properly incﬁrred; and
(d)  Payment for each of the items proposed is then due and owing.

In case any contract provides for the retention of a portion of the contract price,

the Depository Bank shall disburse from the Series 2000 C Bonds Construction Trust Fund

~ and the Series 2000 D Bonds Construction Trust Fund only the net amount remaining after

. deduction of any such portion. All payments made from the respective Bond Construction

Trust Funds shall be presumed by the Depository Bank to be made for the purposes set forth

in said certificate, and the Depository Bank shall not be required to monitor the application

of disbursements from such funds. The Consulting Engineers shall from time to time file

with the Depository Bank written statements advising the Depository Bank of its then
authorized representative.

Pending such application, moneys in the Series 2000 C Bonds Construction
Trust Fund and the Series 2000 D Bonds Construction Trust Fund shall be invested and
reinvested in Qualified Investments at the written direction of the Issuer.

After completion of construction of the Project, as certified by the Consulting
Engineers, and all Costs of the Project have been paid, the Depository Bank shall transfer any
moneys remaining in the Series 2000 C Bonds Construction Trust Fund to the Series 2000 C
Bonds Reserve Account, and any moneys remaining in the Series 2000 D Bond Construction
Trust Fund to the Series 2000 D Bonds Reserve Account, provided that, in no event shall
more than 10% of the proceeds of the Series 2000 C Bonds or the Series 2000 D Bonds be
deposited in the respective Reserve Account, and when such Reserve Accounts are fully
funded, shall return such remaining moneys to the Issuer for deposit in the Revenue Fund.
The Issuer shall thereafter, apply- such moneys in full, first to the next ensuing interest
payment due on the Series 2000 C Bonds and the Series 2000 D Bonds and thereafter to the
next ensuing principal payment due thereon. Any remaining proceeds of the Series 2000 C
Bonds and the Series 2000 D Bonds shall be used as directed in writing by the Authority.

The Issuer shall expend all proceeds of the Series 2000 C Bonds and the Series
2000 D Bonds within 3 years of the date of issuance of the Authority’s Bonds, the proceeds
of which were used to make the loans of the Issuer.

C.  Tomake disbursements from the Series 2000 E Bonds Construction Trust
Fund, 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 of all Costs of the Project from the proceeds of the Series 2000 E Bonds shall be
made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Series
2000 E Bonds Construction 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:

(a)  None of the items for which the payment is proposed to be made has
formed the basis for any disbursement theretofore made;

(b)  Each item for which the payment is proposed to be made is or was
necessary in cornnection with the Project and constitutes a Cost of the Project;

(c)  Bach of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.

Pending such application, moneys in the Series 2000 E Bouds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

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
2000 E Bonds shall be applied as directed by the Council.

The Issuer shall expend all proceeds of the Series 2000 E Bonds within 3 years
of the date of issuance of the State’s general obligation bonds, the proceeds of which were
used to make the loan to the Issuer. ‘

Section 6.03. Disbursements from Tap Fee Escrow Account. Moneys in the
Tap Fee Escrow Account shall be used solely to reimburse the Issuer in the amount of Two
Hundred and Fifty Dollars ($250.00) for each customer on the System who, prior to issuance
of the Bonds, declined service from the System and who, subsequent to issuance of the
Bonds, requested service from the System. Disbursements from the Tap Fee Escrow Account
* shall be made only after submission to the Depository Bank and the Purchaser, of a resclution
of the Issuer, signed by the Chairman and the General Manager of the Issuer, stating, among
other things:

(a)  The number of taps installed for new customers on the System for which
reimbursement is being requested in this particular resolution;

(b)  None of the taps for which the reimbursement is sought has formed the
basis for any disbursement theretofore made;
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(c)  None of the customers for which tap cost reimbursement is sought has
previously been a customer of the System at that location, and each such customer was
offered, and subsequently declined prior to August 28, 2000, the service of the System
prior to the issuance of the Bonds;

(d)  Each customer for which tap cost reimbursement is sought has paid the
Issuer the maximum tap charge permitted by the Public Service Commission of West
Virginia; and '

(¢©) The Issuer has incurred the cost of installing each tap for which
reimbursement is sought.

The form of such resolution is attached hereto as "Exhibit B" and incorporated herein by
reference.

, Upon receipt of a resolution in the form set forth in Exhibit B which has been
executed by the Chairman and General Manager of the Issuer, the Depository Bank shall be
authorized to disburse the amount requested in such resolution to the Issuer. The Depository
Bank shall have no obligation to either verify the statements contained in any resolution or
to monitor the application of disbursements from such Tap Fee Escrow Account.

At anytime after January 1, 2006, the Issuer may, by written request, petition
the Purchaser to release any monies remaining in the Tap Fee Escrow Account into the
Renewal and Replacement Fund. The Purchaser may, in its sole discretion, grant such a
request. In the event that the Purchaser authorizes the transfer of such monies into the
Renewal and Replacement Fund, the Depository Bank shall be notified of such authorization
by a letter from the Purchaser, signed by the State Director of the Purchaser {(or any
individnal in an office succeeding thereto), which letter shall serve as conclusive evidence to
the Depository Bank of such authorization. Upon receipt of such authorization, the
Depository Bank shall transfer all monies remaining in the Tap Fee Escrow Account into the
Renewal and Replacement Fund. ‘

Pending such appiication, moneys in the Tap Fee Escrow Account shall be
invested and reinvested in Qualified Investments at the writien direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
~ agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be euforceable in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreemeuts 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 the Bonds or the
interest, if any, thereon is Outstanding and unpaid. -

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Bonds shall
1ot be nor constitute an indebtedness of the Issuer within the meaning of any constitutional,
statutory or charter limitation of indebtedness, but shall be payable solely from the funds
pledged for such payment by this Bond Legislation. No Holder or Holders of any Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to
pay the Bonds or the interest, if any, thereorn. :

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment

of the debt service of the Series 2000 A Bonds, the Series 2000 B Bonds, the Series 2000 C
Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds shall be secured forthwith
equally and ratably by a first lien on the Net Revenues derived from the System. The Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on the Bonds and
to make the payments into all funds and accounts and all other payments provided for in the
Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
. payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges.  The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal. 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 and approved and
described in the Commission Order of the Public Service Commission of West Virginia
entered July 11, 2000, in Case No. 99.1345-PWD-CN and such rates are hereby adopted.

So long as the Bonds are outstanding, the Issuer covenants and agrees to fix and
collect ates, fees and other charges for the use of the System and to take all such actions
necessary to provide funds sufficient to produce the required sums set forth in the Bond
Legislation and in compliance with the Loan Agreement. In the event the schedule of rates,
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fees and charges initially established for the System in connection with the 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 or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges
and take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation and the Loan Agreement.

Section 7.03. Sale of the System. So long as the Bonds are outstanding
and except as otherwise required by law or with the written consent of the Purchaser, the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to
be realized shall be sufficient to fully pay all the Bonds Outstanding in accordance with
Article X hereof. The proceeds from any such sale, mortgage, lease or other disposition of
the System shall, with respect to the Series 2000 A Bonds and the Series 2000 B Bonds,
immediately be remitted to the National Finance Office designated in the Series 2000 A
Bonds and the Series 2000 B Bonds, and with respect to the Series 2000 C Bonds, the Series
2000 D Bonds and the Series 2000 E Bonds, immediately be remitted to the Commission for
deposit in the respective Sinking Funds, and, with the written permission of the Purchaser,
the Authority and the Council, or in the event the Authority is no longer a Bondholder, the
Tssuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Bonds. Any balance remaining afier the payment of all Bonds and
interest, if any, thereon shall be remitted to the Issuer by the Commission unless necessary
for the payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof, Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System s no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The
payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
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amount required to be paid into said fund by other provisions of this Bond Legislation. No
sale, lease or other disposition of the properties of the System shall be made by the Issuer if
the proceeds to be derived therefrom, together with all other amounts received during the
same Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in
excess of $50,000 and insufficient to pay all Bonds then Qutstanding without the prior
approval and consent in writing of the Holders of the Bonds then Outstanding. The Issuer
shall prepare the form of such approval and consent for execution by the then Holders of the
Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System. '

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Bonds. All obligations issued by the Issuer
after the issuance of the Bonds and payable from the revenues of the System, except such
additional parity Bonds, shall contain an express statement that such obligations are junior and
subordinate, as to lien on, pledge and source of and security for payment from such revenues
and in all other respects, to the 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 Bonds, and the interest thereon, if any, upon any
or all of the income and revenues of the System pledged for payment of the Bonds and the
interest thereon, if any, in this Bond Legislatiou, or upon the System or any part thereof.

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

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shall be issued after the issuance of the Bonds pursuant (o this Bond
Legislation, except with the prior written consent of the Authority, the Purchaser and the
Council under the conditions and in the manner herein provided.

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

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding any outstanding Bonds, or both such purposes.
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No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues 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 aggregale amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any,
on the following:

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the prov isions 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, the period for appeal of which has expired prior to the date of issuance of such
Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds. ' '

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

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

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

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

Section 7.08. Books; Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Purchaser, the Authority
and the Council, or their agents and representatives, to inspect all books, documents, papers
and records relating to the Project and the System at all reasonable times for the purpose of
audit and examination. The Issuer shall submit to the Purchaser, the Authority and the
Council 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, the Authority and the Council, 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 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
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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 Tssuer shall file with the Purchaser, the Council, the Authority, or any other
original purchaser of the Bonds, and shall majl in each year to any Holder or Holders of the
Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation, and the status of all said funds and |
accounts.

(C)  The amount of any Bonds, notes or other obligations outstanding.

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

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

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

Section 7.09. Rates. Prior to the issuance of the Bonds, equitable rates
or charges for the use of and service rendered by the System shall be established all in the
manner and form required by law, and copies of such rates and charges so established will
be continuously on file with the Secretary, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all times be adequate to produce
Gross Revenues from the System sufficient to pay Operating Expenses and to make the
prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient, together with other revenues
of the System (i) to provide for all Operating Expenses of the System and (ii) to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Bonds and all other obligations secured
by a lien on or payable from such revenues om a parity with the Bonds; provided that, in the
event that amounts equal to or in excess of the reserve requirements are on deposit
respectively in the Reserve Accounts and the reserve accounts for obligations on a parity with
the Bonds are funded at least at the requlrement therefor, such balance each year need only
equal at least 110% of the maximum amount required in any year for payment of principal
of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds. In any event, the Issuer shall not reduce the
rates or charges for services dgescribed in Section 7.04..

Section 7.10. Oneratlng 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, the Authority and the Council within
30 days of adoption thereof. No expenditures for the operation and maintenance of the
. System shall be made in any Fiscal Year in excess of the amounts provided therefor in such
budget without a written finding and recommendation by a professional engineer, which
finding and recommendation shail 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
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professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Purchaser, the Authority and the Council and to any Holder of any Bonds, within 30 days of
adoption thereof, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Purchaser, the Authority and the Council and to any Holder of any Bonds, or anyone
acting for and in behalf of such Holder of any Bonds.

. Commencing on the date coniracts are executed for the acquisition and
.construction of the Project and for two years following the completion of the Project, the
Yssuer shall each month complete a "Monthly Financial Report,” 2 form of which is attached
to the respective Loan Agreements, and forward a copy of such report to the Authority and
the Council by the 10th day of each month.

Section7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form 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
and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state laws
for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Purchaser, the Authority and the Council covering the supervision
and inspection of the development and construction of the Project, and bearing the
responsibility of assuring that construction conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary

- governmental bodies. Such engineer shall certify to the Purchaser, the Authority, the Council
and the Issuer at the completion of construction that construction of the Project is in
accordance with the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies. The Issuer shall employ qualified operating
personnel properly certified by the State to operate the System during the entire term of the
Loan Agreement.

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
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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 Comumission 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 30 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, discontinne and shut off
the services of the System and any services and facilities of the water system, if so owned by
the Issuer, to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such services of either systern until all.delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take atl further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by
the Issuer, the Issuer shall enter into a termination agreement with the water provider, snbject
to any required approval of such agreement by the Public Service Comumission of
West Virginia and all rules, regulations and orders of the Public Service Commission of
West Virginia. '

_ Section 7.14. No Free Services. Except as required by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
will any preferential rates be established for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail itself or 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 depariment, agency,
instrumentality, officer or employee. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for
in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
System. Such insurance shall initially cover the following risks and be in the following
amounts: :
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(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 shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the 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 nsurance to be made payable to the order

of the Authority, the Issuer, the contractors and subcontractors, as their interests may
appear.

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

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

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

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

~ (6) FIDELITY BONDS will be provided as to every officer, member and
employee of the Issuer or the Governing Body having custody of the revenues or of
any other funds of the System, in an amount at least equal to the total funds in the
custody of any such person at any one time.
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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 coniract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction. ' '

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

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commission of West Virginia, 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 7.17. Completion and Operation of Project; Permits and Orders.
The Issuer will complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has entered, or will have entered, into a Water Purchase Contract
with the Town of Delbarton to sell treated water to the Town.

The Issuer has obtained all permits required by state and federal laws for the
acquisition and coustruction of the Project and all orders and approvals from the Public
Service Commission of West Virginia and the Council necessary for the acquisition and
construction of the Project, the operation of the System and all approvals for issuance of the
Bonds required by State law, with all requisite appeal periods having expired without
successful appeal.

Section 7.18. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) pot in excess of 10% of the Net Proceeds of the Bonds are used for Private Business Use
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if, in addition, the payment of more than 10% of the principal or 10% of the interest due on
the Bonds during the term thereof is, under the terms of the Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
a Private Business Use or in payments in respect of property used or to be used for a Private
Buginess Use or is to be derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for a Private Business Use; and (ii) and that,
in the event that both (A) in excess of 5% of the Net Proceeds of the Bonds are used for a
Private Business Use, and (B) an amount in excess of 5% of the principal or 5% of the
interest due on the Bonds during the term thereof is, under the terms of the Bonds of any
underlying arrangement, directly or indirectly, secured by any interest in property used or

~ to be used for said Private Business Use or in payments in respect of property used or to be
used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Bonds used for a Private Business
Use shall be used for a Private Business Use related to the governmental use of the Project,
or if the Bonds are for the purpose of financing more than one project,.a portion of the
Project, and shall not exceed the proceeds used for the governmental use of the portion of the
Project to which such Private Business Use is related. All of the foregoing shall be
determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Bonds or $5,000,000 are used, directly or indirectly,
to make or finance a loan (other than loans constituting Nonpurpose Investments) to persons
other than state or local government units.

C. FEDERAL GUARANTEEPROHIBITION. The Issuershall nottake any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Bonds to be "federaily guaranteed" within the meaning of Section 145(b) of the Code.

- 'D. INFORMATION RETURN. The Issuer will timely file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2000 C Bonds
and the Series 2000 D Bonds and the interest thereon including, without limitation, the
information return required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authority) so
that the interest on the Bonds will be and remain excluded from gross income for federal
income tax purposes, and will not take any actions or fail to take any actions (including,
without limitation, those deemed necessary by the Authority), the result of which would
adversely affect such exclusion.
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Section7.19. . Statutory Mortgage Lien. For the further protection of the
Holders of the 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 Bonds.

Section 7,20, Compliance with I etter of Conditions, 1.oan Agreewnent and
Law. The Issuer shall perform, satisfy and comply with all the terms and conditions of the
Letter of Conditions, the Loan Agreement and the Act. Notwithstanding anything herein to
the contrary, the Issuer will provide the Council with copies of all documents submitied to
the Authority. : )

, The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Purchaser, the Authority, the Council or other state, federal or local bodies in
regard to the acquisition and construction of the Project and the operation, maintenance and
use of the System.

Section 7.21. Securities LLaws 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 staternents, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22. Contracts; Public Releases. A. The Issuer shall,
sirmultaneously with the delivery of the Bonds or immediately thereafer, 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, the

Authority and the Council for written approval. The Issuer shall obtain the written approval

of the Purchaser, the Authority and the Council before expending any proceeds of the Bonds

held in "contingency" as set forth in the Schedule attached to the certificate of the Consulting

Engineer. The Issuer shall also obtain the written approval of the Purchaser, the Authority

and Council before expending any proceeds of the Bonds made available due to bid or
‘construction or project underruns. ’

C.  'TheIssuer shall list the funding provided by the Purchaser, the Authority
and the Council 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.
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ARTICLE VII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case mnay 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 except as otherwise provided herein with respect to the Rebate Fund. 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 Comrmission,

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, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds are
Outstanding and as long thereafier as necessary to assure the exclusion of interest, if any, on
the Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exetnption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2000 C Bonds and the Series 2000 D Bonds which would cause
Series 2000 C Bonds or the Series 2000 D Bonds to be "arbitrage bonds" within the meaning
of Section 148 of the Code, and (ii) it will take any and all actions that may be required of
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it (including, without implied limitation, the timely filing of a federal information return with
respect to the Series 2000 C Bonds or the Series 2000 D Bonds) so that the interest, if any,
on the Series 2000 C Bonds or the Series 2000 D Bonds will be and remain excluded from
gross income for federal income tax purposes, and will not take any actions which would
adversely affect such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall delivera |
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2000 C Bonds and the Series 2000 D
Bonds. In addition, the Issuer covenants to comply with ail Regulations from time to time
in effect and applicable to the Series 2000°C Bonds and the Series 2000 D Bonds as may be
necessary in order to fully cownply with Section 148(f) of the Code, and covenants to take
such actions, and refrain from taking such actions, as may be necessary to fully comply with
such Section 148(f) of the Code and such Regulations, regardless of whether such actions
may be contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount on
deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the

- Rebate Fund, the tebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as
the same may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the Issuer
shall assure that such payments are made by the Issuer to the United States, on a timely basis,
from any funds lawfully available therefor. In addition, the Issuer shall cooperate with the
Authority in preparing rebate calculations and in all other respects in connection with rebates

- and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer. To the extent not so performed by the Authority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the
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employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer or the Depository Bank may deem appropriate in order to
assure compliance with this Section 8.03. The Issuer shall keep and retain, or cause to be
kept and retained, records of the determinations made pursuant to this Section 8.03 in
accordance with the requirements of Section 148(f) of the Code and such Regulations. Inthe
event the Issuer fails to make such rebates as required, the Issuer shall pay the required rebate
amount and any and all penalties and other amounts, from lawfully available sources, obtain
a waiver from the Internal Revenue Service and take any other actions necessary in order to
maintain the exclusion of interest on the Series 2000 C Bonds and the Series 2000 D Bonds
from gross income for federal income tax purposes.

The Issuer shall furpish to the Authority, annually, énd at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at auy time, any additional information relating thereto as may be
requested by the Authority. In addition, the Issuer shall cooperate with the Authority in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Authority at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 2000 C Bonds and the Series 2000 D Bonds subject to rebate.
The Issuer shall also furnish the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority, including information with respect
to earnings on all funds constituting "gross proceeds" of the Series 2000 C Bonds and the
Series 2000 D Bonds (as such term "gross proceeds" is defined in the Code).

Section 8.04: Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a .certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2000 E Bonds as a condition to issuance of the Series 2000 E
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 2000 E Bonds as may be necessary
in order to maintain the status of the Series 2000 E 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 2000 E 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
2000 E Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such
action, or refrain from taking such action, as shall be deemed necessary by the Issuer, or
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requested by the Authority or the Council, to ensure compliance with the covenants and

agreements set forth in this Section, regardless of whether such actions may be contrary to
any of the provisions of this Resolution.
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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 Bonds:

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

(2)  Ifdefault'occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Bonds set forth in this Bond Legislation, any supplemental
resolution or in the 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, the 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 bankruptcy laws or any other
applicable law of the United States of America.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, 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 sujt for any unpaid principal or interest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2000 A Bonds,
the Series 2000 B Bonds, the Series 2000 C Bonds, the Series 2000 D Bonds and the Series
2000 E Bonds shall be on a parity with each other.

Section 9.03. Appointment of Receiver, Any Registered Owner of a Bond
may, by proper legal action, compe} the performance of the duties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and after
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commencement of operation of the System, the making and collection of sufficient rates and

charges for services rendered by the System and segregation of the revenues therefrom and

the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and 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 and accounts hereby established, and to apply such rates, rentals, fees,
charges or other revenues in conformity with the provisions of this Bond Legislation and the
Act.

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

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

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

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

DEFEASANCE AND PAYMENT OF BONDS -

Section 10.01. Payment of Series 2000 A Bonds. If the Issuer shall pay
or there shall otherwise be paid to the Holder of the Series 2000 A Bonds, the principal of
and interest due or to become due thereon, at the times and in the manner stipulated therein
and in this Bond Legislation, then with respect to the Series 2000 A 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 Owner of the
Series 2000 B Bonds shall thereupon cease, terminate and become v01d and be discharged and
satisfied.

Section 10.02. Payment of Series 2000 B Bonds. If the Issuer shall pay or
there shall otherwise be paid to the Holder of the Series 2000 B 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 2000 B Bonds only, the pledge of Net
Revenues and othér moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the
Series 2000 B Bonds shall thereupon cease, terminate and become void and be discharged and
satisfied.

Section 10.03. Defeasance of Series 2000 C Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of the Series 2000 C
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 2000
C 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 2000 C Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 2000 C Bonds from gross income for federal income tax
purposes.

Series 2000 C Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Commission
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity or
at the next redemption date, the principal installments of and interest on such Series 2000 C
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 2000 C Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in the
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first paragraph of this section if there shall have been deposited with the Commission or its
agent, either moneys in an amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide moneys which, together with other moneys,
if any, deposited with the Commission at the same time, shall be sufficient to pay when due

* the principal installments of and interest due and to become due on said Series 2000 C Bonds
on and prior to the next redemption date or the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal installments of and interest on said
Series 2000 C Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Commission or its agent, if not then needed
for such purpose, shall, to the extent practicable, be reinvested in securities maturing at times
and in amounts sufficient to pay when due the principal installments of and interest to become
due on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations.

Section 10.04. Defeasance of Series 2000 D Bonds. If the Issuer shall pay
or cause to be paid, or there shall otherwise be paid, to the Holders of the Series 2000 D
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 2000
D 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 2000 D Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest on the Series 2000 D Bonds from gross income for federal income tax
purposes. : ‘ ’ -

Series 2000 D Bonds for the payment of which either moneys in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide moneys which, together with the moneys, if any, deposited with the Commission
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity or
at the next redemption date, the principal installments of and interest on such Series 2000 D
Bonds shall be deerned to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 2000 D Bonds shall, prior to the maturity
thereof, be deemed to have been paid within the meaning and with the effect expressed in the
first paragraph of this section if there shail have been deposited with the Commission or its
agent, either moneys in an amount which shall be sufficient, or securities the principal of and
the interest on which, when due, will provide meneys which, together with other moneys,
if any, deposited with the Commission at the same time, shall be sufficient to pay when due
the principal installments of and interest due and to become due on said Series 2000 D Bonds
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on and prior to the next redemption date or the maturity dates thereof. Neither securities nor
moneys deposited with the Commission pursuant to this section nor principal or interest
payments on any such securities. shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal installments of and interest on said
Series 2000 D Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Commission or its agent, if not then needed
for such purpose, shall, to the extent practicable, be reinvested in securities maturing at times
and in amounts sufficient to pay when due the principal installments of and interest to become
due on said Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations.

Section 1G.05. Payment of Series 2000 E Bonds. If the Issuer shall pay or
there shall otherwise be paid to the Holder of the Series 2000 E Bonds, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then with respect to the Series 2000 E 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 Owner of
the Series 2000 E Bonds, shall thereupon cease, terminate and become void and be
discharged and satisfied.
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ARTICLE XI

MISCELLANEQUS

_ Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemental hereto, that
would materiaily and adversely affect the rights of Registered Owners of the Bonds shall be
made without the consent in writing of the Registered Owners of the Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest, if any, out of the funds
herein respectively pledged therefor without the consent of the Registered Owner thereof.
No amendment or modification shall be made that would reduce the percentage of the
principal amount of Bonds, required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Bonds from gross income of the holders
thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of

- the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners

of the 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
Bonds.

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

Section 11.03. Conflicting Provisions Repealed. All orders or resolutions,
or paris thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed; provided that, this Section shall not be applicable to the Loan
Agreement or the Loan Resolution (Form FmHA 442-47).
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Section 11.06. Covenant of Due Procedure, Bic. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have

" been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Minge County Public Service District and within the boundaries of the
Issuer, a Class II legal advertisement stating:

(8 The maximum amount of the Bonds to be issued;

(b)  The maximum interést rate and terms of the Bonds
authorized hereby;

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

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

(e)  The date that the formal application for a certificate
of public convenience and necessity is to be filed with the Pubhc
Service Commlssmn of West Virginia.
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 21st day of August, 2000.

s il

Chairman
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? CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of MINGO COUNTY PUBLIC SERVICE DISTRICT on the 21st day of August, 2000.

Dated: August 28, 2000.

[SEAL] | Q ,;_,% / %/K )

Sec:ry‘zﬁy

08/21/00
610170/98002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 4, 5 and 6.

CH552771 .2
103



EXHIBIT B
MINGO COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds,

Series 2000 A (United States Department of Agriculture),
Series 2000 B (United States Department of Agriculture),
Series 2000 C (West Virginia Water Development Authority),
Series 2000 D (West Virginia Water Development Authority) and
Series 2000 E (West Virginia Infrastructure Fund)

RESOLUTION

RESOLUTION PROVIDING AS TO REIMBURSEMENT
FROM TAP FEE ESCROW ACCOUNT

WHEREAS, the Mingo County Public Service District has incurred certain

costs for the installation of water taps for certain new custormers on the System which was

- financed from the proceeds of the Series 2000 Bonds and the Public Service Board of the
District hereby finds as follows:

‘A.  The District has installed taps for new customers of the System;

B.  Noneofthe taps for which reimbursement is sought has formed the basis
for any disbursement heretofore made;

C. None of the customers for which tap cost reimbursement is sought has

" previously been a customer of the System at that location, and each such customer was

offered, and subsequently declined the service of the System prior to August 28, 2000, the
date of issuance of the Series 2000 Bonds;

D.  Each customer for which tap cost reimbursement is sought has paid the Issuer
the maximum tap charge permitted by the Public Service Commission of West Virginia; and

E.  The Issuer has incurred the cost of installing each tap for which reimbursement
is sought.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
MINGO COUNTY PUBLIC SERVICE DISTRICT, that the District be reimbursed the
amount of $ from the Tap Fee Escrow Account held by One Valley Bank,
National Association, Charleston, West Virginia.
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Adopted by the Public Service Board of Mingo County Public Service District
on this day of ,

MINGO COUNTY PUBLIC SERVICE DISTRICT

Chairman

General Manager

CH592771.2



CH585352.2

MINGO COUNTY PUBLIC SERVICE DISTRICT

, Water Revenue Bonds,

Series 2000 A (United States Department of Agriculture),
Series 2000 B (United States Department of Agriculture),
Series 2000 C (West Virginia Water Development Authority),
Series 2000 D (West Virginia Water Development Authority) and
Series 2000 E (West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2000 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), WATER REVENUE BONDS, SERIES 2000
B (UNITED STATES DEPARTMENT OF AGRICULTURE),
WATER REVENUE BONDS, SERIES 2000 C (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), WATER
REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY) AND WATER
REVENUE BONDS, SERIES 2000 E (WEST VIRGINIA
INFRASTRUCTURE FUND), OF MINGO COUNTY PUBLIC
SERVICE DISTRICT; APPROVING AND RATIFYING THE
LOAN AGREEMENTS RELATING TO THE SERIES 2000 C -
BONDS, THE SERIES 2000 D BONDS, AND THE SERIES
2000 E BONDS; AUTHORIZING AND APPROVING THE
SALE OF THE SERIES 2000 A BONDS AND THE. SERIES
2000 B BONDS TO THE UNITED STATES DEPARTMENT
OF AGRICULTURE AND THE SERIES 2000 C BONDS, THE
SERIES 2000 D BONDS AND THE SERIES 2000 E BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.




WHEREAS, the Public Service Board (the "Governing Body™) of Mingo County
Public Service District (the "Issuer”) has duly and officially adopted a bond resolution,
effective August 21, 2000 (the "Bond Resolution" or the "Resolution”), entitled:

RESOLUTION AUTHORIZING REFUNDING OF THE
OUTSTANDING WATERWORKS SYSTEM DESIGN NOTES,
SERIES 1998 AND SERIES 1999 (WEST VIRGINIA
INEFRASTRUCTURE FUND), OF MINGO COUNTY PUBLIC
SERVICE DISTRICT AND THE ACQUISITION AND

" CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
MINGO COUNTY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $2,200,000 IN AGGREGATE
PRINCIPAL. AMOUNT OF WATER REVENUE BONDS,
SERIES 2000 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), NOT MORE THAN $2,000,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2000 B (UNITED STATES DEPARTMENT
OF AGRICULTURE), NOT MORE THAN $2,853,436 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2000 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), NOT MORE THAN $715,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND NOT MORE
THAN $8,916,818 IN AGGREGATE PRINCIPAL AMOUNT
OF WATER REVENUE BONDS, SERIES 2000 E
(WEST VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING
LOAN AGREEMENTS RELATING TO THE SERIES 2000 C
BONDS, THE SERIES 2000 D BONDS AND THE SERIES
2000 E BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO. '
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WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Resolution when used herein;

"WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2000 A (United States Department of Agriculture), Series 2000 B (United
States Department of Agriculture), Series 2000 C (West Virginia Water Development
Authority), Series 2000 D (West Virginia Water Development Authority) and Series 2000 E
(West Virginia Infrastructure Fund), of the Issuer (collectively, the "Bonds" and individually,
the "Series 2000 A Bonds", the "Series 2000 B Bonds", the "Series 2000 C Bonds", "the
‘Series 2000 D Bonds" and the "Series 2000 E Bonds"), in the respective aggregate principai
amounts not to exceed $2,2000,000, $2,000,000, $2,853,436, $715,000 and $8,916,818, and
has authorized the execution and delivery of the loan agreement relating to the Series 2000 C
Bonds, by and between the Issuer and the West Virginia Water Development Authority (the
" Authority"), the loan agreement relating to the Series 2000 D Bonds, by and between the
Issuer and the Authority and the loan agreement relating to the Series 2000 E Bonds, by and:
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council") (collectively, the "Loan Agreement”), all in accordance
with Chapter 16, Article 13A, Chapter 22C, Article 1 and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"); and in the Bond
Resolution it is provided that the form of the Loan Agreement and the exact principal
amounts, dates, maturity dates, redemption provisions, interest rates, interest and principal
payment dates, sale prices and other terms of the Bonds should be established by a
supplemental resolution pertaining to the Bonds; and that other matters relating to the Bonds
be herein provided for;

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

WHEREAS, the Series 2000 A Bonds and the Series 2000 B Bonds are
proposed to be purchased by the United States Departmient of Agriculture, acting for and on
behalf of the United States of America (the "Purchaser") pursuant to a Letter of Conditions,
and all amendments, and the Series 2000 C Bonds, the Series 2000 D Bonds and the Series
2000 E Bonds are proposed to be purchased by the Authority pursuant to the Loan
Apreement; and

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

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
MINGO COUNTY PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental

' Resolution is adopted and there are hereby authorized and ordered to be issued the following

bonds of the Issuer:

A. The Water Revenue Bonds, Series 2000 A (United States
Department of Agriculture), of the Issuer, originally represented by a single Bond,
numbered AR-1 in the principal amount of $2,200,000. The Series 2000 A Bonds shall be
dated the date of delivery thereof, shall bear interest at the rate of 4.50% per annum, interest
only payable in monthly installments for the first 24 months commencing 30 days following
delivery of the Series 2000 A Bonds and continuing on the corresponding day of each month
and, thereafter, principal and interest are payable in monthly installments of $10,098 on the
corresponding day of each month, except that the final installment shall be paid at the end of
forty years from the date of the Series 2000 A Bonds, in the sum of the unpaid principal and
interest due on the date thereof, except that prepayments may be made as hereinafter
provided and as provided in the Series 2000 A Bonds, all such payments to be made at the
National Finance Office, St. Louis, Missouri 63103, or at such other place as the Purchaser
inay designate after issuance of the Series 2000 A Bonds. Frepayments of scheduled
installments, or any portion thereof, may be made at any time at the option of the Issuer.

B. The Water Revenue Bonds, Series 2000 B (United States
Department of Agriculture), of the Issuer, originally represented by a single Bond,
numbered BR-1 in the principal amount of $2,000,000. The Series 2000 B Bonds shail be
dated the date of delivery thereof, shall bear interest at the rate of 4. 50% per annum, interest
only payable in monthly installments for the first 24 months commencing 30 days following
delivery of the Series 2000 B Bonds and continuing on the corresponding day of each month
and, thereafter, principal and interest are payable in monthly installments of $9,180 on the
corresponding day of each month, except that the final installment shall be paid at the end of
forty years from the date of the Series 2000 B Bonds, in the sum of the unpaid principal and -
interest due on the .date thereof, except that prepayments may be made as hereinafter
provided and as provided in the Series 2000 B Bonds, all such payments to be made at the
National Finance Office, St. Louis, Missouri 63103, or at such other place as the Purchaser
may designate after issuance of the Series 2000 B Bonds. Prepayments of scheduled
installments, or any portion thereof, may be made at any time at the option of the Issuer.

C.  The Water Revenue Bonds, Series 2000 C (West Virginia Water
Development Authority), of the Issuer, originally represented by a single Bond, numbered
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CR-1, in the principal amount of $2,853,436. The Series 2000 C Bonds shall be dated the
date of delivery thereof, shall finally mature October 1, 2039, and shall bear interest at the
rate of 5.8% per annum, payable semiannually on April 1 and October 1 of each year,
beginning April 1, 2001. The Series 2000 C Bonds shall be payable in annual installments
of principal on October | of each year, commencing October 1, 2002, and ending October 1,
2039, and in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement
and incorporated in and made a part of the Series 2000 C Bonds. The Series 2000 C Bonds
shall be subject to redemption upon the written consent of the Authority, and upon payment
of the interest and redemption premium and otherwise in compliance with the Loan
Agreement, so long as the ‘Authority shall be the registered owner of the Series 2000 C
Bonds. .

D.  The Water Revenue Bonds, Series 2000 D (West Virginia Water
Development Authority), of the Issuer, originally represented by a single Bond, numbered
DR-1, in the principal amount of $715,000. The Series 2000 D Bonds shall be dated the date
of delivery thereof, shall finally mature October 1, 2039, and shall bear interest at the rate
of 5.8% per annum, payable semiannually on April 1 and October 1 of each year, beginning
April 1, 2001. The Series 2000 D Bonds shall be payable in annual installments of principal
on October 1 of each year, commencing October 1, 2002, and ending October 1, 2039, and
in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 2000 D Bonds. The Series 2000 D Bonds shall
be subject to redemption upon the written consent of the Authority, and upon payment of the
interest and redemption premium and otherwise in compliance with the Loan Agreement, so
long as the Authority shall be the registered owner of the Series 2000 D Bonds.

E. The Water Revenue Bonds, Series 2000 E (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered ER-1,
in the principal amount of $8,916,818. The Series 2000 E Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2040, and shall bear no interest. The principal
of the Series 2000 E Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2002, and ending June 1, 2040, and in
the amounts as set forth in the "Schedule Y" attached to the l.oan Agreement and
incorporated in and made a part of the Series 2000 E Bonds. The Series 2000 E Bonds shall
be subject to redemption upon the written consent of the Authority and the Council, and upon
payment of the redemption prernium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2000 E
Bonds.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

Section3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
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delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan-
Agreement and in the applications to the Council and the Authority. The Issuer does hereby

~ authorize, approve and accept the Letter of Conditions, and alf amendments thereto, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed and approved. The price of the Bonds shall be 100% of par value, there
being no interest accrued thereon, provided that the proceeds of the Series 2000 A Bonds,
the Series 2000 B Bonds and Series 2000 E Bonds shall be advanced from time to time as
Tequisitioned by the Issuer.

Section4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Registrar (the "Registrar") for
the Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds under the
Bond Resolution and does approve and accept the Registrar's Agreement to be dated the date
of delivery of the Bonds, by and between the Issuer and the Registrar, and the execution and
delivery of the Registrar's Agreement by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and

~directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2000 C Bonds, the Series 2000 D Bonds and the Series 2000 E Bonds under the Bond
Resolution.

Section 6. The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, to serve as Depository Bank under the Bond
Resolution. :

Section 7. All proceeds of the Series 2000 A Bonds and the Series 2000 B
Bonds shall be deposited in or credited to the Series 2000 A Bonds Construction Trust Fund
and the Series 2000 B Bonds Construction Trust Fund, respectively, as received from the
Purchaser from time to time for payment of costs of the Project, including, without limitation,
costs of issuance of the Series 2000 A Bonds and the Series 2000 B Bonds.

Section8.  Series 2000 A Bonds proceeds in the amount of $175,000 sﬁall be
deposited in the Tap Fee Escrow Account.

Section 9.  Series 2000 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2000 A Bonds Reserve Account.

Section 10, Series 2000 B Bonds proceeds in the amount of -0- shall be
deposited in the Series 2000 B Bonds Reserve Account.
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Section 11.  Series 2000 C Bonds proceeds in the amount of $263,000 shali be
deposited in the Series 2000 C Bonds Sinking Fund, as capitatized interest.

Section 12. Series 2000 C Bonds proceeds in the amount of -0- shall be
deposited in the Series 2000 C Bonds Reserve Account.

Section 13. Series 2000 D Bonds proceeds in the amount of $66,000 shall be
deposited in the Series 2000 D Bonds Sinking Fund, as capitalized interest.

Section 14. Series 2000 D Bonds proceeds in the amount of -O- -shall be
deposited in the Series 2000 D Bonds Reserve Account. -

Section 15. Series 2000 E Bonds proceeds in the amount of -0- shali be
- deposited in the Series 2000 E Bonds Sinking Fund, as capitalized interest.

Section 16. Series 2000 E Bonds proceeds in the amount of -0- shall be
deposited in the Series 2000 E Bonds Reserve Account.

Section 17. Series 2000 E Bonds proceeds in the amount of $362,859
shall be paid to the Commission as payment in full of the Prior Bonds.

Section 18. The balance of the proceeds of the Series 2000 C Bonds, the Series
2000 D Bonds and the Series 2000 E Bonds shall be deposited in or credited to the respective
Bonds Construction Trust Funds for payment of the costs of the Project, including, without
limnitation, costs of issuance of the Bonds and related costs.

Section 19. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2000 A Bonds and the Series
2000 B Bonds may be delivered on or about August 28, 2000, to the Purcliaser pursuant to
the Letter of Conditions, and the Series 2000 C Bonds, the Series 2000 D Bonds and the
Series 2000 E Bonds may be delivered on or about August 28, 2000, to the Authority
pursuant to the Loan Agreement.

Section 20. The acquisition and construction of the Project, the refunding of
the Prior Bonds and the financing thereof in part with proceeds of the Bonds are in the public
interest, serve a public purpose of the Issuer and will promote the health, welfare and safety
of the residents of the Issuer.

Section 21. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, subject to any limitation of the Purchaser with respect
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of the proceeds of the Bonds, in repurchase agreements or time accounts, secured by a pledge
of Government Obligations, and therefore, the Issuer hereby directs the Depository Bank to
take such actions as may be necessary to cause such moneys to be invested in such repurchase
agreements or time accounts, until further directed in writing by the Issuer. Moneys in the
Series 2000 A Bonds Reserve Account, the Series 2000 B Bonds Reserve Account, the Series
2000 C Bonds Sinking Fund, the Series 2000 D Bonds Sinking Fund and the Series 2000 E
Bonds Sinking Fund, including the Reserve Accounts therein, shall be invested by the
West Virginia Municipa! Bond Commission in the West Virginia Consolidated Fund.

Section 22. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason'of the classification of the Bonds as "private activity bonds" within the
meaning of the Code. The Issuer will take ail actions necessary to comply with the Code and
Treasury Regulations promulgated or to be promulgated thereunder.

Section 23. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 24. This Supplemental Resolution shall be effective immediately
following adoption hereof.
Adopted this 21st day of August, 2000.
MINGO COUNTY PUBLIC SERVICE DISTRICT

((odot el

Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Mingo County Public Service District on this 21st day of August, 2000.

Dated: August 28, 2000.

[SEAL—] |
‘ Secre;gﬁ(%ﬁ Z%/Z—

(8/23/00
610170/98002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 Date: August 28, 2000

FOR VALUE RECEIVED, the MINGO COUNTY PUBLIC SERVICE
DISTRICT (the "Borrower") promiises to pay to the order of the United States of America
(the "Government"), or its registered assigns, at its National Finance Office, St. Louis,
Missouri 63103, or at such other place as the Government may hereafter designate in
writing, the principal sum of TWO MILLION TWO HUNDRED THOUSAND DOLLARS
($2,200,000), plus interest on the unpaid principal balance at the rate of 4.5% per annum.
The said principal and interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after
the date hereof, and $10,098, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond in the sum of the unpaid principal and interest due on the
date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of
paymenis. :

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

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

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

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

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

. Borrower hereby certifies that it is unable to obtain sufficient credit else where
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms 1r1 or near its commumty for loans for similar
purposes and perlods of time.

This Bond, together with any addmonal bonds ranking on a parity herewith
wh1ch may be issued and outstanding for the purpose of providing funds for financing costs
of additions, betterments and improvements to the waterworks system (the "System") of
Borrower, is payable solely from the revenues to be derived from the operation of the System
after there have first been paid from such revenues the reasonable current costs of operation
and maintenance of the System. This Bond does not in any manner constitute an indebtedness
of Borrower within the meaning of any constitutional or statutory provision or limitation.

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

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

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act"), and a Resclution and
Supplemental Resolution of the Borrower, both duly adopted on August 21, 2000, authorizing
issuance of this Bond (collectively, the "Resolution”). )

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

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 2000 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED. CONCURRENTLY HEREWITH IN THE ORIGINAT AGGREGATE PRINCIPAL
AMOUNT - OF $2,000,000; (2) WATER REVENUE BONDS, SERIES 2000 C
(WEST VIRGINIA WATER DEVELOFMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436; (3) WATER REVENUE BONDS, SERIES 2000 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES
2000 E (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818.
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IN WITNESS WHEREOF, MINGO COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove written. '

M]N GO COUNTY P@C SERVICE DISTRICT

. ["chPORATE SEAL] WW
' Chairman

Post Office Box 408
Chattaroy, West Virginia 25667

ATTEST: %

%/

I%r /f/"’
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RECORD OF ADVANCES

DATE

AMOUNT AMOUNT DATE

(1)  $283,500 08/28/00__ (19) $
2 3 (20) _$
3 8 an_$
@8 (22) §
5y $ 23) §
6 $ (24) §
Ty _$ 25 _$
8 __$ 26) $
(9 % QN _$
(10 $ (28) §
(1n_$ 29 $
(12 % (30)_$
(13 $ (3D _$
(14 % (32) %
(15§ (33) $
(16). % (34) _$
a7n._$ 35 $
(18) $ (36) $

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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 Borrower with full power of substitution in the
premises. '

Dated: ,

In presence of:

08/23/00
610170/98002
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BANK CHE CENTER, SIXTH FLOOR
P. O, @30X 2190 7
CLARESBURG, W. VA. zas02-2160
1304} @24-n0C0
FACIIMILE {304} 524-03581

000 HAMPTOMN CENTER
P, 0, BOX 1818

Morcartoww, W. VA 25071616 -

{304} B0E-8000
FACSIMILE {104) 3@8-8li8
128 EAST GURKE STREET
P. 0. BOX 2622
MarTomEuRe, W, VA 254022020
{304) 263.899¢
FACSIMILE (304} RG2-354]

STEPTORE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER

SEVENTH FLOOR
P.O. BOX Ii5&8

CHARLESTON, W, VA. 253236-1588
{(304) 353-8000
FACSIMILE £304) 353-8:80

August 28, 2000

RHLEY BUILDiNG, FOURTH FLOOR
14TH AND CHAPLINE STREETS
P. 0, BOX 180
WHEFLIG, W, VA 260000020
{304} 2330000
FAGSIMILE (304} 233-GD ¢4

THE RIVERS QFFICE PARK
20O STAR AVENUE. SUITE 220
£ 0. BOX gz
Pawywrrspaurg, W, Va 2o102-0028
{304) 42244082
FACSIMILE {30<4) 42z-8487

ALAN B, HOLLOHAN IHNOYATION CERTER
lo0o TECHNDLOGY DRIVE
P, 0. BOK 2210
Famedont, W, Va cdsseen24
(30a} 3GE-8C00
FACSIMILE {304) 368-4413

WRITER'S BIRCCT O%AL, NUMBER

Mingo County Public Service District
Water Revenue Bonds, Series 2000 A
(United States Department of Agricniture)

Mingo County Public Service District
Chattaroy, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

Ladies and Genftlemen:

We have served as bond counsel in connection with the issuance by Mingo County Public
Service District in Mingo County, West Virginia (the "Issuer"), of its $2,200,000 Water Revenue Bonds,
Series 2000 A (United States Department of Agriculture), dated the date hereof (the "Bonds"), pursuant
to Chapter 16, Ariicle 13A of the West Virginia Code of 1931, as amended (the "Act"), and a Bend
Resolution duly adopted by the Issuer on August 21, 2000, and a Supplemental Resolution duly adopted
by the Issuer on Angust 21, 2000 (collectively, the Bond Legislation). We have examined the law and such
certified copies of proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a public service district and as
a public corporation and a political subdivision of the State of West Virginia with corporate power to adopt
the Bond Legislation, perform the agreements on its part contained therein and issue and seil the Bonds,
all under the Act and other applicable provisions of law.

2. The Bond Legislation has been duly adopted by the Issuer and constitutes a valid

and binding obligation of the Issuer enforceable upon the Issuer,
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3. Pursuant to the Act, the Bond Legisiation creates a valid lien on the
funds pledged by the Bond Legislation for the security of the Bonds on a parity with the
Issuer’s Water Revenue Bonds, Series 2000 B (United States Department of Agriculture),
Water Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), Water
Revenue Bonds, Series 2000 D (West Virginia Water Development Authority), and Water
Revenue Bonds, Series 2000 E (West Virginia Infrastructure Fund), issued concurrently
herewith, and subject to no other prior lien granted under the Act.

4. The Bonds have been duly authorized, executed and delivered by the
Issuer and are valid and bmdmg special obligations of the Issuer, payable solely from the
sources provided therefor in the Bond Legistation.

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

6. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of said State, and interest on the Bonds is exempt
from personal income taxes and corporate net income taxes imposed directly thereon by the
State of West Virginia.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Bond Legislation and the liens and pledges set forth therein
may be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors' rights heretofore or hereafter enacied to the extent
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Mingo County Public Service District, et al.

Page 3 ‘
constitutionally applicable and that the enforcement thereof may also be subject to the
exercise of judicial discretion in appropriate cases.
Very truly yours,
STEPJOE & JOHNS
08/09/00
610170/98002
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gPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. BR-1 ' Date: August 28, 2000

FOR VALUE RECEIVED, the MINGO COUNTY PUBLIC SERVICE
DISTRICT (the "Borrower") promises to pay to the order of the United States of America
(the "Government"), or its registered assigns, at its National Finance Office, St. Louis,
Missouri 63103, or at such other place as the Government may hereafter designate in
writing, the principal sum of TWO MILLION DOLLARS ($2,000,000), plus interest on the
unpaid principal balance at the rate of 4.5% per annum. The said principal and interest shall
be paid in the following instaliments on the following dates: Monthly installments of interest
only, commencing 30 days following delivery of the Bond and contimuing on the
corresponding day of each month for the first 24 months after the date hereof, and $9,180,
covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond in the
sum of the unpaid principal and interest due on the date thereof, and except that prepayments
may be made as provided herecinbelow. 7The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

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

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

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

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

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

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

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

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

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

This Bond has been issued under and in full comp}iance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code of 1931, as amended (the "Act"), and a Resolution and
Supplemental Resolution of the Borrower, both duly adopted on August 21, 2000,
authorizing issuance of this Bond (collectively, the "Resolution"). :

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

This Bond is given as evidence of a loan to Borrower made or imsured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond
shall be subjeet to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,853,436; (3) WATER REVENUE BONDS, SERIES 2000 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28,
2000, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES
2000 E (WEST VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, -
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818,
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IN WITNESS WHEREOF, MINGO COUNTY PUBLIC SERVICE

DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be

hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
 hereinabove written. '

MINGO COUNT BLIC SERVICE DISTRICT
(Name of Borro

| S
[CORPORATE SEAL] W m
hairma Q ' )

P. O. Box08
Chattaroy, West Virginia 25667
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1)___$190,600 08/28/00  (19) §
). .3 20y §
3) § an._$
4 3 (22) $
5§ 23 §
© $ (24) $
(n__$ (25) §
(8 __$ 26) _$
9 _$ 2N _§
(10 _§ 28) %
an _$ 29 3
(12) $ (30) _$
(13 $ 31 _$
(4 $ (32) $
(15) $ (33 %
(16) $ (34) 3%
(17 _$ (35§
(18) § . (36§

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

the within Bond and does ‘thereby irrevocably- constitite and appoint

_, Attorney to transfer the said Bond on the books kept for
registration of the within Bond of the said Borrower with full power of substitution in the
premises,

Dated: s

In presence of;

08/23/00
610170/98002
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BANK QNE CENTER, 5iATH FLOOR
P, 0. BOX 2[R0
CraprsBora, W, VA 2as0a.2300
{304} 824-3000
FACSIMILE {304) 240182

1000 HAMPTON CENTER
F. 0, BOX jate
Mossarrtoww, W. VA 2az07-1618
(304 S94-4000
) FACSIMILE (30«) 3a98.8i 18
126 EAST BURKE STRERT
P.a. dox 2az29
MarTnvsBURG, W, VA 234050020
{304; 263-650)
FACSIMILE (304} 282-384]

STEPTOE & JOHNSON

ATTORNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR

P. 0, BOoX 1588

CEARLESTON, W. VA, 25326-1588
{304} 353-8000
FACSIMILE (304} 353-8180

August 28, 2000

RWEY nul'u:mu. FOURTH FLOOA
I4TH ANO CHAPLINE STREETS
. B. Q. BOX :ma
WrErrmo, W, Vi ssooaooso
(204) 2330000
FACSIKILE 304) 233-00(4
THE RIVEAS OFFICT PARK
200 STAR AVENUE, SUITE 220
P. 0. BaX azna
Paruresnure, W, Va. 251000028
¢304) 4228483
FACSIHILE (7G4} 422.5482

ALAN B, HOLLOHAN INHOVATION CENTER
1000 TECHNOLOGY DRIVE
F. 0, 80X za|19
Farmmowt, W. VA 2anca-aa24

§A04! 31668-8000
FACSIMILE {(304) AG8.841]

WRHTER'S DiRECT DtAL NUMAER

Mingo County Public Service District
Water Revenue Bonds, Series 2000 B
(United States Department of Agriculture)

Mingo County Public Service District
Chattaroy, West Virginia '

United States Department of Agriculrure
Morgantown, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Mingo County Public .
Service District in Mingo County, West Virginia (the "Issuer"), of its $2,000,000 Water Revenue Bonds,
Series 2000 B (United States Department of Agriculture), dated the date hereof (the "Bonds"), pursuant
to Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"), and a Bond
Resolution duly adopted by the Issuer on August 21, 2000, and a Supplemental Resolution duly adopted
by the Issuer on August 21, 2000 (collectively, the Bond Legislation). We have examined the law and such
certified copies of proceedings and other papers as we deem necessary to render this-opinion..

Asto qﬁestions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:
1. The Issuer is duly created and validly existing as a public service district and as
a public corporation and a political subdivision of the State of West Virginia with corporate power to adopt

the Bond Legislation, perform the agreements on its part contained therein and issue and sell the Bonds,
all under the Act and other applicable provisions of law.
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Mingo County Public Service District, et al.

Page 2

2. The Bond Legislation has been duly adopted by the Issuer and
constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursuant to the Act, the Bond Legislation creates a valid lien on the

‘funds pledged by the Bond Legislation for the security of the Bonds on a parity with the

Issuer’s Water Revenue Bonds, Series 2000 A (United States Department of Agriculture),
Water Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), Water
Revenue Bonds, Series 2000 D (West Virginia Water Development Authority), and Water
Revenue Bonds, Series 2000 E (West Virginia Infrastrcture Fund), issued concurrently
herewith, and subject to no other prior lien granted under the Act. -

4. The Bonds have been duly authorized, executed and delivered by the
Issuer and are valid and binding special obligations of the Issuer, payable solely from the
sources provided therefor in the Bond Legislation.

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

6. 'The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of said State, and interest on the Bonds is exempt
from personal income taxes and corporate net income taxes imposed directly thereon by the
State of West Virginia. ‘

‘ *It'is to be understood that the rights of the holders of the Bonds and the _
enforceability of the Bonds, the Bond Legislation and the liens and pledges set forth therein _

- may be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and

ottier similar laws affecting creditors' rights heretofore or hereafter enacted to the extent
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Mingo County Public Service District, et al.

Page 3
constitutionally applicable and that the enforcement thereof may also be subject to the
exercise of judicial discretion in appropriate cases.
Very truly yours,
(RS
STEPTOR & JOHNSEN
08/09/00
610170/98002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 C
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. CR-1 - - $2,853,436

KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of TWO MILLION EIGHT HUNDRED FIFTY THREE THOUSAND FOUR
HUNDRED THIRTY SIX DOLILARS ($2,853,436), in annual installments on October 1 of
each year, commencing October 1, 2002, as set forth on the "Debt Service -Schedule”
aftached as Exhibit A hereto and incorporated herein by reference, with interest on each
installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 in each year,
commencing April 1, 2001. 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"). The interest.on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of One Valley

"Bank, National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated August 22, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions io the existing public waterworks system
of the Issuer (the "Project”); (ii) to pay interest on the Bonds of this Series (the "Bonds")
during the construction of the Project and for not more than 6 months thereafter; and (iii) to
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pay certain costs of issuance hereof and related costs. The existing public waterworks system
of the Issuer, the Project and any further improvements or extensions thereto are herein called
the "System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on August 21, 2000,
and a Supplemental Resolution duly adopted by the Issuer on August 21, 2000 (collectively,
the "Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such -
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Yegislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $715,000; AND (4) WATER REVENUE BONDS, SERIES 2000 E (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818 (COLLECTIVELY, THE "SERIES 2000 BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 C Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fund provided from
the Net Revenues, the moneys in the Series 2000 C 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 Systern
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
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the System, and to leave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Series 2000 Bonds; provided however, that so long as there exists in the Series 2000 C Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof. B

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or 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 instrurment
under the Uniform Commercial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manmer 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 and interest on this Bond.
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~ 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, MINGO COUNTY 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 August
28, 2000,

SEAL @QS\& |
[SEAL] @ “"%‘@:’\ Mw_\ '

Chairma
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 C Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: August 28, 2000.

ONE VALLEY BANK,
NATIONAL ASSOG%&TION
as Registrar )
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EXHIBIT A

Mingo County Public Service District (West Virginia)

WDA Loan (Loan Program II, 1999 Series 4) of 52,853,436

5.8% Interest Rate
Closing Date; August 28, 2000
DEBT SERVICE SCHEDULE

Date Principal Coupon interest Total P+

10/01/2000 - - - -
4/01/2001 - - 97,920.41 97,820.41
10/01/2001 - - 82,749.54 82,743.64
4i01/2002 - - 82.749.64 82,748 64
10/01/2002 22,007.00 5.800% ) 82,743.54 104,756.64
4/01/2003 - ) - 82,111.44 82,111.44
10/01/2003 23,283.00 5.800% 82,111.44 105,394.44
41012004 - : - 81,436.23 81,436.23
130172004 24 834.00 §.800% 81.436.23 106,070.23
4/01/2005 - . © 80,721.85 80,721.85
10/01/2005 26,063,00 5.800% 80,721.85 * 106,784.85
4/01/2006 - - . 79,966.02 ~ 79,966.02
10/01/20086 27,574.00 5.800% 79,966.02 107,540,02
4/01/2007 - - 79,166.28 79,166.38
10/01/2007 29,174.00 5.800% 79,166.38 108,340.38
4/0142008 - . . 78,320.33 78,320,33
10/04/2008 30,866.00 5.800% 78,320.33 109,136.33
4/0%/2009 - - ‘ 7742522 77.425.22
10/01/2009 32.656.00 5.800% 77.425.22 110,081 22
4/01/2010 - ) - 76,478.18 78,473.19
10/01/2010 34,550.00 5.800% 76,478.18 111,028.19
4/01/2011 - - 75,476.24 . 75,476.24
10/01/2011 36,554.00 5.800% 7547624 112,030.24
4/01/2012 - - 74.416.18 74.416.18
10/0112012 38,674.00 5.800% 74,416.18 113,090.18
40172043 - - 73,294.53 73,294.63
10/01/2013 40,917.00 5.800% 73,294.63 114,211.63
4/01/2014 - - 72,108.04 72,108.04
10/1/2014 43.280.00 5.800% 72168.04 115,398.094
4/01/2015 - - 70,852.63 70,852.63
10/04/2015. 45,801.00 5,800% 70,852.63 116,653,623
4/01/2016 - - -69,524.40 69,524.40
10/01/2016 48,457.00 5.800% 69,524.40 117,981.40
- 4017017 " - ) 68,119.14 -68,115.14
10/01/2017 51,268.00 5.800% . £8,119.14 © 118,387.14
4/01/2018 - . * 66,632.37 66,632,37
10/01/2018 54,241.00 5.800% 66,632.37 120,873.37
4/01/2019 - - 55,059,238 ' £5,059.38
19/01/2018 57,387.00 5.800% 65.059.38 12244638
4/01/2020 . . 63,395.16 £3,395.16
10/01/2020 60,746.00 5.800% 63,395.16 124,111,116
4/61/2021 - - 61,634.40 61,534.40
10/0172021 64,237.00 5.800% 61,634.40 125,871.40
4/01/2022 5 - 59,771.52 89.771.52
10/01/2022 £7,963.00 5.800% 59,771.52 127,734.52
4/01/2023 - - 57,800.60 57,800.60

Ferris, Baker Waus, Incorporated . File = wdalns 99 sf-Mingo- SINGLE PURPOSE

Public Finance
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Mingo County Public Service
WDA Loan (Loan Frogram I, 19

District (West Virginia)

99 Series 4) of $2,853,436

3.8% Interest Rate
i Closing Date: August 28, 2000
DEBT SERVIGE SCHEDULE
Daie Principai Coupan Intzrest Total P+|
10/012023 71,905.00 5.800% §7,800,60 129,705.60
40172024 - - 55,715.35 85,715.35
10/01/2024 76.075.00 5.800% §5.715.315 131,791.35
410112025 - - 53,508,15 53,508.15
10/01/2025 80,488.00 5,800% 53,509.15 133,997.15
4/01/2026 - - 51,175.00 51,175.00
10/01/2026 85,156.00 5.800% 51,175.00 136,331.00
4/81/2027 - - 48.705.47 48,705.47
10/01/2027 90,095.00 5.800% 48,705.47 *138,800.47
4/01/2028 - - 46,092.72 46,092.72
10/01/2028 95,321.00 «5.800% 48,092.72" 141,413.72
4/01/2029 - - 43,328.41 43,328.41
10/01/2029 100.849.00 5.800% 43,328.41 144 177.41
4/01/2030 - - 40,403.79 40,403.79
10/0142030 106,699.00 5.800% 40,403.79 147,102,79
4101420314 - “ 37,309.52 37,309.52
10/01/2031 112,887.00 5.800% 37,308,52 150,196.52
4/01/2632 - - 34.035.79 34.035.75
10/01/2032 119,435.00 5.800% 34,03579 153,470.79
4/0/2033 - - 30,572.18 30,572.18
10/01/2033 126,362.00 5.800% 30,572.18 156,934.18
4/01/2034 - - 26,907.68. 26,907.68
10/01/2034 133.691,00 5.800% 26.807.68 160,5848.68
4/01/2035 - © ) 23,030.54 23,030.64
16/0142035 141,445 00 5.800% 23,030.64 164,475.64
4/01/2036 - - 18,928.74 18,928.74
10/01/2036 149,649.00 5.800% 18,928.74 168,577.74
4/04/2037 . “ 14,588.91 14.588.91
10/01/2037 158,328.00 5.800% 14,588.91 172,916.91
4/04/2038 - - 9,997.40 9,997.40
10/01/2038 167,511.00 5.800% 9,997 .40 177,508.40
4/01/2039 - - 5,139.58 -5,139.58
10/01/2039 177.227.00 5.800% 5,139.58 182,366.58
Total 2,853,436.00 . 4,452,470.69 7.305,906.69

Ferris, Baker Wares, Incorporated

Public Finance

File = wdalns39.sf~Mingo- SINGLE PURPOSE
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Mingo County Public Service District (West Virginia)
WDA Loan (Loan Program II, 1999 Series A)of 52,853,436
' 3.8% Interest Rate
' ' - Closing Date; August 28, 2000

DEBT SERVIGE SCHEDULE

YiELD STATISTICS

Bond Year Dollars...... Lkt A e b $78,786.73

Average Life 26.903 Years

Average Coupan 5.8000001%

Net Interest Cast (NIC) £.8000001%

True interest Cost (TIC) : . 5.7993178%

Band Yield for Arbitrage Purpases..... : - 5.7893178%

All inclusive Cast (AIC)....... ) - reees 5.7993178% .

IRS FORM 8038 .

NEUIRLRIBS COSL vt vrtsssoe st essesssees s 5.8000001%

Weighted Average Maturity. 26.803 Years
Ferris, Baker Waits, Incorporated . File= wdalns39.sf-Mingo- SINGLE PURPOSE
FPublic Finance 8/ 872000 2:55 PM
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Mingo County Public Service District (West Virginia)
WDA Loan (Loan Program II, 1999 Series 4) of 82,853,436

3.8% Interest Rate
Closing Date: August 28, 2000
SOURCES & USES.
Dated 08/28/2000 Defivered 08/28/2000
SOURCES OF FUNDS
Par Amaunt of 8onds. $2,853,436.00
TATAL SQURCES - . - $2,853,436.,00
USES OF FUNDS
Depasit ta Praject Fund ettt st n st ceeees s ess e 2,853,436.00
TOTAL USES. : $2,853,436.00
Ferris, Baker Waits, Incarparar;?d ) File = wdalns99 sf-Mingo. SINGLE PURPOSE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated:

In the presence of:

08/23/00
610170/98002

CH400316.1



AANK ONE CENTEA. 5IATH FLQOR
P. Q. BOX 2190
Cr.amgsaune, W, Va. gazoeei00
{304} B24-8000
FACS(MILE (304) B24-81A0

1000 HAMPTON CENTER
F. Q. 80X 18|8
MoroawTowN, W. Va, 28507-1618
{304} 158-BOGA
FACSIMILE (304} S328-8]1C

128 EAST BUAKE STAEET
P. 0, Bax 2828
Magrvsaoro, W. Va 25402.0620
. {304) 293.5081
FACSIMILE (104) 262-3341

STEPTOE & JOHNSON

ATrorNEYS AT Law
BANK QNE CENTER
SEVENTH FLOGR
P. 0. BOX 1588
CHARLESTON, W. VA. 26526-1588
(304) 353-8000
FACSIMILE {304) 353-8180

August 28, 2000

FILET EII.'ILDING. FOURTH FLOOR
14TH ARD CHAFLINE STREETS
. P. O, BOX 50
WrEELING, W, VA 280000020
(104} 233-0059
FACSIMILE (304} 23300t
THE RIVERS OFFICE PARK
2490 5TAR AVERUE, SWsTE 220
P, Q. BOX gz8
FapreesBURe, W. VA co10z2-0a28
(304} 4Z22-8493
FACSIMILE o004 ARE.O482

ALAN B. HOLLOHAN INNOVATIQN CENTER
1000 YECHNOLOGY DRIVE -
¥. 0. BOX 2210

Faremont, W. VA zasniegns

1204} 368-80C0

FACSIMILE (304) 368.0412

WRAITER'S HAECY QIAL HUMBER

Mingo County Public Service District
Water Revenue Bonds, Series 2000 C

(West Virginia Water Development Authority)

Mingo County Public Service District
Chattaroy, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentiemen:

We have served as bond counsel in connection with the issuance by Mirgo County Public
Service District (the "Issuer”), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $2,853,436 Water Revenue Bonds,
Series 2000 C (West Virginia Water Development Authority), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated August 22, 2000, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by. and between the Issuer and the West Virginia Water
Development Authority (the *Authority") and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond, registered as to principal and interest to the Authority, with interest payable April 1 and October 1
of each year, commencing April 1, 2001, at the rate of 5.8% per annum, and with principal installments
payable on October 1 of each year, commencing October 1, 2002, and ending October 1, 2039, ail as set
forth in the "Schedule Y," attached to the Loan Agreement and incorporated in and made a part of the
Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter
22C, Article 1 of the West Virginia Code of 1931, as amended (collectively, the "Act"), for the purposes
of (i) paying a portion of the costs of acquisition and construction of certain improvements and 'extensions
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Mingo County Public Service District, et al.

Page 2

to the existing public waterworks system of the Issuer (the "Project"); (ii) paying interest on
the Bonds prior to and during the acquisition and construction of the Project and for a period
not to exceed 6 months after completion of acquisition and construction of the Project; and
(i1f) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond
Resolution duly adopted by the Issuer on August 21, 2000, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on August 21, 2000 (collectively, the
"Bond Legislation"), pursuant to and under which Act and Bond Legislation the Bonds are
authorized and issued, and the Loan Agreement has been entered into. The Bonds are subject
to redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Bond Legislation and the Loan Agreement.

In comnection with the issuance of the Bonds, the Issuer has executed a
Certificate as to Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"),
which, among other things, sets forth restrictions on the investment and expenditure of the
Bond proceeds and earnings thereon, to ensure that the arbitrage requirements of the Internal
Revenue Code of 1986, as amended, and regulations thereunder (collectively, the "Code"),
necessary to establish and maintain the exchudability of interest on the Bonds from gross

income for federal income tax purposes, are and will continue to be met.

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

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

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

3. The Bond Legislation and all other necessary orders and resolutions
have been duly and effectively adopted by the Issuer and constitute valid and binding
obligations of the Issuer enforceable upon the Issuer. The Bond Legislation contains
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Mingo County Public Service District, et al.

Page 3

provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered
by the Issuer to the Authority and are valid, legally enforceable and binding special
obligations of the Issuer, payable from the Net Revenues of the System and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens,
pledge and source of and security for payment with the Issuer's Water Revenue Bonds,
Series 2000 A (United States Department of Agriculure), Water Revenue Bonds, Series 2000
B (United States Depariment of Agriculture), Water Revenue Bonds, Series 2000 D (West
Virginia Water Development Authority), and Water Revenue Bonds, Series 2000 E (West
Virginia Infrastructure Fund), issued concurrently herewith, all in accordance with the terms
of the Bonds and the Bond Legislation.

5. Under existing laws, regulations, rulings and judicial decisions of the
United States of America, as presently written and applied, the interest on the Bonds (a) is
excludable from gross income of the owners thereof for federal income tax purposes pursuant
to the Code and (b) is not an item of tax preference for purposes of the federal alternative
minimum tax imposed upon individuals and corporations under the Code. It should be noted,
however, that interest on the Bonds is included in the adjusted current earnings of certain
corporations for purposes of computing the alternative minimum tax that may be imposed
with respect to corporations. The opinions set forth above are subject to the condition that
the Issuer comply, on a continuing basis, with all requirements of the Code that must be
satisfied subsequent to issuance of the Bonds for interest thereon to be or continue to be
excludable from gross income for federal income tax purposes and all certifications,
covenants and representations which may affect the excludability from gross income of the
interest on the Bonds set forth in the Bond Legislation and the Certificate as to Arbitrage, and
other certificates delivered in connection with the issuance of the Bonds. PFailure to comply
with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive to the date
of issuance of the Bonds. We express no opinion regarding other federal tax COISEqUETNCES
arising with respect to the Bonds.

6. The Bonds are, under the Act, exempt from taxation by the Siate of
West Virginia, and the other taxing bodies of the State, and the interest on the Bonds is
exernpt from personal and corporate income taxes imposed directly thereon by the State of
West Virginia.

It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Loan Agreement, the Bond Legislation and the liens and
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Mingo County Public Service District, et al.
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pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or
hereafter enacted to the extent constitutionally applicable and that their enforcement may also
be subject to the exercise of judicial discretion in appropriate cases,

We have examined the executed and authenticated Bond numbered CR-1, and
in our opinion the form of said Bond and its execution and authentication are reguldr and

proper.-
Very truly yours, %/\—/‘
STEPTORE & JOHNSON

08/23/00

610170/98002

CHS595332.2



gPECIMEN

- UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 D
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. DR-1 . $715,000

KNOW.ALL MEN BY THESE PRESENTS: That MINGO COUNTY
- PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of SEVEN HUNDRED FIFTEEN THOUSAND DOLLARS ($715,000), in annual
installments on October 1 of each year, commencing October 1, 2002, as set forth on the
"Debt Service Schedule” attached as Exhibit A hereto and incorporated herein by reference,
with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semianmially on April 1 and’ October 1 in each year,
commencing April 1, 2001. Principal installments of this Bond are payable in auy coin or
currency which, on the respective dates of payment of such installments, is legal tender for
the payment of public and private debts under the laws of the United States of America, at
the office of the West Virginia Municipal Bond Commission, Charleston, West Virginia (the
"Paying Agent"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of One Valley
Bank; National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated August 22, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer (the "Project”); (ii} to pay interest on the Bonds of this Series (the "Bonds")
during the construction of the Project and for not more than 6 months thereafter; and (iii) to
pay certain costs of issuance hereof and related costs. The existing public waterworks system

CH400318.1 ~
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of the Issuer, the Project and any further improvements or extensions thereto are herein called
the "System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on August 21, 2000,
and a Supplemental Resolution duly adopted by the Issuer on August 21, 2000 (collectively,
the “Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B (UNITED
'STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 C (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,853,436; AND (4) WATER REVENUE BONDS, SERIES 2000 E (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $8,916,818 (COLLECTIVELY, THE "SERIES 2000 BONDS .

This Bond is payable onty from and secured by a pledge of the Net Revenues.

(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moreys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 D Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to. pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fund provided from
the Net Revenues, the moneys in the Series 2000 D Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
- agreed to establish and maintain just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of
the Systemn, and to leave a balgnce each year equal to at least 115% of the maximum amount
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payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the
Series 2000 Bonds; provided however, that so long as there exists in the Series 2000 D
Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, which will become due on the Bonds in the then current or any succeeding year, and
in the respective reserve accounts established for any other obligations outstanding on a parity
with the Bonds, including the Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
ransferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or 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 Coramercial Code of the State of West Virginia.

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

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

All provisions of the Bond Legislatioﬁ, 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, MINGO COUNTY 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 August
28, 2000, :

[SEAL]

CH400318.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 D.Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below,

Date: August 28, 2000.-

ONE VALLEY BANK,
NATIONAL ASSOCIATION

CH400318.1




EXHIBIT A

Mingo County Public Service District (West Virginia)
WDA Loan (Supplemental Fund) of $715,000

35.80% Interest Rate
Closing Date: August 28, 2000
DEBT SERVICE SCHEDULE

Date Principat Coupon Interest Tata] P+

10/01/2000 - - - -
4/01/2001 - - 24,536.42 24,536.42
{0/04/2001 - . - 20,735.00 20,735.00
4/01/2002 - - 20.735.00 20.735.00
10/01/2002 5,514.00 5.800% 20,735.00 26,249.00
4/01/2003 - - 20,575.09 ' 20,575.08
10/01/2003 5,834,00 5.800% 20,575.08 26,409.09
4/01/2004 - ’ - 20,405.91 20,405.91
10/01/2004 §,173.00 5.800% - 20.405.81 26.578.91
4/01/20Q5 - - ’ 20,226.89 L 20,2268
10/31/2005 6,531.00 5.800% 20,226.89 28,757.89
4/01/2006 - - 20,037.49 - 2003749
10/01/2008 6,909.00 - 5.800% 20,037.49 26,946.49
4/01/2007 - - 19,837.13 19,837.13
10/0%/2007 7,310.00 5.800% 19,837.13 27,147.13
410112008 - - 19,625.14 19,625.14
10/01/2008 7,734.00 5.800% 19,625.14 27,359.14
4/01/2009 - . 19,400.86 19,400.86
10/31/2009 8,183.00 5.800% 12,400.88 27.583.88
4/01/2010 - - 19,163.55 19,163.55
10/0%/2010 . 8,657,00 5.800% ' - 19,163.55 27,820.55
4/01/2011 - - 18,912.50 18,912.50
10/01/2011 9,159.00 5.800% 18,912.50 28,071.50
4i01/2012 - - 18.648.88 18,646.88
10/01/2012 9,691.00 5.800% 18,646.88 28,337.88
4/01/2013° - - 18,365.85 18,365.85
10/01/2013 10,253.00 . 5.800% 18,365.85 28,618.85
410112014 - - 18,068.51 18,068.51
10/01/2014 14,847.00 5.800% 18,068.51 28.915.51
4/01/2015 - B 17,753.95 17,753.95
10/01/2015 11,477.00 5.800% 17,753.95 29,230.95
4/01/2016 - - 17,4211 1742111
10/01/2016 12,142.00 5.800% 17.421.11 29,563.11
410112047 - - 17.068.9% 17,068.88
10i01/72017 ‘ 12,846.00 5.800%" ] 17,088.99 29,914.99
4/01/2018 - - 16,896.46 15,696.46
10/01/2018 13,592.00 5.800% 16,696.46 30,288.46
4/01/2019 . - 16,302.29 16,302.29
10/01/2018 + 14 .380.00 5.800% 16,362.29 30.682.29
4/01/2020 - - 15,885.27 - 15,885.27
10/01/2020 15,214.00 5.800% 15,885.27 31,088.27
4/01/202% . - - , - 15,444.07 15,444.07
10/01/2021 16,096.00 5.800% 15,444.07 31,540.07
410112022 - . 14.977.28 14.977.28
10/01/2022 17,030.00 5.800% 14,977.28 32,007.28
4/01/2023 - - 14,483.41 14,483.41

Ferris, Baker Walts, Incm;ugirated File = wdamingo.sf-8 08 00 Revised- SINGLE PURPOSE
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Mingo County Public Service District (West Virginia)
WDA Loan (Supplemental Fund) of §713,000
5.80% Interest Rate ‘
Closing Date: August 28, 2000
DEBT SERVICE SCHEDULE
Date Principal Coupon Interast Tatal P+l
10/01/2023 18,0118.00 5.800% 14,483.41 32,501.41
4/01/2024 - - 13,960.89 13,960.89
10/01/2024 ' 19.063.00 - 5.800% 13,960.89 33.023.89
4/012025 . - 13,408.08 13,408.06
10/01/2025 20,168.00 5.800% 13,408.06 33,576.06
4/01/2026 - - 12,823.19 12,823,189
10/01/2026 21,338.00 . 5.800% 12,823.18 . . 34,161,119
4101/2027 - - " 12,204.39 L 1220439
10/01/2027 22,576.00 5,800% 12,204.39 34,780.39
4/01/2028 - - 11,549.69 . 11,549.69
10/01/2028 23,885.00 5.800% 11,548.69 - 35,434.69
4/01/2028 - . 10,857.02 10,857.02
10/01/2029 25,270.00 5.800% 10,857.02 36,127.02
4/01/2030 - - . 10,124.19 ~10,124.18
10/01/2030 26,736.00 5.800% 10,124.19 36,860.19
4/01/2034 - - 9,348 85 9,348.85
10/01/2031 28,287.00 5.800% 9,348.85. 37.635.85
410112032 - - 8.528 52 B,528.52
10/01/2032 29,527.00 5.800% 8,528.52 38,455.52
4/0112033 - - 7,660.64 7,660.64
10/01/2033 31,663.00 5.800% 7,660.54 39,323.64
4/01/2034 - - 6,742.41 6,742.41
10/01/2034 32.500.90 5 800% £.742.41 40,242,414
4/01/2035 - . - 59,770.81 5,770.91
10/01/2035 35,443.00 5.300% 5,770.91 41,213.91
4/01/2036 - - 4,743.07 4,743.07
10/04/2036 37,458.00 5.800% 4,743.07 42,241.07
410142037 - L = 3.655.62 3.655.62
10/01/2037 39,673.00 5.800% 3,655.62 43,328.62
4/01/2038 - - 2,509.11 2,505.11
10/017/2038 41,874.00- 5.800% 2,505.11 44,479.11
4/01/2033 - - 1,287.86 . -1,287.35
10/01/2038 ‘ 44.409.00 5,800% 4,297 .85 45.695.86
Tatal 715,000,00 - 1,115.679.52 1,830,679.52
Ferris, Baker Watts, Incorporated File = wdamingo.sf-8 08 00 Revised- SINGLE PURPOSE
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Mingo County Public Service District (West Virginia)
WDA Loan (Supplemental Fund) of §715,000

3.80% Interest Rate
Closing Date: August 28, 2000
DEBT SERVICE SCHEDULE

YIELD STATISTICS

Bond Year Dollars ' . $18,235.85

Average Life . 28,903 Years

Average Caugon 5.B000000%

Net Interest Cost (NIC) . . 5.8000000%

True Interest Cost {TIC) - . 5.7993178%

Bend Yield for Arbitrage Purposes..... i’ . . 5.7993178%

All Inclusive Cast {AIC) 5.7993178%

IRS FORM 8038 )

Net interest Caost - 5.8000000%

Weighted Average Malurity.. 26.903 Years
Ferris, Baker Watts, Incorporated File = wdamingo.sf-3 08 00 Revised- SINGLE PURPOSE
Public Finance ' . &/ 8/2000 3:00 PM
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(Form of)
ASSIGNMENT

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

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

Dated:

In the presence of:

08/23/00
610170/98002
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WRITER'S DIREGT DIAL NUMBER

Mingo County Public Service District
Water Revenue Bonds, Series 2000 D
(West Virginia Water Development Authority)

Mingo County Public Service District
Chattaroy, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Mingo County Public
Service District (the "Issuer"), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $715,000 Water Revenue Bonds,
Series 2000 D (West Virginia Water Development Authority), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated August 22, 2000, including all schedules and exhibits
attached thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") and the. Bonds, which are to be purchased by the Authority in
"accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of one
bond, registered as to principal and interest to the Authority, with interest payable April 1 and October 1
of each year, commencing April 1, 2001, at the rate of 5.8% pet annunl, and with principal installments
payable on October 1 of each year, commencing October 1, 2002, and ending October 1, 2039, all as set
forth in the "Schedule Y," attached to the Loan Agreement and incorporated in and made a part of the
Bonds,

The Bonds are issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter
22C, Ariicle 1 of the West Virginia Code of 1931, as amended (collectively, the "Act™), for the purposes
of (i) paying a portion of the costs of acquisition and construction of certain improvements and extensions
to the existing public waterworks system of the Issuer (the "Project"); (ii) paying interest on the Bonds and
during acquisition and construction of the Project and for a period not to exceed 6 months after completion
of acquisition and construction of the Project; and (iii) paying certain costs of issuance and related costs.
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on August 21, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on August 21, 2000 (collectively, the "Bond Legislation”), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement, ‘

. In connection with the issuance of the Bonds, the Issuer has executed a Certificate as to
Arbitrage, dated as of the date hereof (the "Certificate as to Arbitrage"), which, among other things, sets
forth restrictions on the investment and expenditure of the Bond proceeds and earnings thereon, to ensure
that the arbitrage requirements of the Internal Revenue Code of 1986, as amended, and regulations
thereunder (collectively, the "Code™), necessary to establish and maintain the excludability of interest on
the Bonds from gross income for federal income tax purposes, are and will continue to be met.

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

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

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

3. ‘The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adepted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
upon the Issuer. The Bond Legislation contains provisions and covenants substantially in the form of those
set forth in Section 4.1 of the Loan Agreement. ‘ ;

4, ‘The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System and secured by a first lien on and pledge of the Net Revenues of the
Systemmn, on a parity with respect to liens, pledge and source of and security for payment with the Issuer's
Water Revenue Bonds, Series 2000 A (United States Department of Agriculture), Water Revenue Bonds,
Series 2000 B (United States Department of Agriculture), Water Revenue Bonds, Series 2000 C (West
Virginia Water Development Authority) and Water Revenue Bonds, Series 2000 E (West Virginia
Infrastructure Fund), issued concurrently herewith, all in accordance with the terms of the Bonds and the
Bond Legislation.
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5. Under existing laws, regulations, rulings and judicial decisions of the United States
of America, as presently written and applied, the interest on the Bonds (a) is exciudable from gross income
of the owners thereof for federal income tax purposes pursnant to the Code and (b) is not an item of tax
preference for purposes of the federal alternative minimum tax imposed upon individuals and corporations
under the Code. It should be noted, however, that interest on the Bonds is included in the adjusted current
earnings of certain corporations for purposes of computing the alternative minimum tax that may be
imposed with respect to corporations. The opinions set forth above are subject to the condition that the
Issuer comply, on a continuing basis, with all requirements of the Code that must be satisfied subsequent
to issuance of the Bonds for interest thereon to be or continue to be excludable from gross income for
federal income tax purposes and all certifications, covenants and representations which may affect the
excludability from gross income of the interest on the Bonds set forth in the Bond Legislation and the
Certificate as to Arbitrage, and other certificates delivered in connection with the issuance of the Bonds.
Failure to comply with certain of such Code provisions or such certifications, covenants and representations
could cause the interest on the Bonds to be includable in gross income retroactive (o the date of issuance
of the Bonds. We express no opinion regarding other federal tax consequences arising with respect to the
Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of West Virginia,
and the other taxing bodies of the State, and the interest on the Bonds is exempt from personal and
corporate income taxes imposed directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement, the Bond Legislation and the liens and pledges set forth therein, may be
subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may aiso be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly yours,

Q.

STEPTPOE & JOHNS

08/15/00
610170/98002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MINGO COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2000 E
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. ER-1 ’ $8,916,818

KNOW ALL MEN BY THESE PRESENTS: That MINGO COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Mingo County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority”) or registered assigns the
sum of EIGHT MILLION NINE HUNDRED SIXTEEN THOUSAND EIGHT HUNDRED
EIGHTEEN DOLLARS ($8,916,818), or such lesser amount as shall have been advanced
to the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances”
attached as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments
on March 1, June 1, September 1 and December 1 of each year, commencing December 1,
2002, as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and
Incorporated herein by reference. _ :

. This Bond shall bear no interest. Principa] installments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such

installments, is legal tender for the payment of public and private debts under the laws of the -

United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated August 22, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer (the "Project"); (ii) to pay in full the entire outstanding principal of, all interest
accrued on, if any, and the administrative fee for, if any, the Issuer’s Waterworks System,
Design Notes, Series 1998 (West Virginia Infrastructure Fund) and Waterworks System
Design Notes, Series 1999 (West Virginia Infrastrueture Fund); and (iii) to pay certain costs
of issuance of the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further improvements or extensions
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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"), a Bond Resolution duly adopted by the Issuer
on August 21, 2000, and a Supplemental Resolution duly adopted by the Issuer on August
21, 2000 (collectively, the "Bond Legislation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably from
and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND. SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUE BONDS, SERIES 2000 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,200,000; (2) WATER REVENUE BONDS, SERIES 2000 B BONDS
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,000,000; (3) WATER REVENUE BONDS, SERIES 2000 C (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,853,436; AND (4) WATER REVENUE BONDS, SERIES 2000 D (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $715,000 (COLLECTIVELY, THE "SERIES 2000 BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 Bonds, and
from moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
"Series 2000 E Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute a corporate indebtedness of the Issuer within
the meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer
be obligated to pay the same, except from said special fund provided from the Net Revenues,
the moneys in the Series 2000 E 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
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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 Series 2000
Bonds; provided however, that so long as there exists in the Series 2000 E 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 Series 2000 Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are

* exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof. :

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a ‘written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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

CH401330.1 -
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All provisions of the Bond Legislation, resclutions and stamtes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

IN WITNESS WHEREOF, MINGO COUNTY 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 August
28, 2000.

[SEAL]

CH401330.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

_ This Bond is one of the Series 2000 E Bonds described in the within-
mentioned Bond Legistation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: August 28, 2000.

. ONE VALLEY BANK,
NATIONAL ASSOCIATION,

as Registrar ) .ﬁ‘g
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE “AMOUNT DATE
(1) _$1.976.672 08/28/00 (19§
@ 20) 8
@ _$ @n_$
4, S 22§
5y $ (23) §
6 $ 24 $
(% (25) §
® $ 26§
@ 8 QN _$
(10)_$ (28) $
an $ 29 $
12 $ (30)_$
(13)_$ 318
(14 $ (32)_§
(15 $ (33) $
(16) _$ 34 $
an s (35) $
(18)_§ (36) _$
TOTAL §

CHA401330.1




EXHIBIT B

—

Mingo County Public Service District (West Virginia)
" Infrastructure Fund Loan of $8,916,818
40 Years, 0% Interest Rate
Closing Date: August 28, 2000

DEBT SERVICE SCHEDULE

Date Principat Caupan Tata] P+
9/01/2000 - - -
12/01/2000 - - -
3/01/2001 - - -
6/01/2001 - - -
9/01/2001 - - -
12/01/2001 - - -
3/01/2002 - - -
6/01/2002 - 4 - -
9/01/2002 - - -
12/01/2002 59,052.00 - . 59,052.00
3/01/2003 59,052.00 “ 58,052.00
6/01/2003 59,052.00 - ~58,052.00
9/01/2003 59,052.00 - 59,052.00
12101/2003 54.052.00 - 59.052.00
3i01/2004 59,052.00 - 59,052,00¢
6/01/2004 59,052.00 - 58,052.00
9/01/2004 59,052,00 - 59,052.00
12/01/2004 55,052.00 - : 59,052.00
3/01/2005 £9.052 06 “ 59,052.00
6/01/2005 £9,052,00 - 59,052.00
9/01/2005 59,052.00 - : 59,052.00
12/01/2005 58,052.00 - 59,052.00
3/01/2008 58,052.00 - 59,052.00
8/01/2008 59,052.00 - §9.052.00
9/01/2006 58,052.00 - 59,052.00
12/01/2008 59,052,00 - 59,052.00
3/01/2007 59,052,00 - 59,052.00
6/0%/2007 59,052.00 - 59,052.00
8/01/2007 59.052.00 - 59,052 00
12/01/2007 §9,052.00 - : 59,052.00
3/01/2008 59,052.00 - 59,052.00
8/01/2008 59,052.00 ' - 59,052.00
5/01/2008 59,052.00 - ) £9,052.00
12/01/2008 59,052.00 - 53.052.00
3/01/2009 59,052.00 - .. 59,052.00
6/01/2009 59,052.00 - 58,052.00
8/01/2009 59,052.00 - 59,052,00
12/01/2009 53,052.00 - . . 59,052.00
3i01/2010 58.052.00 - 59,052 00
6/01/2010 - 59,052.00 - - 59,052.00
9/01/2010 59,052.00 - 59,052.00
12/01/2010 59,052.00 - 59,052.00
3/01/2011 59,052.00 - 59,052.00
6/01/201 1 59.052.00 - 59.052.00
9/9112011 59,052.00 - : 59,052.00
12/01/2011 59,052.00 - 59,052.00

Ferris, Baker Watts, Incorporated

Publiz Finance
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Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of 38,916,818
40 Years, 0% Interest Rate
Closing Date: August 28, 2000

DEBT SERVICE SCHEDULE
Data Principal Coupan Total P+
3/01/2012 59,052.00 ] - 53,052.00
6/01/2012 59,052.00 . 59,052.00
9/01/2012 58,082.00 : - §9.052.00
12/01/2012 59,052.00 . ) 59,052,00
31042013 59,052.00 . 59,052,00
6/01/2013 59,052.00 . 59,052.00
9/01/2013 59,052.00 - 59,052.00
12/01/2013 __59,052.00 - - 58,052 00
3/01/2014 58,052.00 - 58,052.00
6/01/2014 59,052.00 - ] 59,052.00
9/01/2014 59,052.00 - 59,052.00
12/01/2014 58,052,00 “ 58,052.00
3/01/2015 .59,052.00 - 59,052.00
6/01/2015 59,052.00 - 59,052,00
9/01/2015 59,052.C0 - 58,052.00
121012015 59,052.00 - 59,052.00
3/04/2018 59,052.00 - 59,052.00
8/01/2016 59.052.00 - 59.052.00
9/01/2016 59,052.00 - 59,052.00
12/01/2016 59,052.00 - : . 59,052.00
aay017 59,052.00 - 59,052.00
6/01/2017 59,052.00 “ 59,052.00
9/01/2047 . §9.052.90 - 59,052.00
12/01£2017 i 59,052.00 - 59,052.00
3/01/2018 59,052.00 ‘ - 59,052.00
6/01/2018 59,052.00 ~ 58,052.00
9/01/2018 59,052.00 - 59,052.00
12/01/2018 59.052.00 - 59,052.00
3/01/2019 59,052.00 - £8,052.00
610112019 59,052.00 - 5§8,052.00
9/01/2019 59,052.00 . - . 59,052.00
12/01/2019 59,052.00 - - 59,052.00
301/202¢ __ 59052.00 . . 5905200
6/01/2020 59,052.00 . ’ 59,052.00
9/01/2020 59,052.00 - ~ 59,052.00
12/01/2020 59,052.00 - : 59,052.00
3/01/2021 59,052.00 - 58,052.00
6/01/2021 59052.00 - £9,052.00
9/01/2021 ’ 59,052,00 . 59,052.00
12/01/2021 59,052.00 - 59,052.00
3012022 59,052.00 - 59,052.00
6/01/2022 58,052.00 - 58,052.00
9i1/2022 59,052 00 . 59.052.60
12/01/2022 59,052.00 - 59,052.00
3/04/2023 59,052.00 . 59,052.00
6/01/2023 59,052:00 . 58,052.00
Ferris, Baker Waits, Incorporated File = ifiningo.sf-8/09/00 Revised- SINGLE PURPOSE
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h

Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of 38,916,818

40 Years, 0% Interest Rate
Closing Date: dugust 28, 2000

DEBT SERVICE SCHEDULE

Data Principal Caupaon Totaf P+|
9/01/2023 58,052.00 - 59,052.00
12/01/2023 59 052.00 - 55.052.00
3/01/2024 - 59,052.00 “ 59,052.00
6/01/2024 55,052.00 - . 59,052.00
9/01/2024 59,052.00 - §9,052.00
' 12/01/2024 '59,052.00 - 59,052.00
3/01/2025 £9,052.00 - 59 052.00
6/01/2025 59,052.00 - 58,052.00
8/01/2025. 59,052.00 - 59,052.00
12/01/2025 59,052.00 - ) 59,052.00
0112026 59,052,00 - - 59,052.00
§/01/2026 59,052.00 - 59,052.00
9/01/2026 §9,062.00 R 59,052.00
1210120286 59,052.00 . 59,052.00
3/04/2027 59,052.00 - .55,052.00
6/01/2027 59,052.00 - 59,052.00
9/01/2027 58.052.00 - 59.052.00
12/01/2027 59,052.00 - 59,052,060
3/01/2028 59,052.00 - 59,052.00
6/01/2028 59,052.00 - §9,052.00
8/01/2028 59,052.00 - 59,052.00
12/01/2028 59.052.00 - . 59 052.00
3/01/2029 59,052.00 - 59,052.00
610112029 59,052.00 - 59,052.00
9/01/2029 59,052.00 - . 59,052.00
12/01/2029 59,052.00 - 59,052.00
3/01/2030 59.052.00 “ 59.052.00
£/01/2030 £8,052.00 - 59,052.00
9/01/2030 59,052.00 - 59,052.00
12/01/2030 59,052,00 - 59,052.00
310142031 59,052.00 - 59,052.00
- 6/01/2031 59 052.00 - -59.052.00
9/01/2031 §9,062.00 - £9,052.00
12/01/2034 59,052.00 - ’ . §9,052.00
3/0142032 59,051.00 - ‘ 59,051.00
6/01/2032 59,051.00 - . 55,051.00
9/01/2032 £8.051.00 - 59.051.00
12/01/2032 59,051,00 - ] 59,051.00
3/01/2033 59,051.00 - 59,051.00
6/01/2033 59,051.00 - : 59,051,00
8/01/2033 55,051.00 - ‘ 59,051.00
12/01/2033 58.051.00 - 59,051.00
3/01/2034 59,051.00 - 59,051.00
6/01/2034 59,051.00 - 59,051.,00
9/01/2034 59,051.00 - : 59,0541.00
12/01/2034 59,051.00 - 59,051.00

Ferris, Baker Watts, Incarporated
Public Finance
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Mingo County Public Service District (West Virginia)
Infrastructure Fund Loan of $8,916,818
40 Years, 0% Interest Rate
Closing Date: August 28, 2000

DEBT SERVICE SCHEDULE
Date Principal Coupon Total P+
310172038 ) 59,051.00 - 59.051.00
6/01/2035 59,051.00 . - 59,051.00
9/04/2035 59,051.00 - 55,051.00
12/01/2035 58,051.00 - - 59,051,00
3/01/2035 59,051.00 - 59,051.00
B/01/2036 59.051.00 - £8.051.00
$/01/2036 59,051.00 . - 59,051.00
12/01/2038 59,051.00 - 59,051.00
3/01/2037 . 58,051.00 - §9,051.00
8/01/2037 59,051.00 - 59,051.00
9G1/2037 59.051.00 - 59,051.00
12/01/2037 58,051.00 - 59,051.00
3/01/2038 58,061.00, - 59,051.00
6/01/2038 59,051.00 - 59,051.00
9/01/2038 59,051.00 - 59,051.00
12/01/2038 59.051.00 - 59.051.00
3/01/2039 59,051.00 - 59,051.00
6/01/2039 59,051.00 - 59,051.00
9/01/2039 59,051.00 - 59,051.00
12/01/2Q39 59,051.,00 - 59,051.00
3/01/2040 59.051.0C - 59,051.00
6/31/2040 59,051.00 . - 59,051.00
Totat . §,916,818.00 - 2,915,818.00
YIELD STATISTICS
Bond Year Dollars.... $187,326.99
AVEMAGE LITB..cuoeeeeeereeerneesree i e enasessincess s ey eeerseemresse seesetee s 21008 Years
Average Coupon.. e s e e s s e s b . -
Net Interest Gost {NIC) - -
True interest Cost (TIC).. 1.05E-10
Band Yield for Arbitrage Purposes 1.05E-10
Alf Inclusive Caost (AIC) 1.05E-10
IRS FORM 8038
Net [nterest Cast -
Weighted Average Maturity....... 21.008 Years

Ferris, Baker Watts, Incorporated

Public Finance

File = ifmingo,5f-8/09/00 Revised- SINGLE PURPOSE
8/ 972008 9:25 AM



(Form of)

ASSIGNMENT

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

the within Bond and does hereby . irrevocably constimte 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 prémises. ‘ ' :

Dated:

In the presence of:

08/23/G0
610170/98002

CH401330.4




STEPTOE & JOHNSON

BANK ONE SENTER, 384YH FLOOR ATTORREYS AT Law : RILET BUILDING. FOURTH FLOOR
F. 0, OOX 2190 14TH AHO CRAPLINE STREETS
CLABRSBURG, W. VA 2anoe2500 BANK ONE CENTER F. 0. BOX (RO :
304} e2a-8000 SEVENTH FLOOR Warprine, W, Va. 260030020

FACSIHAE {104) 8T 45103

P, O, BOX 1588

304} 23000
FACSIMILE (3043 2330014

'°'=°P"A~'PT°~ EEHTER CHARLESTON, W. VA, 258323-1588
Monam&?;:{;:zasomaxe (304} 3532-B000 onnH:::':\::::: ::::?: 20
”ACS‘I::.::’ :::3:::3 ua FACSIMILE {304) 353-8180 PAI&KSMSB:};;(.},B‘?:T:EGiOEOGBE
128 EAST:RK&Z STREET . FACSIS:.:’(::::)- u:::caea
P. D. BOX 2G29
s 1 o Augost 28, 2000 et
FACSIMILE {H04) 262-344) ' P 0. 20X 2210
e oo 202
FAGSIMILE (204) 3GA-Bg12
Mmgo Count}' Public Service DiStrlCi WRITEA'S DIRECT OIAL NUMBER

Water Revenue Bonds,
Series 2000 E {West Virginia Infrastructore Fund}

Mingo County Public Service District
Chattaroy, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Mingo County Public
Service District (the "Issuer"), a public service district, public corporation and political subdivision created
and existing under the laws of the State of West Virginia, of its $8,916,818 Water Revenue Bonds,
Series 2000 E (West Virginia Infrastructure Fund), dated the date hereof (the "Bonds").

We have examined the law and certified copies of proceedings and other papers relatiiig to
the authorization of a loan agreement, dated August 22, 2000, including alt schedules and exhibits attached
thereto (the "Loan Agreement”), by and between the Issuer and the West Virginia Water Development
Authority (the " Authority"), on behalf of the West Virginja Infrastructure and Jobs Development Council (the
"Council”), and the Bonds, which are to be purchased by the Authority in accordance with the provisions of
the Loan Agreement. The Bonds are originally issued in the form of one Bond, registered as to principal only
to the Authority, bearing no interest, with principal payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2002, and ending June 1, 2040, all as set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the Bonds.

The Bonds are issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly, Chapter 16, Article 13A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act®), for the purposes of
(i) paying a portion of the costs of acquisition and construction of certain improvements and extensions to the
existing public waterworks system of the Issuer (the "Project”); (ii) paying in full the entire outstanding

CL555257.1 2,, ;




Mingo County Public Service District, et al.
Page 2

principal of, all interest accrued on, if any, and the administrative fee for the Issuer’s Waterworks System
Design Notes, Series 1998 (West Virginia Infrastructure Fund) and Waterworks System Design Notes,
Series 1999 (West Virginia Infrastructure Fund); and (iii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on August 21, 2000, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on August 21, 2000 (collectively, the "Bond Legislation"), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond Legislation
and the Loan Agreement when used herein. '

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

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

2. The Loan Agreement has been duly authorized by and executed on behaif of the
Issuer, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cannot be amended by the Issuer
so as to affect adversely the rights of the Authority and the Council or diminish the obligations of the Issuer
without the written consent of the Authority and the Council.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer enforceable
against the Issuer in accordance with their terms. The Bond Legislation contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

4, . The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on and
pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer's Water Revenue Bonds, Series 2000 A (United States Department
of Agriculture), Water Revenue Bonds, Series 2000 B (United States Department of Agriculture), Water
Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), and Water Revenue Bonds,
Series 2000 D (West Virginia Water Development Authority), issued concurrently herewith, all in
accordance with the terms of the Bonds and the Bond Legislation.

CL595297.1
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5, The Bonds are, under the Act, exempt from taxation by the State of West Virginia
- and the other taxing bodies of the State, and the interest on the Bonds, if any, is exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

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

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds;, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted to the.extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of equitable
remedies in appropriate cases.

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

Very truly yours, :

S ! éﬂéé & IOHN%A—‘\

08/15/00
610170798002

CLS95297.1



WEST VIRGINIA

Waiter Develepment Autharity

Celebrating 35 Years of Service 1974 - 2009

January 12, 2010

Mingo County Public Service District
Water Revenue Bonds, Series 2010 A

(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Griffith & Associates, the independent certified
public accountant, and the opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage
and parity tests have been met, the undersigned duly authorized representative of the
West Virginia Water Development Authority (the “Authority™), the registered owner of the Prior
Bonds, hereinafter defined and described, hereby consents to the issuance of the Water Revenue
Bonds, Series 2010 A (United States Department of Agriculture), in the original aggregate
principal amount of $1,450,000, by the Mingo County Public Service District (the “Issuer”),
under the terms of the resolution authorizing the Bonds, on a parity, with respect to liens, pledge
and source of and security for payment, with the Issuer’s (i) Water Revenue Bonds, Series 2000
C (West Virginia Water Development Authority), dated August 28, 2000, issued in the original
aggregate principal amount of $2,853,436 (the “Series 2000 C Bonds”); (i)’ Water Revenue
Bonds, Series 2000 D (West Virginia Water Development Authority), dated August 28, 2000,
issued in the original aggregate principal amount of $715,000 (the “Series 2000 D Bonds™); (iii)
Water Revenue Bonds, Series 2000 E (West Virginia Infrastructure Fund), dated August 28,
2000, issued in the original aggregate principal amount of $8,916,818 (the “Series 2000 E
Bonds™); and (iv) Water Revenue Bonds, Series 2001 A (West Virginia Infrastructure Fund),
dated March 9, 2001, issued in the original aggregate principal amount of $837,540 (the “Series
2001 A Bonds™) (collectively, the “Prior Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Q@}@Q QL. C)JJYYJM{E})&?

Authorized Representative

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299
www.wvwda.org



USDA

Rural — =

Development

United States Department of Agriculture
Rural Development
Wast Virginia State Office

January 12, 2010

Mingo County Public Service District
Water Revenue Bonds, Series 2010 A

{United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America,
acting through the Rural Utilities Service, United States Department of Agriculture, the present
holder of the Prior Bonds, hereinafter defined and described, hereby (a) consents to the issuance
of the Water Revenue Bonds, Series 2010 A (United States Department of Agriculture), in the
original aggregate principal amount of $1,450,000, (the “Bonds™), by Mingo County Public
Service District (the “Issuer’), under the terms of the bond resolution authorizing the issuance of
the Bonds (the “Resolution™), on a parity, with respect to liens, pledge and source of and security
for payment, with the Issuer’s outstanding: (i) Water Revenue Bonds, Series 2000 A (United
States Department of Agriculture), dated August 28, 2000, issued in the original aggregate
principal amount of $2,200,000 (the “Series 2000 A Bonds™); and (ii) Water Revenue Bonds,
Series 2000 B (United States Department of Agriculture), dated August.28, 2000, issued in the
original aggregate principal amount of $2,000,000 (the “Series 2000 B Bonds "-(collectlvely, the
“Prior Bonds™) and (b) waives any requirements imposed by the: Prior- Bonds or the resolution
authorizing the Prior Bonds (collectively, the “Prior Resolutions reg dmg‘ the issuance of
parity bonds which are not met by the Bonds or the Resoluti onsents to any
amendments made to the Prior Resolutions by the Resolution.

WITNESSETH my si this 12 day of January, 2010.




MINGO COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(United States Department of Agriculture)

RECEIPT FOR SERIES 2010 A BONDS

The undersigned, authorized representative of the United States Department of
Agriculture, Rural Utilities Service, for and on behalf of the United States of America (the “Purchaser”),
hereby certifies this 12th day of January, 2010 as follows:

1. On the 12th day of January, 2010, at Naugatuck, West Virginia, the undersigned
received for the Purchaser the Mingo County Public Service District Water Revenue Bonds,
Series 2010 A (United States Department of Agriculture), No. AR-1 (the “Series 2010 A Bonds™), issued
as a single, fully registered Bond, in the principal amount of $1,450,000, dated the date hereof, bearing
interest at the rate of 2.375% per annum, payable in monthly installments as stated in the Bond. The
Series 2010 A Bonds represent the entire above captioned Bond issue.

2. At the time of such receipt, the Series 2010 A Bonds had been executed and
sealed by the designated officials of the Public Service Board of Mingo County Public Service District
(the “Issuer™).

3. - At the time of such receipt, there was paid to the Issuer the sum of $132,306.63,
being a portion of the principal amount of the Series 2010 A Bonds. The balance of the principal amount

of the Series 2010 A Bonds will be advanced by the Purchaser to the Issuer as acquisition and
construction of the Project progresses. '

[Remainder of Page Intentionally Blank]

CH5224265.1



WITNESS my signature on the day an ﬁr first written ab@

zed Repres tative

12.17.09
610170.00004

CHS5224265.1



SPECIMEN

UNITED STATES OF AMERICA
MINGO COUNTY PUBLIC SERVICE DISTRICT
" WATER REVENUE BONDS, SERIES 2010 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,450,000
No. AR-1 Date: January 12, 2010

FOR VALUE RECEIVED, MINGO COUNTY PUBLIC SERVICE DISTRICT (herein
called “Borrower”) promises to pay to the order of the United States of America (the “Government”), or
its registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other place as
the Government may hereafter designate in. writing, the principal sum of ONE MILLION FOUR
HUNDRED FIFTY THOUSAND DOLLARS ($1,450,000), plus interest on the unpaid principal balance
at the rate of 2.375% per annum. The said principal and interest shall be paid in the following
installments on the following dates: Monthly installments of interest only, commencing 30 days
following delivery of the Bond and continuing on the corresponding day of each month for the first
24 months after the date hereof, and $4,843, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments. '

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

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

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

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

While this Bond is held by an insured lender, prepayiments as above authorized made by
Borrower may, at the option of the Govemment, be remitted by the Government to the holder promptly



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

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

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

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding for the purpose of providing funds for financing costs of additions, extensions
and improvements to the waterworks system (the “System”) of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there have been first paid from such
revenues the reasonable current costs of 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.

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the “Act”), and a Resolution of the Borrower duly adopted January &,
2010, authorizing issuance of this Bond (the “Resolution”).



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

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

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

(I;  WATER REVENUE BONDS, SERIES 2000 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,200,000 (THE “SERIES 2000 A BONDS”);

(1) WATER REVENUE BONDS, SERIES 2000 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES 2000 B BONDS");

(Il) WATER REVENUE BONDS, SERIES 2000 C (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,853,436 (THE “SERIES 2000 C BONDS™),

(IV) WATER REVENUE BONDS, SERIES 2000 D (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $715,000 (THE “SERIES 2000 D BONDS™);

) WATER REVENUE BONDS, SERIES 2000 E (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED AUGUST 28, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,916,818 (THE “SERIES 2000 E BONDS”), AND

(V) WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 9, 2001, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $837,540 (THE “SERIES 2001 A BONDS”).

THE SERIES 2000 A BONDS, SERIES 2000 B BONDS, SERIES 2000 C BONDS, SERIES 2000 D
BONDS, SERIES 2000 E BONDS AND SERIES 2001 A BONDS ARE COLLECTIVELY, THE
“PRIOR BONDS.”

In accordance with the requirements of the United States Department of Agriculture, the
Bonds will be in default should any proceeds of the Bonds be used for a purpose that wiil contribute to



excessive erosion of highly erodible land or to the conversion of wetlands to produce an agricultural
commodity.

[Remainder of Page Intentionally Blank]



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

MINGO COUNTY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL] @ _
Cha é»ard

irman, Public Servic

ATTEST: %5?
f@z
) % {f’;ﬂ?},,
}%ff’%, Public Ygivice Board 'ff;;,l,,
\"—\.‘fl y



EXHIBIT A

RECORD QF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $132,306.63  January 12, 2010 (19)
2) (20)
3) 21
4 (22)
&) (23)
(6) (24)
(7) (25)
(8 (26)
€] (27)
(10) (28)
(11) 29)
(12) (30)
(13) (31
(14) (32)
(15 (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $




(Form of Assigniment)

ASSIGNMENT

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

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

Dated: ,

In the presence of:




MINGO COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2010 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,450,000

REGISTRATION BOOKS

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

In Whose Name

Bond No. | Date of Registration Registered

Signature of Secretary of Registrar

United States Department ﬁ N
AR-1 Janmary 12, 2010 of Agriculture ﬂ ;"%’—‘

12.17.09
610170.00004

CH5224070.1 g



Chase Towet, Eighth Floor Writer’s Contact Information
STEPTOEL &
OHN SON Charleston, WV 25326-1588
] (304) 353-8000 (304} 353-8180 Fax

#LlC

ATTORNEYS AT LAW srwwsteptoe-johnson.com

January 12, 2010

Mingo County Public Service District
Water Revenue Bonds, Series 2010 A
(United States Department of Agriculture)

Mingo County Public Service District
Naugatuck, West Virginia

United States Department of Agriculture
Beckley, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Mingo County Public
Service District in Mingo County, West Virginia (the “Issuer”), of its $1,450,000 Water Revenue Bonds,
Series 2010 A (United States Department of Agriculture), dated the date hereof (the “Bonds™), pursuant to
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act”), a Bond Resolution
duly adopted by the Issuer on January 8, 2010, (the “Bond Legislation”). We have examined the law and
such certified copies of proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a public service district and as a
public corporation and a political subdivision of the State of West Virginia with full power to adopt and
enact the Bond Legislation, perform the agreements on its part contained therein and issue and sell the
Bonds, all under the Act and other applicable provisions of law.

2. The Bond Legislation has been duly and effectively adopted and enacted by the
Issuer and constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursuant to the Act, the Bond Legislation creates a valid lien on the funds
pledged by the Bond Legislation for the security of the Bonds, on a parity with the Issuer’s: (i} Water
Revenue Bonds, Series 2000 A (United States Department of Agriculture), dated August 28, 2000, issued
in the original aggregate principal amount of $2,200,000 (the “Series 2000 A Bonds™); (i) Water
Revenue Bonds, Series 2000 B (United States Department of Agriculture), dated August 28, 2000, issued

West Virginia ® Chio ¢ Kentucky ‘ ,‘.—!‘%

CH5224694.1



in the original aggregate principal amount of $2,000,000 (the “Series 2000 B Bonds™); (iii) Water
Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), dated August 28, 2000,
issued in the original aggregate principal amount of $2,853,436 (the “Series 2000 C Bonds”); (iv) Water
Revenue Bonds, Series 2000 D (West Virginia Water Development Authority), dated August 28, 2000,
issued in the original aggregate principal amount of $715,000 (the “Series 2000 D Bonds™), (v) Water
Revenue Bonds, Series 2000 E (West Virginia Infrastructure Fund), dated August 28, 2000, issued in the
original aggregate principal amount of $8,916,818 (the “Series 2000 E Bonds”); and (vi) Water Revenue
Bonds, Series 2001 A (West Virginia Infrastructure Fund), dated March 9, 2001, issued in the original
aggregate principal amount of $837,540 (the “Series 2001 A Bonds”) (collectively, the “Prior Bonds™).

4. The Bonds have been duly authorized, executed and delivered by the Issuer and
are valid and binding special obligations of the Issuer, payable solely from the sources provided therefor
in the Bond Legislation.

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

6. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State, and interest on the Bonds is exempt from personal
income taxes and corporate net income taxes imposed directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Bond Legislation and the liens and pledges set forth therein may be subject to and limited
by bankruptcy, insolvency, reorganization, moratorium and other similar Jaws affecting creditors’ rights
heretofore or hercafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very truly yours,

/ L
Lt i 24 Q
AEPTHOE & JOHNSON PLLC

12.17.09
610170.00004

CH5224694.1



Law Offices of

James W. Lane, Jr.
Woolworth Building
205 Capitol Street, Suite 400
P. O. Box 11806
Charleston, WV 25339
(304) 342-0081 Facsimile (304) 343-3365

James W, Lane, Jr.»
jim.Jane4@verizon.net
William F. Kirk"
wkirk3@verizon.net

*Admilted in WV and VA
“Admitted in W, MD 2nd NC

January 12, 2010

Mingo County Public Service District
Naugatuck, West Virginia

United States Department of Agriculture
Beckley, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Mingo County Public Service District, a public service district in Mingo County,
West Virginia (the “Issuer”). As such counsel, | have examined copies of the approving opinion of
Steptoe & Johnson PLLC, as bond counsel, a Resolution of the issuer duly adopted January 8, 2010 {the
“Resolution”), other documents and papers relating to the issuer and the above-captioned Bonds of the
Issuer (the “Bonds”) and documents and orders of The County Commission of Mingo County relating to
the creation of the Issuer and the appointment of members of the Public Service Board of the lssuer. All
capitalized terms used in the Resolution and not otherwise defined herein shall have the same meanings
as defined in the Resolution when used herein.

I am of the opinion that:

The Issuer is duly created and validly existing as a public service district and as a public
corporation and political subdivision of the State of West Virginia.

The members and officers of the Public Service Board of the Issuer have been duly, fawfully and
properly appointed and elected, have taken the requisite oaths, and are authorized to act in their
respective capacities on behalf of the Issuer.

The Resolution has been duly adopted by the issuer and is in full force and effect.

The execution and defivery of the Bonds and the consummation of the transactions
contemplated by the Bonds and the Resolution, and the carrying out of the terms thereof, do not and
will not, in any material respect, conflict with or constitute, on the part of the Issuer, a breach of or
default under any agreement, document or instrument to which the issuer is a party or by which the
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Issuer or iis properties are bound or any existing law, regulation, rule, order or decree to which the
Issuer is subject.

All permits, licenses, approvals, consents, certificates, orders, exemptions and authorizations
necessary for the due creation and valid existence of the Issuer, the issuance of the Bonds, the
acqguisition and construction of the Project, the operation of the System and the imposition of rates and
charges have been entered and/or received, including, without limitation, all reguisite orders,
certificates, consents and approvals from The County Commission of Mingo County and the Public
Service Commission of West Virginia, and the Issuer has taken any other action required for the
imposition of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The Issuer has duly published a notice of the acquisition and
construction of the Project, the issuance of the Bonds and related matters, as required under Chapter
16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended, and has duly complied with
the provisions thereof.

To the best of my knowledge, there is no action, suit, proceeding or investigation at law or in
equity before or by any court, public board or body, pending or threatened, wherein an unfavorable
decision, ruling or finding wouid adversely affect the transactions contemplated by the Bonds or the
Resolution, the acquisition and construction of the Project, the operation of the System, or the validity
of the Bonds, or the collection or pledge of the Net Revenues therefor.

Very truly yours,

James W. Lane, Jr.

IWL/Ir/ah



MINGO COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES, ETC.

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME, ETC.
DELIVERY AND PAYMENT AND USE OF PROCEEDS
LAND AND RIGHTS-OF-WAY

MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.
CONTRACTORS’ INSURANCE, ETC.

CONNECTIONS, ETC.

MANAGEMENT

CONFLICT OF INTEREST

PROCUREMENT OF ENGINEERING SERVICES
EXECUTION OF COUNTERPARTS

I R m Dm0 P RN s WM —

We, the undersigned CHAIRMAN and SECRETARY of the Public Service Board of
Mingo County Public Service District, in Mingo County, West Virginia (the “Issuer”), and the
undersigned COUNSEL for the Issuer, acting for the Issuer and in its name, hereby state and certify on
this the 12th day of January, 2010, in connection with the Mingo County Public Service District Water
Revenue Bonds, Series 2010 A (United States Department of Agriculture), No. AR-1, dated the date
hereof, fully registered, in the principal amount of $1,450,000 (the “Serjes 2010 A Bonds”) as follows:

1. AUTHORIZATION AND AWARD OF BONDS: The undersigned are
authorized to execute this certificate on behalf of the Issuer and are knowledgeable with respect to the
matters set forth herein. The entire issue of the Series 2010 A Bonds have been duly awarded to the
United States of America, acting by the United States Department of Agriculture, Rural Utilities Service
(the “Purchaser™), pursuant to a Letter of Conditions from the Purchaser, dated December 18, 2008, and
all amendments thereto, and the Resolution of the Issuer duly adopted on January 8, 2010, authorizing
issuance of the Series 2010 A Bonds (the “Resolution” or “Bond Resolution™). All capitalized terms used
herein and not otherwise defined herein shall have the same meaning as defined in the Bond Resolution
when used herein.

2. NO LITIGATION: No controversy or litigation of any nature is now pending,
or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or affecting in any
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manner the issuance and delivery of the Series 2010 A Bonds or receipt of any grant monies, if any,
committed for the System, hereinafter defined; nor questioning the proceedings and authority by which
the Issuer authorized the issuance and sale of the Series 2010 A Bonds; nor in any way questioning or
affecting the validity of the grants, if any, committed for the System or the validity of the Series 2010 A
Bonds or any provisions made or authorized for the payment thereof, including, without limitation, the
pledge or application of any monies or security therefor; nor questioning the existence, powers or
proceedings of the Issuer or its Public Service Board (the “Governing Body”) or the title of the members
and officers thereof to their respective offices; nor questioning the operation of the System or the
acquisition and construction of the Project, a portion of the cost of which is being financed out of the
proceeds of sale of the Series 2010 A Bonds; nor questioning the rates and charges provided for services
of the System.

3. GOVERNMENTAL APPROVALS: All applicable and necessary approvals,
permits, authorizations, registrations, exemptions, consents and certificates required by law for the
acquisition and construction of the Project, the operation of the System, including, without limitation, the
imposition of rates and charges, and the issuance of the Series 2010 A Bonds have been duly and timely
obtained and remain in full force and effect. Competitive bids for the acquisition and construction of the
Project were solicited in accordance with Chapter 5, Article 22, Section 1 of the Official West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

The Issuer has received the Recommended Decision of the Public Service Commission of
West Virginia (the “PSC”) entered on June 12, 2009, which became Final Order on July 2, 2009 in Case
No. 09-0092-PWD-CN, granting to the Issuer a certificate of public convenience and necessity for the
Project, approving rates for the System and approving the financing for the Project. The time for appeal
of the Recommended Decision has expired prior to the date hereof without any appeal. Such Order
remains in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval by the Purchaser of a loan to
assist in the acquisition and construction of the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2010 A Bonds as to liens, pledge and source of and security for payment, and in all respects, being the
Issuer’s (i) Water Revenue Bonds, Series 2000 A (United States Department of Agriculture), dated
August 28, 2000, issued in the original aggregate principal amount of $2,200,000 (the “Series 2000 A
Bonds™); (ii) Water Revenue Bonds, Series 2000 B (United States Department of Agriculture), dated
August 28, 2000, issued in the original aggregate principal amount of $2,000,000 (the “Series 2000 B
Bonds™); (iii) Water Revenue Bonds, Series 2000 C (West Virginia Water Development Authority), dated
August 28, 2000, issued in the original aggregate principal amount of $2,853,436 (the “Series 2000 C
Bonds™); (iv) Water Revenue Bonds, Series 2000 D (West Virginia Water Development Authority), dated
August 28, 2000, issued in the original agpregate principal amount of $715,000 (the “Series 2000 D
Bonds™); (v) Water Revenue Bonds, Series 2000 E (West Virginia Infrastructure Fund), dated August 28,
2000, issued in the original aggregate principal amount of $8,916,818 (the “Series 2000 E Bonds™); and
(vi) Water Revenue Bonds, Series 2001 A (West Virginia Infrastructure Fund), dated March 9, 2001,
issued in the original aggregate principal amount of $837,540 (the “Series 2001 A Bonds™) (collectively,

CHS5224131.1



the “Prior Bonds™). Other than the Prior Bonds, there are no other outstanding bonds or obligations of the
Issuer which rank prior to or on a parity with the Series 2010 A Bonds as to liens, pledge and/or service
of and security for payment.

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

5. SIGNATURES, ETC.: The undersigned Chairman and Secretary did, for the
Issuer on the date hereof, officially execute and seal the Series 2010 A Bonds with the official corporate
seal of the Issuer, an impression of which seal is on this certificate above our signatures and said officers
are the duly elected or appointed (as applicable), qualified and serving officers as indicated by the official
titles opposite their signatures below, and are duly authorized to execute and seal the Series 2010 A
Bonds for the Issuer.

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

Bond Resolution

Prior Bond Resolutions

Consent of USDA to Issuance of Parity Bonds

Consent of WDA to Issuance of Parity Bonds

USDA Letter of Conditions, with all amendments

Public Service Commission Order(s)

County Comimission Orders on Creation of District

County Commission Orders of Appointment of Current Board Members
Qaths of Office of Current Board Members

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution

CH5224131.1



United States Department of Agriculture L.oan Agreement
United States Department of Agriculture Grant Agreement
Evidence of Abandoned Mine Lands Grant

Evidence of Small Cities Block Grant

7. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of
the Issuer is “Mingo County Public Service District” and its principal office and place of business are in
Mingo County, West Virginia. The Issuer is a public service district and public corporation and political
subdivision of the State of West Virginia. The governing body of the Issuer is its Public Service Board
consisting of three duly appointed, qualified and acting members, whose names and dates of
commencement and termination of current terms of office are as follows:

Date of Date of
Name Commencement Termination

of Office of Office
Robert Adams 02/18/2009 02/10/2015
Isom Qoten 10/03/2007 10/02/2013
Mike Adkins 03/04/2009 03/04/2015
Colin Kelly 05/17/2006 05/17/2012
Earl McKowan 05/17/2006 05/17/2012

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

Chairman - Robert Adams
Treasurer/Secretary - J.B. Heflin

The officers for 2010 will not be elected until the January 19, 2101 regular meeting of the
Issuer.

The duly appointed and acting Attorney for the Issuer is James Lane, Esquire, of
Charleston, West Virginia and the Special PSC Counsel is Robert Rodecker, Esquire of Charleston, West
Virginia.

8. DELIVERY AND PAYMENT AND USE OF PROCEEDS: On the date hereof,
the Series 2010 A Bonds were delivered to the Purchaser at Naugatuck, West Virginia, by the
undersigned Chairman for the purposes set forth herein, and at the time of such delivery, the Series
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2010 A Bonds have been duly and fully executed and sealed on behalf of the Issuer in accordance with
the Resolution.

At the time of delivery of the Series 2010 A Bonds, the undersigned Chairman received
$132,306.63, being a portion of the principal amount of the Series 2010 A Bonds. Further advances of
the balance of the principal amount of the Series 2010 A Bonds will be paid to the Issuer as acquisition
and construction of the Project progresses.

The Series 2010 A Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 2.375% per annum is payable from the date of each respective advance.

The Series 2010 A Bonds and the entire proceeds thereof will be used for the purposes
herein set forth and for no other purposes.

9. LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way
and easements necessary for the acquisition, construction, operation and maintenance of the Project and
the System have been acquired or can and will be acquired by purchase, or if necessary, by condemnation
by the Issuer and are adequate for such purposes and are not or will not be subject to any liens,
encumbrances, reservations or exceptions which would adversely affect or interfere in any way with the
use thereof for such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Series 2010 A Bonds.

10. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.: All
actions, resolutions, orders and agreements taken by and entered into by or on behalf of the 1ssuer in any
way connected with the acquisition, construction, operation and financing of the Project and the System
were authorized or adopted at meetings of the Governing Body of the Issuer duly and regularly called and
held pursuant to the Rules of Procedure of the Governing Body and all applicable statutes, including
particularly and without limitation, Chapter 6, Article 9A of the official West Virginia Code of 1931, as
amended, and a quorum of duly elected or appointed (as applicable), qualified and acting members of the
Governing Body was present and acting at all times during all such meetings. Al notices required to be
posted and/or published were so posted and/or published.

1. CONTRACTORS’ INSURANCE, ETC.: All contractors will be required to
maintain Workers’ Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Letter of Conditions and Commitment of the
Purchaser, as amended, and the Resolution.

i2. CONNECTIONS, ETC.: The Issuer will serve new users with the System upon
the completion of the Project, in full compliance with the requirements and conditions of the Purchaser.

13. MANAGEMENT: The Issuer has heretofore delivered to the Purchaser a plan
concerning operation and management of the System, which plan was found to be acceptable by the
Purchaser.

CH5224131.1



14. 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 2010 A Bonds, the Bond Resolution and/or the
Project, including, without limitation, with respect to the Depository Bank, as defined in the Bond
Resolution. For purposes of this paragraph, a “substantial financial interest” shall include, without
limitation, an interest amounting to more than 5% of the particular business enterprise or contract.

15. 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.

16. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and
the same document.

[Remainder of Page Intentionally Left Blank]
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WITNESS our signatures and the official corporate seal of MINGO COUNTY PUBLIC
SERVICE DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE QFFICIAL TITLE

W Chairman
AW AR
M/Wl P Attorney for Issuer

Secretary

01.06.10
610170.0004
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MINGQ COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(United States Department of Agricuiture)

ENGINEER'S CERTIFICATE

I, Mark McGettigan, Registered Professional Engineer, West Virginia License No.
016862, of E.L. Robinson Engineering Company, Charleston, West Virginia, hereby certify that my firm
is the engineer for the acquisition and construction of certain additions, improvements and extensions (the
“Project”™) to the existing waterworks system (the “System™) of Mingo County Public Service District (the
“Issuer™), to be acquired and constructed in Mingo County, West Virginia, which acquisition and
construction are being financed in whole or in part by the above-captioned bonds of the Issuer.

I further certify that the Project will, to the best of my knowledge, be constructed in
accordance with plans and specifications prepared by my firm and that the System and the Project are
situate wholly or chiefly within the boundaries of the Issuer.

I further certify that the Project is adequate for the purpose for which it was designed and
that the necessary governmental approvals, consents, authorizations, certificates and permits for the

acquisition and construction thereof have been obtained.

WITNESS my signature on this 12th day of January, 2010.

E.L. ROBINSON ENGINEERING COMPANY

Mark McGettigan, P.E. ”
West Virginia License No. 016862
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REFORT FORM
1207 Quarrier Street

Suite 401 Date of Report:  12-Jan-10

Charleston, WV 25301
{304) 558-3971

ISSUE: Mingo County Public Service District
Water Revenue Bonds, Serles 2010 A United States Department of Agriculture)

ADDRESS: P O Box 98, Naugatuck, West Virginia 26585 COUNTY: Mingo
PURPOSE OF ISSUE: ‘

New Money: X

Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 12-Jan-10 CLOSING DATE; 12-Jan-10
ISSUE AMOUNT: $1,450,000 RATE: 2.375%
1ST DEBT SERVICE DUE: NA 18T PRINCIPAL DUE NA
1ST DEBT SERVICE AMOUNT NA . PAYING AGENT: Issuer
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm:

Contact John Stump, Esquire Contact:

Phone: {304) 3538196 Phone:
CLOSING BANK: ESCROW TRUSTEE:

Bank: Bank of Mingo Firm:

Contact; Gerald Hicks 304.475.4750 Contact:

Phone: Phone;
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: J. B. Heflin Agency: United States Department of

Paosition: General Manager Agriculiure

Phone: 304.235.2244 Contact: Teresa Miller

Position: Rural Developoment Specialist
Phone: 304.252.8644

DEPOSITS TOMBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $

Reserve Account; $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To issuer %

1GT To Cons. Invest. Fumn $

To Other:; %

NOTES: Monthly debt service payments will be made by the District directly to the National Finance Office.
The Municipal Bond Commission will only hold the Serles 2010 A Reserve Account. Payments into the
Series 2010 A Bonds Reserve Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

21




	Table of Contents
	Tab 1
	Tab 2 A
	Tab 2 B
	Tab 3
	Tab 4
	Tab 5
	Tab 6
	Tab 7
	Tab 8
	Tab 9
	Tab 10
	Tab 11
	Tab 12
	Tab 13
	Tab 14
	Tab 15
	Tab 16
	Tab 17
	Tab 18
	Tab 19
	Tab 20
	Tab 21
	Tab 22
	Tab 23
	Tab 24
	Tab 25
	Tab 26
	Tab 27
	Tab 28
	Tab 29



