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PUTNAM PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE PROPERTIES
CONSISTING OF ADDITIONS, BETTERMENTS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF PUTNAM PUBLIC SERVICE
DISTRICT, AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED THEREOF, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $3,785,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2013 A (UNITED STATES DEPARTMENT OF
AGRICULTURE); OF NOT MORE THAN $600,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2013 B (UNITED STATES DEPARTMENT OF
AGRICULTURE); AND OF NOT MORE THAN $1,074,000 IN
AGGREGATE PRINCIPALL. AMOUNT OF WATER REVENUE
BONDS, SERIES 2013 C (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDER OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT.

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

ARTICLE 1

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. Putnam Public Service District (the “Issuer”) is a public
corporation, public service district and political subdivision of the State of West Virginia in Putnam
County of said State, duly created pursuant to the Act by The County Commission of Putnam 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, construct, operate and maintain certain additional public service properties
consisting of additions, betterments, improvements and extensions to such existing waterworks facilities
with all appurtenant facilities, within the boundaries of the Issuer to be owned and operated by the
Issuer.

B. 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, and
that there be constructed and designed certain additions, betterments, improvements and extensions to
the existing waterworks facilities of the Issuer, consisting of improvements and replacements of existing
water lines and all necessary appurtenances (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, betterments,
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. It is necessary for the Issuer to issue its (i) Water Revenue Bonds, Series 2013
A (United States Department of Agriculture), in the aggregate principal amount of $3,785,000 (the
“Series 2013 A Bonds™); (ii) Water Revenue Bonds, Series 2013 B (United States Department of
Agriculture), in the aggregate principal amount of $600,000 (the “Series 2013 B Bonds”); and (iii)
Water Revenue Bonds, Series 2013 C (United States Department of Agriculture), in the aggregate
principal amount of $1,074,000 (the “Series 2013 C Bonds”), (collectively, the “Series 2013 Bonds”),
to finance the cost of such acquisition and 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 2013 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.

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



F. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2013 Bonds as to liens, pledge and source of and security for payment being the Issuer’s:

(i) Water Revenue Bond, Series 1999 A (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal amount of
$6,440,000 (the “Series 1999 A Bonds™);

(i) Water Revenue Bonds, Series 1999 B (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal amount of
$5,425,000 (the “Series 1999 B Bonds”);

(iiiy Water Revenue Bonds, Series 2006 A (United States Department of
Agriculture), dated May 12, 2006, issued in the original aggregate principal amount of
$8,190,000 (the “Series 2006 A Bonds”);

(iv) Water Revenue Bond, Series 2008 A (West Virginia Water Development
Authority), dated January 28, 2008, issued in the original aggregate principal amount of
$1,436,000 (the “Series 2008 A Bonds”);

(v) Water Revenue Bond, Series 2009 A (West Virginia DWTRF Program),
dated December 4, 2009, issued in the original aggregate principal amount of $627,000
(the “Series 2009 A Bonds”);

(vi) Water Revenue Bonds, Series 2009 B (West Virginia DWTRF
Program/ARRA), dated December 4, 2009, issued in the original aggregate principal
amount of $100,000 (the “Series 2009 B Bonds™);

(vii) Water Revenue Bonds, Series 2010 A (United States Department of
Agriculture), dated December 21, 2010, issued in the original aggregate principal
amount of $3,557,500 (the “Series 2010 A Bonds”); and

(viii) Water Revenue Bonds, Series 2010 B (United States Department of
Agriculture), dated December 21, 2010, issued in the original aggregate principal
amount of $2,931,200 (the “Series 2010 B 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 2013 Bonds as to liens, pledge and/or source of
and security for payment.

The Issuer is not in default under the terms of the Prior Bonds or the Prior 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 2013 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 2013 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.

G. It is in the best interest of the Issuer that the Series 2013 Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, both dated August 26,
2011, and all amendments thereto, if any (collectively, the “Letters of Conditions™).

H. 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 2013 Bonds, or
will have so complied prior to issuance of the Series 2013 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 will 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 2013 Bonds by those who shall be the Registered Owner of the same from time
to time, this Resolution (the “Bond Legislation”) shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owner, and the covenants and agreements set forth herein to be
performed by the Issuer shall be for the benefit, protection and security of the Registered Owner of the
Series 2013 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 otherwise:

“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 usually so act by its Secretary.

“Bonds” means, collectively, the Series 2013 A Bonds, the Series 2013 B Bonds, the
Series 2013 C 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.



"Construction Accounts” means collectively the Series 2013 A and Series 2013 B
Bonds Construction Account and Series 2013 C Bonds Project Construction Account.

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

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

“Depository Bank” means Putnam County Bank, Hurricane, Putnam 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 I 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.

“Issuer,” “Borrower” or “District” means Putnam Public Service District, a public
service district, a public corporation and a political subdivision of the State of West Virginia, in Putnam

County, West Virginia, and includes the Governing Body.

“Letters of Conditions” means, collectively, the Letters of Conditions of the Purchaser
both dated August 26, 2011, 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 2013 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 recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included under
recognized accounting principles and retention of a sum not to exceed one-sixth of the budgeted
Operating Expenses stated above for the current year as working capital, and language herein requiring
payment of Operating Expenses means also retention of not to exceed such sum as working capital;
provided that, all monthly amortization payments upon the Bonds and into 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 1999 A Bonds, Series 1999 B Bonds,
Series 2006 A Bonds, Series 2008 A Bonds, Series 2009 A Bonds, Series 2009 B Bonds, Series 2010 A
Bonds and Series 2010 B Bonds.

“Prior Resolutions” 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;

(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
(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;

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

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

(h) The West Virginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments 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.



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

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

“Revenues” or “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, the Series 2006 A Bonds, Series 2010 A Bonds and Series 2010
B Bonds.

“Secretary” means the Secretary of the Governing Body.

“Series 1999 A Bonds” means the Issuer’s Water Revenue Bond, Series 1999 A (West
Virginia Water Development Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $6,440,000.

“Series 1999 B Bonds” means the Issuer’s Water Revenue Bond, Series 1999 B (West
Virginia Water Development Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $5,425,000.

“Series 2006 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2006 A
(United States Department of Agriculture), dated May 12, 2006, issued in the original aggregate
principal amount of $8,190,000.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bond, Series 2008 A (West
Virginia Water Development Authority), dated January 28, 2008, issued in the original aggregate
principal amount of $1,436,000.

“Series 2009 A Bonds” means the Issuer’s Water Revenue Bond, Series 2009 A (West
Virginia DWTRF Program), dated December 4, 2009, issued in the original aggregate principal amount
of $627,000.

“Series 2009 B Bonds” means the Issuer’s Water Revenue Bonds, Series 2009 B (West
Virginia DWTRF Program/ARRA), dated December 4, 2009, issued in the original aggregate principal
amount of $100,000.

“Series 2010 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2010 A
(United States Department of Agriculture), dated December 21, 2010, issued in the original aggregate
principal amount of $3,557,500.

“Series 2010 B Bonds” means the Issuer’s Water Revenue Bonds, Series 2010 B
(United States Department of Agriculture), dated December 21, 2010, issued in the original aggregate
principal amount of $2,931,200.



“Series 2013 Bonds” means, collectively, the Series 2013 A Bonds, Series 2013 B
Bonds and Series 2013 C Bonds.

“Series 2013 A Bonds” means the Water Revenue Bonds, Series 2013 A (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.

“Series 2013 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 2013 A Bonds in the
then current or any succeeding year.

"Series 2013 A and Series 2013 B Bonds Construction Account” means the Series 2013
A and Series 2013 B Bonds Construction Account created pursuant to Section 4.01 herein.

"Series 2013 C Bonds Project Construction Account” .means the Series 2013 C Bonds
Construction Account created pursuant to Section 4.01 herein

“Series 2013 B Bonds” means the Water Revenue Bonds, Series 2013 B (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.

“Series 2013 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 2013 B Bonds in the
then current or any succeeding year.

“Series 2013 C Bonds” means the Water Revenue Bonds, Series 2013 C (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.

“Series 2013 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 2013 C Bonds in the
then current or any succeeding year.

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

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

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



ARTICLE 11

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 $5,459,000, in accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the Governing Body.

The estimated Cost of the Project is $5,459,000 of which $3,785,000 will be obtained
from the proceeds of the sale of the Series 2013 A Bonds; $600,000 will be obtained from the proceeds
of the sale of the Series 2013 B Bonds; and $1,074,000 will be obtained from the proceeds of the sale
of the Series 2013 C Bonds herein authorized.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authorization of Bonds. A. Subject and pursuant to
the provisions of the Bond Legislation, the Series 2013 A Bonds of the Issuer, to be known as “Water
Revenue Bonds, Series 2013 A (United States Department of Agriculture)”, are hereby authorized to be
issued in the aggregate principal amount of $3,785,000, for the purpose of financing a portion of the
cost of the acquisition and construction of the Project.

B. Subject and pursuant to the provisions of the Bond Legislation, the Series 2013
B Bonds of the Issuer, to be known as “Water Revenue Bonds, Series 2013 B (United States
Department of Agriculture)”, are hereby authorized to be issued in the aggregate principal amount of
$600,000, for the purpose of financing a portion of the cost of the acquisition and construction of the
Project.

C. Subject and pursuant to the provisions of the Bond Legislation, the Series 2013
C Bonds of the Issuer, to be known as “Water Revenue Bonds, Series 2013 C (United States
Department of Agriculture)”, are hereby authorized to be issued in the aggregate principal amount of
$1,074,000, for the purpose of financing a portion of the cost of the acquisition and construction of the
Project.

Section 3.02. Description of Bonds. A. The Series 2013 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 2013 A Bonds shall bear interest from the date of delivery, payable
monthly at the rate of 3.5% 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, 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 $15,027, 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 2013 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.

B. The Series 2013 B Bonds shall be issued in single form, numbered BR-1, only
as a fully registered Bond, and shall be dated the date of delivery thereof. The Series 2013 B Bonds
shall bear interest from the date of delivery, payable monthly at the rate of 3.375% 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, 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 $2,340, 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 2013 B 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.

C. The Series 2013 C Bonds shall be issued in single form, numbered CR-1, only
as a fully registered Bond, and shall be dated the date of delivery thereof. The Series 2013 C Bonds
shall bear interest from the date of delivery, payable monthly at the rate of 3.5% 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, 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 $4,264, 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 2013 C 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 2013 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 2013 Bonds, and the right to
principal of and stated interest on the Series 2013 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 2013 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 2013 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 2013 Bonds shall be permitted to be made after
the 15th day next preceding any installment payment date on the Series 2013 Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will keep,
or cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
Series 2013 Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2013 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 2013 Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2013 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 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 2013 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 2013 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 America.

Section 3.05. Execution of Bonds. The Series 2013 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 2013
Bonds shall cease to be such officer of the Issuer before the Series 2013 Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. The Series 2013 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, Destroyed, Stolen or Lost. In case the Series 2013
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion issue and
deliver a new Bond of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
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 2013 Bonds so
surrendered shall be canceled and held for the account of the Issuer. If the Series 2013 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.




Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2013 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 2013 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 2013 Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bonds. Subject to the provisions hereof, the text of the
Series 2013 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:

{Remainder of Page Intentionally Blank]



(FORM OF BOND)

UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$3,785,000

No. AR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 THREE MILLION SEVEN
HUNDRED EIGHTY FIVE THOUSAND DOLLARS ($3,785,000), plus interest on the unpaid
principal balance at the rate of 3.5% per annum. The said principal and interest shall be paid in the
following installments on the following dates: Monthly installments of interest only, commencing July
27, 2013 and continuing on the 27th day of each month for the first 24 months and beginning July 27,
2015 monthly installments of $15,027, covering principal and interest except that the final installment
shall be paid on June 27, 2053 (40 years from the date of this Bond), in the sum of the unpaid principal
and interest due on the date thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement modifying the foregoing schedule
of payments.

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

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

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

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

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 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, 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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution™).



If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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:

D WATER REVENUE BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

(II) WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(II) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(IV)  WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS");

(VI)  WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A
BONDS”);

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE



ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B
BONDS”);

(IX) WATER REVENUE BONDS, SERIES 2013 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000 (THE
“SERIES 2013 B BONDS™); AND

X) WATER REVENUE BONDS, SERIES 2013 C (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,074,000 (THE
“SERIES 2013 C BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
Post Office Box 860
Scott Depot, West Virginia 25560
ATTEST:

Secretary, Public Service Board
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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: , 20

In the presence of:




(FORM OF BOND)

UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$600,000

No. BR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 SIX HUNDRED
THOUSAND DOLLARS ($600,000), plus interest on the unpaid principal balance at the rate of
3.375% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing July 27, 2013and continuing on
the 27th day of each month for the first 24 months after the date hereof, and beginning July 27, 2013,
monthly installments of $2,340, covering principal and interest except that the final installment shall be
paid on June 27, 2053 (40 years from the date of this Bond), in the sum of the unpaid principal and
interest due on the date thereof, and except that prepayments may be made as provided hereinbelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 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, 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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution”).



If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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 BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

an WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(Il) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(IV) WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”);

(VI) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A
BONDS”);

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B
BONDS”);



(IX) WATER REVENUE BONDS, SERIES 2013 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,785,000 (THE
“SERIES 2013 A BONDS”); AND

X WATER REVENUE BONDS, SERIES 2013 C (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,074,000 (THE
“SERIES 2013 C BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
Post Office Box 860
Scott Depot, West Virginia 25560
ATTEST:

Secretary, Public Service Board
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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: , 20

In the presence of:




(FORM OF BOND)

UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,074,000

No. CR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 SEVENTY
FOUR THOUSAND DOLLARS ($1,074,000), plus interest on the unpaid principal balance at the rate
Of 3.5% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing July 27, 2013 and continuing on
the 27th day of each month for the first 24 months after the date hereof, and beginning July 27, 2015
monthly installments of $4,264, covering principal and interest except that the final installment shall be
paid on June 27, 2053 (40 years from the date of this Bond), in the sum of the unpaid principal and
interest due on the date thereof, and except that prepayments may be made as provided hereinbelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 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, 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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution”).



If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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 BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

{n WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(IIy WATER REVENUE BONDS, SERIES 2006 A (UNITED - STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(IV)  WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V) WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”);

(VIl) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A
BONDS™);

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B
BONDS”);



(IX) WATER REVENUE BONDS, SERIES 2013 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,785,000 (THE
“SERIES 2013 A BONDS”); AND

X) WATER REVENUE BONDS, SERIES 2013 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000 (THE
“SERIES 2013 B BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

{Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board
Post Office Box 860
Scott Depot, West Virginia 25560

ATTEST:

Secretary, Public Service Board
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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: , 20

In the presence of:




ARTICLE 1V

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 Resolutions) with and shall be held by the Depository Bank, separate and apart from all other
funds or accounts of the Depository Bank and from each other:

(H Revenue Fund (established by Prior Resolutions and continued hereby);

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

3) Series 2013 A and Series 2013 B Bonds Construction Account; and

4) Series 2013 C 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 Resolutions) 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 1999 A Bonds Sinking Fund (established by Prior Resolutions and
continued hereby);

2) Series 1999 A Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

3 Series 1999 B Bonds Sinking Fund (established by Prior Resolutions and
continued hereby);

4) Series 1999 B Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

%) Series 2006 A Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

6) Series 2008 A Bonds Sinking Fund (established by Prior Resolutions and
continued hereby);

(7) Series 2008 A Bonds Reserve Account (established by Prior Resolutions and
continued hereby);



(8) Series 2009 A Bonds Sinking Fund (established by Prior Resolutions and
continued hereby);

9 Series 2009 A Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

(10)  Series 2009 B Bonds Sinking Fund (established by Prior Resolutions and
continued hereby);

(11)  Series 2009 B Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

(12)  Series 2010 A Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

(13)  Series 2010 B Bonds Reserve Account (established by Prior Resolutions and
continued hereby);

(14)  Series 2013 A Bonds Reserve Account;
(15)  Series 2013 B Bonds Reserve Account; and
(16)  Series 2013 C Bonds Reserve Account.

Section 4.02. Bond Proceeds; Project Construction Accounts. The proceeds of the
sale of the Series 2013 Bonds shall be deposited upon receipt by the Issuer in the Construction
Accounts. The monies in the Construction Accounts 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 Construction Accounts
shall be expended by the Issuer solely for the purposes provided herein.

Monies in the Construction Accounts 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 Construction Accounts and pay to the Purchaser on or before the due
date, such sums as shall be from time to time required to make the monthly installments on the
Series 2013 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
Construction Accounts shall be invested and reinvested at the direction of the Issuer, to the extent
possible in accordance with applicable law, 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
Construction Accounts shall be disposed of in accordance with the regulations of the Purchaser.



Section 4.03. Covenants of the Issuer as to System Revenues and Funds. So long as
any of the Series 2013 Bonds shall be Outstanding and unpaid, or until there shall have been set apart in
the Series 2013 A Bonds Reserve Account, the Series 2013 B Bonds Reserve Account and the Series
2013 C Bonds Reserve Account, sums sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Series 2013 A Bonds, Series 2013 B Bonds and Series 2013
C Bonds, respectively, remaining unpaid, together with interest accrued and to accrue thereon, the
Issuer further covenants with the Holders of the Series 2013 Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received, 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 REVENUES. All Revenues at any time on deposit
in the Revenue Fund shall be disposed of only in the following order and priority,
subject to the provisions of the Prior Resolutions not otherwise modified herein:

(1) The Issuer shall first, each month, pay from the Revenue Fund
the Operating Expenses of the 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 1999 A Bonds, Series 1999 B Bonds, Series 2008 A Bonds,
Series 2009 A Bonds and Series 2009 B Bonds; (iii) to the National
Finance Office the amount required to pay interest on the Series 2013 A
Bonds; (iv) to the National Finance Office the amount required to pay
interest on the Series 2013 B Bonds; and (v) to the National Finance
Office the amount required to pay interest on the Series 2013 C 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; (ii) to the
Commission the amount required by Prior Resolutions to pay the
principal of the Series 1999 A Bonds, Series 1999 B Bonds, Series
2008 A Bonds, Series 2009 A Bonds and Series 2009 B Bonds; (iii) to
the National Finance Office, commencing 24 months following the date
of delivery of the Series 2013 A Bonds, the amount required to
amortize the principal of the Series 2013 A Bonds over the life of the
Bond; (iv) to the National Finance Office, commencing 24 months



following the date of delivery of the Series 2013 B Bonds, the amount
required to amortize the principal of the Series 2013 B Bonds over the
life of the Bond; and (v) to the National Finance Office, commencing
24 months following the date of delivery of the Series 2013 C Bonds,
the amount required to amortize the principal of the Series 2013 C
Bonds over the life of the Bond.

4) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) remit to the Commission
the amounts required by the Prior Resolutions to be deposited in the
respective Reserve Accounts for the Prior Bonds; (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
2013 A Bonds Reserve Account, an amount equal to 10% of the
monthly payment amount, until the amount in the Series 2013 A Bonds
Reserve Account equals the Series 2013 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2013 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 2013 A Bonds Reserve Requirement; (iii)
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 2013 B Bonds Reserve Account, an amount equal
to 10% of the monthly payment amount, until the amount in the Series
2013 B Bonds Reserve Account equals the Series 2013 B Bonds
Reserve Requirement; provided that, no further payments shall be made
into the Series 2013 B Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 2013 B Bonds Reserve
Requirement; and (iv) beginning on the date specified by the Purchaser,
but in any event not later than the 24th monthly anniversary of the
Closing Date, and continuing on each monthly anniversary of the
Closing Date thereafter, transfer from the Revenue Fund and remit to
the Commission, for deposit in the Series 2013 C Bonds Reserve
Account, an amount equal to 10% of the monthly payment amount,
until the amount in the Series 2013 C Bonds Reserve Account equals
the Series 2013 C Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2013 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
2013 C 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, exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the
Depository Bank. 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 accounts 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 2013 A Bonds Reserve Account shall be
sufficient to prepay the Series 2013 A Bonds in full, it shall be the mandatory duty of
the Issuer, anything to the contrary herein notwithstanding, to prepay the Series 2013 A
Bonds at the earliest practical date and in accordance with applicable provisions hereof.

Whenever the money in the Series 2013 B Bonds Reserve Account shall be
sufficient to prepay the Series 2013 B Bonds in full, it shall be the mandatory duty of
the Issuer, anything to the contrary herein notwithstanding, to prepay the Series 2013 B
Bonds at the earliest practical date and in accordance with applicable provisions hereof.

Whenever the money in the Series 2013 C Bonds Reserve Account shall be
sufficient to prepay the Series 2013 C Bonds in full, it shall be the mandatory duty of
the Issuer, anything to the contrary herein notwithstanding, to prepay the Series 2013 C
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 2013 A Bonds Reserve Account. All amounts required for the Series 2013
A Bonds Reserve Account will be deposited therein by the Issuer upon transfers of
funds from the Revenue Fund at the times provided herein, together with written advice
stating the amount remitted for deposit into each such fund.

The Commission is hereby designated as the Fiscal Agent for the administration
of the Series 2013 B Bonds Reserve Account. All amounts required for the Series 2013
B Bonds Reserve Account will be deposited therein by the Issuer upon transfers of
funds from the Revenue Fund at the times provided herein, together with written advice
stating the amount remitted for deposit into each such fund.

The Commission is hereby designated as the Fiscal Agent for the administration
of the Series 2013 C Bonds Reserve Account. All amounts required for the Series 2013
C Bonds Reserve Account will be deposited therein by the Issuer upon transfers of



funds from the Revenue Fund at the times provided herein, together with written advice
stating the amount remitted for deposit into each such fund.

The Revenue Fund shall constitute a Trust Fund and shall be used only for the
purposes and in the order provided herein, and until so used, the Purchaser shall have a
lien thereon for further securing payment of the Series 2013 Bonds and the interest
thereon, on a parity with the Prior Bonds.

The Series 2013 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 2013
A Bonds and the interest thereon.

The Series 2013 B 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 2013
B Bonds and the interest thereon.

The Series 2013 C 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 2013
C Bonds and the interest thereon.

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

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2013 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 2013 A Bonds Reserve Account, Series 2013 B Bonds Reserve Account and
Series 2013 C 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 2013 A Bonds Reserve Account, Series 2013 B Bonds Reserve Account and
Series 2013 C Bonds Reserve Account so long as the Minimum Reserve is on deposit
and maintained therein, shall be paid annually by the Commission to the Issuer and
deposited in the Revenue Fund.

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2013 Bonds, provide evidence that there will be 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 all times be secured,
to the full extent thereof in excess of such insured sum, by Qualified Investments as
shall be eligible as security for deposits of state and municipal funds under the laws of
the State of West Virginia.

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

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

ARTICLE V
GENERAL COVENANTS, ETC.
Section 5.01. General Statement. A. So long as the Series 2013 A Bonds
shall be Outstanding and unpaid, or until there shall have been set apart in the Series 2013 A Bonds

Reserve Account, a sum sufficient to prepay the entire principal of the Series 2013 A Bonds remaining
unpaid, together with interest accrued and to accrue thereon to the date of prepayment, the covenants




and agreements contained herein shall be and constitute valid and legally binding covenants between the
Issuer and the Holder of the Series 2013 A Bonds.

B. So long as the Series 2013 B Bonds shall be Outstanding and unpaid, or until
there shall have been set apart in the Series 2013 B Bonds Reserve Account, a sum sufficient to prepay
the entire principal of the Series 2013 B Bonds remaining unpaid, together with interest accrued and to
accrue thereon to the date of prepayment, the covenants and agreements contained herein shall be and
constitute valid and legally binding covenants between the Issuer and the Holder of the Series 2013 B
Bonds.

C. So long as the Series 2013 C Bonds shall be Outstanding and unpaid, or until
there shall have been set apart in the Series 2013 C Bonds Reserve Account, a sum sufficient to prepay
the entire principal of the Series 2013 C Bonds remaining unpaid, together with interest accrued and to
accrue thereon to the date of prepayment, the covenants and agreements contained herein shall be and
constitute valid and legally binding covenants between the Issuer and the Holder of the Series 2013 C
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 2013 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 2013 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 2013 Bonds unless the provisions contained in the Prior Resolutions respecting issuance of Parity
Bonds have been satisfied.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2013 Bonds.

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



So long as the Series 2013 Bonds or the RUS Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants, reciting the conclusion that the Net
Revenues for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at
least 120% of the average annual debt service requirements on the following:

(1) The Bonds Outstanding;

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

3 The Parity Bonds then proposed to be issued.

The foregoing limitation may be waived or modified by the written consent of the
Holders of the Series 2013 Bonds and the RUS Bonds, representing 75% of the then-outstanding
principal indebtedness. In the event the foregoing limitation is waived or when the Series 2013 Bonds
and the RUS Bonds are no longer Outstanding, the following parity requirement shall be met:

So long as the Series 1999 A Bonds, Series 1999 B Bonds, Series 2008 A Bonds, Series
2009 A Bonds or Series 2009 B Bonds are Outstanding, no Parity Bonds shall be issued at any time,
unless there has been procured and filed with the Secretary a written statement by the 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:

(1) 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.

The Net Revenues actually derived from the System during the 12-consecutive-month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net



Revenues which would have been received, in the opinion of the Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted by the
Issuer, the time for appeal of which shall have expired prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the Holders
of the Bonds and the Holders of any Parity Bonds subsequently issued from time to time within the
limitations of and in compliance with this section. All Bonds, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the revenues of the System and their source of
and security for payment from said revenues, without preference of any Bond over any other. The
Issuer shall comply fully with all the increased payments into the various funds and accounts created in
this Bond 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 2013 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 2013 Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the Bonds then
Outstanding, and any other payments provided for in this Bond Legislation, shall have been made in
full as required to the date of delivery of the Parity Bonds, and the Issuer then be in full compliance
with all the covenants, agreements and terms of this Bond 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 2013 Bonds remain QOutstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(a) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, to be
procured upon acceptance of any part of the Project from the
contractor, and immediately upon any portion of the System now in
use, on all above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an amount equal to
the full insurable value thereof. In the event of any damage to or
destruction of any portion of the System, the Issuer will promptly
arrange for the application of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed portion. The Issuer will
itself, or will require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance to protect the interests of the Issuer
during construction of the Project in the full insurable value thereof.



(b) PUBLIC LIABILITY INSURANCE, with limits of not less
than $500,000 for one or more persons injured or killed in one accident
to protect the Issuer from claims for bodily injury and/or death, and not
less than $200,000 to protect the Issuer from claims for damage to
property of others which may arise from the operation of the System,
such insurance to be procured not later than the date of delivery of the
Series 2013 Bonds.

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

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

(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.

(g Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
and so long as the Series 2013 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 2013 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 2013 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
installment upon the Series 2013 Bonds at the date specified for
payment thereof;

)] 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 2013 Bonds or herein, or violation of or
failure to observe any provision of any pertinent law; and

«©) If a default occurs with respect to the Prior Bonds or the Prior
Resolutions.

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

Upon application by the Purchaser, such court may, upon proof of such default, appoint
a receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and
charges of the System, and shall have the power to collect and receive all revenues and apply the same
in such manner as the court may direct; provided that, all rights and remedies of the Holders of the
Prior Bonds shall be on a parity with the Series 2013 Bonds.

Section 5.09. Fiscal Year; Budget. While the Series 2013 Bonds are Outstanding and
unpaid and to the extent not now prohibited by law, the System shall be operated and maintained on a
Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which
period shall also constitute the budget year for the operation and maintenance of the System. Not later
than 30 days prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget
for the ensuing year, and no expenditures for operation and maintenance expenses of the System in
excess of the Annual Budget shall be made during such Fiscal Year unless unanimously authorized and




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

If for any reason the Issuer shall not have adopted the Annual Budget before the 1st day
of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month until the adoption
of the Annual Budget; provided, however, that no such monthly budget shall exceed the budget for the
corresponding month in the next year preceding by more than 10%; and provided further, that adoption
of a Budget of Current Expenses shall not constitute compliance with the covenant to adopt an Annual
Budget unless failure to adopt an Annual Budget be for a reason beyond the control of the Issuer. Each
such Budget of Current Expenses shall be mailed immediately to the Purchaser.

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

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby covenants to
proceed as promptly as possible with the 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 2013 Bonds are Outstanding.

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




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 February 15,
2013 which became Final Order of the Public Service Commission of West Virginia on March 7, 2013 in
Case No. 12-1300-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 delinquent fees, rates and charges for services or facilities of the System
shall be liens on the premises served of equal degree, rank and priority with the lien on such premises
of state, county, school and municipal taxes, as provided in the Act. The Issuer shall have all remedies
and powers provided under the Act and other applicable provisions of law with regard to the collection
and enforcement of such fees, rates and charges.

D. The Issuer will not render or cause to be rendered any free services of any
nature by the System nor any of the facilities; and in the event that the Issuer or any department,
agency, officer or employee thereof 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 Commission of West Virginia.

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

ARTICLE VII
MISCELLANEOUS

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid, to the Holder of the Series 2013 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 2013 Bonds, the pledge of Net Revenues and other monies and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the Registered




Owner of the Series 2013 Bonds, shall thereupon cease, terminate and become void and be discharged
and satisfied.

Except through such direct payment to the Holder of the Series 2013 Bonds, the Issuer
may not defease the Series 2013 Bonds or otherwise provide for payment thereof by escrow or like
manner.

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

Section 7.03. Delivery of Bonds. The Chairman and Secretary of the Governing
Body are hereby authorized and directed to cause the Series 2013 Bonds, hereby awarded to the
Purchaser pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will
accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of the
covenants, agreements or provisions hereof should be held contrary to any express provision of law or
contrary to the policy of express law, although not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements or provisions shall be
null and void and shall be deemed severable from the remaining covenants, agreements or provisions
hereof, and shall in no way affect the validity of all the other provisions hereof or the Series 2013
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.

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.

Adopted this 25th day of June, 2013.

PUTNAM PUBLIC SERVICE DISTRICT

Byzjji ?,éj}?

Its: ghairman




CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
PUTNAM PUBLIC SERVICE DISTRICT on the 25th day of June, 2013.

Dated: June 27, 2013.

T
[SEAL] N/ O
Secretary

847280.00022



UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$3,785,000
No. AR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 THREE MILLION SEVEN
HUNDRED EIGHTY FIVE THOUSAND DOLLARS ($3,785,000), plus interest on the unpaid principal
balance at the rate of 3.5% per annum. The said principal and interest shall be paid in the following
installments on the following dates: Monthly installments of interest only, commencing July 27, 2013
and continuing on the 27th day of each month for the first 24 months and beginning July 27, 2015
monthly installments of $15,027, covering principal and interest except that the final installment shall be
paid on June 27, 2053 (40 years from the date of this Bond), in the sum of the unpaid principal and
interest due on the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 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,
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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution™).

If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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 BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

41)) WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(I)y  WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(IV)  WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”);

(VII) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A BONDS”);

(VIIl) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B BONDS™);

(IX) WATER REVENUE BONDS, SERIES 2013 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000 (THE “SERIES
2013 BBONDS”); AND

X) WATER REVENUE BONDS, SERIES 2013 C (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY



HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,074,000 (THE
“SERIES 2013 C BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOQOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chirt Public Service Board
Post Office Box 860
Scott Depot, West Virginia 25560
ATTEST:

Secretary; Public Service Board



EXHIBIT A

RECORD OF ADVANCES
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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: , 20

In the presence of:




UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$600,000

No. BR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 SIX HUNDRED THOUSAND
DOLLARS ($600,000), plus interest on the unpaid principal balance at the rate of 3.375% per annum.
The said principal and interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing July 27, 2013and continuing on the 27th day of each month for
the first 24 months after the date hereof, and beginning July 27, 2015, monthly installments of $2,340,
covering principal and interest except that the final installment shall be paid on June 27, 2053 (40 years
from the date of this Bond), in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 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,
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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution™).

If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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:

D WATER REVENUE BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

{n WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(II)  WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(IV) ~ WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”);

(VI) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A BONDS”);

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B BONDS”);

(IX) WATER REVENUE BONDS, SERIES 2013 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,785,000 (THE
“SERIES 2013 A BONDS”); AND

X) WATER REVENUE BONDS, SERIES 2013 C (UNITED STATES .
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY



HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,074,000 (THE
“SERIES 2013 C BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL] /‘4/{
Chaink}f;n, Publi
Post Office Be:

Scott Depot, West Virginia 25560

ATTEST:

R

Secretary, P Service Board




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $12,000 June 27, 2013 (19)
2 (20)
3) 2))
4) (22)
(5 (23)
(6) (24)
@) (25)
(8) (26)
) 27
(10) (28)
(11) (29)
12) (30)
(13) (€1Y)
a4 (32)
1%) (33)
(16) (34)
an (35)
(18) (36)

TOTAL $




(Form of Assignment)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: , 20

In the presence of:




UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2013 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,074,000

No. CR-1 Date: June 27, 2013

FOR VALUE RECEIVED, PUTNAM 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 SEVENTY FOUR
THOUSAND DOLLARS ($1,074,000), plus interest on the unpaid principal balance at the rate Of 3.5%
perannum. The said principal and interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing July 27, 2013 and continuing on the 27th day
of each month for the first 24 months after the date hereof, and beginning July 27, 2015 monthly
installments of $4,264, covering principal and interest except that the final installment shall be paid on
June 27, 2053 (40 years from the date of this Bond), in the sum of the unpaid principal and interest due
on the date thereof, and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 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,
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 to (i) finance a portion of the cost of acquisition and
construction of the Project; and (ii) pay certain costs of issuance and related costs. 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 June 25, 2013, authorizing issuance of this Bond (the
“Resolution”).

If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and 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 BOND, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS");

(I WATER REVENUE BOND, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(Ily  WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS™);

(IV)  WATER REVENUE BOND, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

V) WATER REVENUE BOND, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS™);

(VI) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE “SERIES 2010 A BONDS”);

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE “SERIES 2010 B BONDS”);

(IX) WATER REVENUE BONDS, SERIES 2013 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,785,000 (THE
“SERIES 2013 A BONDS”); AND

X) WATER REVENUE BONDS, SERIES 2013 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 27, 2013, ISSUED CONCURRENTLY



HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $600,000 (THE “SERIES
2013 B BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2006 A BONDS, SERIES 2008 A
BONDS, SERIES 2009 A BONDS, SERIES 2009 B BONDS, SERIES 2010 A BONDS AND SERIES
2010 B BONDS ARE COLLECTIVELY, THE “PRIOR BONDS.”

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

CORPORATE SEAL
| K

Chajrman, Publi¢
Post Office
Scott Depo

ice Board

Virginia 25560

ATTEST:

Service Board



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $54,020 June 27,2013 (19
@) (20)
3) (21)
4) (22)
&) (23)
(6) (24)
(7) (25)
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(11) (29)
(12) (39)
(13) €1))
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TOTAL $




(Form of Assignment)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

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

Dated: ,20

In the presence of:




PUTNAM PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$3,785,000

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
; [ Y ' ™
AR-1 June 27, 2013 United State§ Department 1 i a Ly
of Agriculture i j&; S A

847280.00022

5863486



PUTNAM PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2013 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$600,000

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
BR-1 June 27, 2013 United States Department z

of Agriculture

847280.00022



PUTNAM PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2013 C
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,074,000

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
CR-] June 27, 2013 United States Department

of Agriculture

847280.00022



2, - lan Chase Tower, Eighth Floor Writer's Contact Information
o S 1 EPTOE & PO. Box 1588

OHNSON Charleston, WV 25326.1588
J PLLC (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

June 27, 2013

Putnam Public Service District
Water Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

Putnam Public Service District
Scott Depot, West Virginia

United States Department of Agriculture
Cross Lanes, 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 Putnam Public
Service District in Putnam County, West Virginia (the “Issuer”), of its $3,785,000 Water Revenue Bonds,
Series 2013 A (United States Department of Agriculture), dated the date hereof (the “Bonds™), pursuant to
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act”), and a Bond
Resolution duly adopted by the Issuer on June 25, 2013, (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.

The Bonds are issued for the purposes of (i) paying a portion of the acquisition and
construction of the Project; and (ii) paying certain costs of issuance and related costs.

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

5863506
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Putnam Public Service District, et. al.
Page 2

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 Bond, Series 1999 A (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $6,440,000 (the “Series 1999 A Bonds™); (ii) Water
Revenue Bond, Series 1999 B (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™); (iii) Water
Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated May 12, 2006, issued in
the original aggregate principal amount of $8,190,000 (the “Series 2006 A Bonds™); (iv) Water Revenue
Bond, Series 2008 A (West Virginia Water Development Authority), dated January 28, 2008, issued in
the original aggregate principal amount of $1,436,000 (the “Series 2008 A Bonds™); (v) Water Revenue
Bond, Series 2009 A (West Virginia DWTRF Program), dated December 4, 2009, issued in the original
aggregate principal amount of $627,000 (the “Series 2009 A Bonds™); (vi) Water Revenue Bonds, Series
2009 B (West Virginia DWTRF Program/ARRA), dated December 4, 2009, issued in the original
aggregate principal amount of $100,000 (the “Series 2009 B Bonds™) ; (vii) Water Revenue Bonds, Series
2010 A (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $3,557,500 (the “Series 2010 A Bonds™); (viii) Water Revenue Bonds,
Series 2010 B (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $2,931,200 (the “Series 2010 B Bonds”); (ix) Water Revenue Bonds,
Series 2013 B (United States Department of Agriculture), dated June 27, issued concurrently herewith in
the original aggregate principal amount of $600,000 (the “Series 2013 B Bonds™); and (x) Water Revenue
Bonds, Series 2013 C (United States Department of Agriculture), dated June 27, issued concurrently
herewith in the original aggregate principal amount of $1,074,000 (the “Series 2013 C 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 laws affecting creditors’ rights

5863506



Putnam Public Service District, et. al.
Page 3

heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very ;[};}gﬂy yours,

= /7

. ,,.f . %A’g {
’ i f - i L, {i’f/f /“ﬁv“ys Smsar ™™ ‘%\‘ o e
aﬁ% Jom\fso LLC

847280.00022
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OHNSON Charleston, WV 25326-1588

J £y (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

June 27, 2013

Putnam Public Service District
Water Revenue Bonds, Series 2013 B
(United States Department of Agriculture)

Putnam Public Service District
Scott Depot, West Virginia

United States Department of Agriculture
Cross Lanes, 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 Putnam Public
Service District in Putnam County, West Virginia (the “Issuer”), of its $600,000 Water Revenue Bonds,
Series 2013 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 June 25, 2013, (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.

The Bonds are issued for the purposes of (i) paying a portion of the acquisition and
construction of the Project; and (ii) paying certain costs of issuance and related costs.

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:
L. 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.
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Putnam Public Service District, et. al.
Page 2

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 Bond, Series 1999 A (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $6,440,000 (the “Series 1999 A Bonds”); (ii) Water
Revenue Bond, Series 1999 B (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™); (iii) Water
Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated May 12, 2006, issued in
the original aggregate principal amount of $8,190,000 (the “Series 2006 A Bonds”); (iv) Water Revenue
Bond, Series 2008 A (West Virginia Water Development Authority), dated January 28, 2008, issued in
the original aggregate principal amount of $1,436,000 (the “Series 2008 A Bonds”); (v) Water Revenue
Bond, Series 2009 A (West Virginia DWTRF Program), dated December 4, 2009, issued in the original
aggregate principal amount of $627,000 (the “Series 2009 A Bonds”); (vi) Water Revenue Bonds, Series
2009 B (West Virginia DWTRF Program/ARRA), dated December 4, 2009, issued in the original
aggregate principal amount of $100,000 (the “Series 2009 B Bonds™) ; (vii) Water Revenue Bonds, Series
2010 A (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $3,557,500 (the “Series 2010 A Bonds™); (viii) Water Revenue Bonds,
Series 2010 B (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $2,931,200 (the “Series 2010 B Bonds™); (ix) Water Revenue Bonds,
Series 2013 A (United States Department of Agriculture), dated June 27, 2013, issued concurrently
herewith in the original aggregate principal amount of $3,785,000 (the “Series 2013 A Bonds™); and (x)
Water Revenue Bonds, Series 2013 C (United States Department of Agriculture), dated June 27, 2013,
issued concurrently herewith in the original aggregate principal amount of $1,074,000 (the “Series 2013 C
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.



Putnam Public Service District, et. al.
Page 3

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 enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

ery truly yours, 4
Very truly yours, Y
4 - T
i 2 s [ ¢
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SFEPT(fg JOHNSON PLLC
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ATTORNEYS AT LAW www.steptoe-johnson.com

June 27, 2013

Putnam Public Service District
Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture)

Putnam Public Service District
Scott Depot, West Virginia

United States Department of Agriculture
Cross Lanes, 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 Putnam Public
Service District in Putnam County, West Virginia (the “Issuer™), of its $1,074,000 Water Revenue Bonds,
Series 2013 C (United States Department of Agriculture), dated the date hereof (the “Bonds™), pursuant to
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act”), and a Bond
Resolution duly adopted by the Issuer on June 25, 2013, (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.

The Bonds are issued for the purposes of (i) paying a portion of the acquisition and
construction of the Project; and (ii) paying certain costs of issuance and related costs.

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.

5863506
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Putnam Public Service District, et. al.
Page 2

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 Bond, Series 1999 A (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $6,440,000 (the “Series 1999 A Bonds™); (ii) Water
Revenue Bond, Series 1999 B (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™); (iii) Water
Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated May 12, 2006, issued in
the original aggregate principal amount of $8,190,000 (the “Series 2006 A Bonds”); (iv) Water Revenue
Bond, Series 2008 A (West Virginia Water Development Authority), dated January 28, 2008, issued in
the original aggregate principal amount of $1,436,000 (the “Series 2008 A Bonds™); (v) Water Revenue
Bond, Series 2009 A (West Virginia DWTRF Program), dated December 4, 2009, issued in the original
aggregate principal amount of $627,000 (the “Series 2009 A Bonds”); (vi) Water Revenue Bonds, Series
2009 B (West Virginia DWTRF Program/ARRA), dated December 4, 2009, issued in the original
aggregate principal amount of $100,000 (the “Series 2009 B Bonds™) ; (vii) Water Revenue Bonds, Series
2010 A (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $3,557,500 (the “Series 2010 A Bonds™); (viiiy Water Revenue Bonds,
Series 2010 B (United States Department of Agriculture), dated December 21, 2010, issued in the original
aggregate principal amount of $2,931,200 (the “Series 2010 B Bonds™); (ix) Water Revenue Bonds,
Series 2013 A (United States Department of Agriculture), dated June 27, issued concurrently herewith in
the original aggregate principal amount of $3,785,000 (the “Series 2013 A Bonds”); and (x) Water
Revenue Bonds, Series 2013 B (United States Department of Agriculture), dated June 27, 2013, issued
concurrently herewith in the original aggregate principal amount of $600,000 (the “Series 2013 B
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.
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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 bankruptey, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very truly yours,

; ———,

A
{

847280.00022
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RALPH W. BASSETT, JR.
Attorney At Law
1260 Lee Creek Road
Culloden, West Virginia 25510
Phone: (304) 208-5921
E-mail: rwbassett@gmail.com

June 27, 2013

USDA-Rural Development
418 Goff Mountain Road
Room 113

Cross Lanes, WV 25313
Attn: Tracey Rowan

Re: Putnam Public Service District
/ 2012 Water Project (Marina Park)

Dear Mrs. Rowan:

Please accept this letter as the narrative opinion required by Item 8-C of your
letter of conditions for the above project dated September 23, 21010, and Item 4
of your letter of preliminary closing for the subject project dated June 13, 2013.

I hereby certify that all necessary permits, certifications and other items legally
necessary have been obtained for eh above referenced project.

| hereby certify that the rights-of-way and easement agreements needed to be
obtained prior to construction have been secured.

I hereby certify that the following condemnation proceedings have been initiated
and Orders of Entry have been obtained for inmediate entry upon said
properties.

Right of Way: NONE

| hereby certify that all of the preliminary title opinions have been submitted for
this project and no problems exist in reference to these titles.

| also hereby certify that all requirements of the Uniform Relocation Assistance
and Real Property Acquisition Policies Act of 1970 and WV State Code Chapter
54 have been met with all acquisitions.

Sincerely yours,

gt 1 Jeiier

Ralph W. Bassett, Jr. g




Position 5

Form RD 442-22 UNITED STATES DEPARTMENT OF AGRICULTURE FORM APPROVED
(Rev. 10-96) RURAL DEVELOPMENT OMB NO. 0575-0015

OPINION OF COUNSEL RELATIVE TO RIGHTS-OF-WAY

Date June 27,2013

Dear Sir:

Thave reviewed the action taken by Putnam Public Service District

(hereinafter called the “Corporation”) in obtaining a right-of-way for the construction, operation, and maintenance of the facilities to be
installed, repaired, or enlarged with the proceeds of a loan made or insured by, and/or a grant from Rural Development to the Corporation.
1 have examined the right-of-way instruments, permits, or licenses obtained from landowners, public bodies, and public utilities and made
such searches of the public records necessary to determine the legal sufficiency of the instruments covered by the “Right-of-way

Certificate,” executed by the Corporation on __Various from 2010to 2013 ,19 .1 also have examined the “Right-
of-way Map” to determine whether continuous and adequate land and rights-of-way are owned or have been acquired by the instrumnents
covered in the “Right-of-way Certificate.”

Based on the foregoing examination, and to the best of my knowledge, information, and belief, I am of the opinion that:

A. The legal instruments by which the Corporation has acquired said rights-of-way (a) are in appropriate and due legal form and
adequately confer upon the Corporation the necessary rights-of-way for the construction, operation, and maintenance of its facilities
in their present or proposed location, and such omissions or defects as may exist will in no substantial way or manner endanger the
value or operation of the facilities, and (b) have each been properly recorded in the appropriate public land records of each County
in which any of the land affected thereby is situated. Such consents, releases, or subordinations from licnholders recommended by
me or required by Rural Development have been obtained.

B. The legal instruments referred to above give unto the Corporation a continuous and adequate right-of-way to permit the construction,
operation, and maintenance of the Corporation’s facilities except as below noted.

C. Exceptions:
None

Very truly yours,

Yy

/ / { /
Putnam Public Service Distiact

Attorney for

Public reporting burden Sfor this collecrian of In/brma:ion is esflmaled to average | hour per response, including the time for reviewing instructions. searching existing data sources,
gathering and mai g the data needed, and 12 and r g the collection of information. Send regarding this burden estimate or any other aspect of this collection of
information, including suggesﬂons Jor reducing this Burden, 1o U.S. Depmmem of Agriculture, Clearance Officer, STOP 7602, 1400 Independence Avenue, S.W., Washington. D.C. 20250-7602.
Please DO NOT RETURN this form to this address. Forward 1o the local USDA office only. You are not required to respond to this collection of information unless it displays a
currently vaild OMB control number.

RD 442-22 (Rev. 10-96)



Position 5
UNITED STATES DEPARTMENT OF AGRICULTURE

Form RD 1927-10 RURAL DEVELOPMENT FORM APPROVED
(Rev. 7-98) FARM SERVICE AGENCY OMB NO. 0575-0147
FINAL TITLE OPINION
LOAN APPLICANT ADDRESS OR PROPERTY COVERED BY THIS OPINION
PUTNAM PUBLIC SERVICE DISTRICT 6 Lift Stations, only real property
IAPPLICANT FOR TITLE EXAMINATION COUNTY STATE : N
P West Virginia
PUTNAM PUBLIC SERVICE DISTRICT utnam t Virg

L Thaveexamined title to the property described in the security instrument described in paragraph I1. B. below. My examination
covered the period from the time of termination of title search covered by my Preliminary Title Opinion on Form RD 1927-9; or
the time of recordation of the initial loan security instrument if this opinion covers land already owned by the loan applicant in a

subsequent loan case, to June 27 ,2013 a1 3:00am  ,m (including the time of filing the current security
instrument). (Date) p.m.
II. Based on said title examination, my preliminary title examination if any, and any additional information concerning the title which has

come to my attention, it is my opinion that:
A. Good and marketable title, in accordance with title examination standards prevailing in the area, to said property (real estate and

any water rights offered as security) is now vested in Putnam Public Service District

as holder in fee
(Joint tenants, tenants by the entirety, etc.)

B. The United States of America holds a valid First Revenue lien on said property as required by Rural
(Priority) (Morigage, etc.)
Development or the Farm Service Agency, or their successor (Agency), which lien was filed for record on
(Date)
,at a.m. and is recorded in
p.m. (Book, page, and office)

C. Said property and lien are subject only to encumbrances, reservations, exceptions, and defects which were approved by written
administrative waivers of the Agency attached hereto or to my Preliminary Title Opinion.

I11. If a water right is involved and is not covered by the current security instrument, it'is subject only to the encumbrances, reservations,
exceptions, and defects set forth in said administrative waivers and was made available as security in the following manner (Water
stock would normally be reissued in the names of said land owners and the United States of America and delivered to the Agency

Official at the time of loan closing):

According 1o the Paperwork Reduction Act of 1995, an ag may not conduct or s , and a person is not required to respond to, a collection of information unless it displays a valid
OMB control number. The valid OMB conirol number for this information collection is 0575-0147. The time requtred to complete this infc 1 i s d 10 ge 20

per resp including the iime for reviewing instructions, searching existing data sources, gathering and g the data needed. and completing and reviewing the
collection of information.




IV. The term "encumbrances, reservations, exceptions, and defects” means all matters which would prevent the United States from
obtaining the required lien on the property identified in paragraph I, including but not limited to (a) mortgages, deeds of trust, and
vendors', mechanics', materialmen’s, and all other liens, including any provisions thereof for future advances which could take
priority over the said lien to the United States, (b) Federal, State, and local taxes, including county, school, improvement, water,
drainage, sewer, inheritance, personal property, and income, (c) State and Federal bankruptcy, insolvency, receivership, and
probate proceedings, (d) judgments and pending suits, in State and Federal courts, (¢) recorded covenants; conditions; restrictions;
reservations; liens; encumbrances; easements; rights-of-way; leases; mineral, oil, gas, and geothermal rights (regardless of the
right of surface entry); timber rights; water rights; pending court proceedings and other matters of record which affect the title of
the property or the ability of the buyer or seller to convey or accept title.

V. This opinion is issued expressly for the benefit of the above-named applicant for title examination and the United States of America
acting through the United States Department of Agriculture Agency which provided the assistance, and I assume liability to each

hereunder.
06-27-2013 /géyé //c)%kz&?
(Date) / £ W rney’s signature)
Ralph W. Bassett, Jr.(WV Bar #261)
1260 Lee Creek Road
Culloden, WV 25510
Attachments
(Addbress, include ZIP Code)
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RALPH W. BASSETT, JR.
Attorney At Law
1260 Lee Creek Road
Culloden, West Virginia 25510
Phone: (304) 208-5921
E-mail; rwbassett@gmail.com

June 27, 2013

USDA-Rural Development
418 Goff Mountain Road
Room 113

Cross Lanes, WV 25313
Attn: Tracey Rowan

Re: Putnam Public Service District
/ John Amos Water Project

Dear Mrs. Rowan:

Please accept this letter as the narrative opinion required by Item 8-C of your
letter of conditions for the above project dated September 23, 21010, and Item 4
of your letter of preliminary closing for the subject project dated June 13, 2013.

I hereby certify that all necessary permits, certifications and other items legally
necessary have been obtained for eh above referenced project.

| hereby certify that the rights-of-way and easement agreements needed to be
obtained prior to construction have been secured.

I hereby certify that the following condemnation proceedings have been initiated
and Orders of Entry have been obtained for immediate entry upon said
properties.

Right of Way: NONE

I hereby certify that all of the preliminary title opinions have been submitted for
this project and no problems exist in reference to these titles.

| also hereby certify that all requirements of the Uniform Relocation Assistance

and Real Property Acquisition Policies Act of 1970 and WV State Code Chapter
54 have been met with all acquisitions.

Sincerely yours,

Ra . Bassett, Jr.




Position 5

Form RD 442-22 UNITED STATES DEPARTMENT OF AGRICULTURE FORM APPROVED
{Rev. 10-96) RURAL DEVELOPMENT OMB NO. 0575-0015

OPINION OF COUNSEL RELATIVE TO RIGHTS-OF-WAY

Date June 27,2013

Dear Sir:

T'have reviewed the action taken by Putnam Public Service District

(hereinafier called the “Corporation”) in obtaining a right-of-way for the construction, operation, and maintenance of the facilities to be
installed, repaired, or enlarged with the proceeds of a loan made or insured by, and/or a grant from Rural Development to the Corporation.
Thave examined the right-of-way instruments, permits, or licenses obtained from landowners, public bodies, and public utilities and made
such searches of the public records necessary to determine the legal sufficiency of the instruments covered by the “Right-of-way

Certificate,” executed by the Corporation on _Various from 2010t0 2013 ,19 . Talso have examined the “Right-
of-way Map” to determine whether continuous and adequate land and rights-of-way are owned or have been acquired by the instruments
covered in the “Right-of-way Certificate.”

Based on the foregoing examination, and to the best of my knowledge, information, and belief, I am of the opinion that:

A. The legal instruments by which the Corporation has acquired said rights-of-way (a) are in appropriate and due legal form and
adequately confer upon the Corporation the necessary rights-of-way for the construction, operation, and maintenance ofits facilities
in their present or proposed location, and such omissions or defects as may exist will in no substantial way or manner endanger the
value or operation of the facilities, and (b) have each been properly recorded in the appropriate public land records of each County
in which any of the land affected thereby is situated. Such consents, releases, or subordinations from lienholders recommended by
me or required by Rural Development have been obtained.

B. The legal instruments referred to above give unto the Corporation a continuous and adequate right-of-way to permit the construction,
operation, and maintenance of the Corporation’s facilities except as below noted.

C. Exceptions:
None

Very truly yours,

: ﬂ%y/ 4 2i? ! )
Putnam Public Service Distriét{/

Attorney for

Public reporting burden for this collection of Information is estimated 10 average | hour per response, including the time for reviewing instructions, searching existing data sources,
gathering and maintaining the data needed, and complering and reviewing the coll of information. Send regarding this burden estimate or any other aspect of this collection of
Information, including suggestions for reducing this burden, to U.S. Department of Agriculture, Clearance Qfficer, STOP 2602, 1400 Independence Avenue, S.W., Washington, D.C. 20250-7602.
Please DO NOT RETURN this form to this address. Forward to the local USDA office only. You are not required to respond to this collection of information unless it displays a
currently valid OMB control rumber.

RD 442-22 (Rev. 10-96)



Position 5
UNITED STATES DEPARTMENT OF AGRICULTURE

Form RD 1927-10 RURAL DEVELOPMENT FORM APPROVED
(Rev. 7-98) FARM SERVICE AGENCY OMB NO. 0575-0147
FINAL TITLE OPINION
LOAN APPLICANT ADDRESS OR PROPERTY COVERED BY THIS OPINION
PUTNAM PUBLIC SERVICE DISTRICT 6 Lift Stations, only real property
IAPPLICANT FOR TITLE EXAMINATION COUNTY STATE
Putnam West Virginia
PUTNAM PUBLIC SERVICE DISTRICT s

L. T have examined title to the property described in the security instrument described in paragraph I1. B. below. My examination
covered the period from the time of termination of title search covered by my Preliminary Title Opinion on Form RD 1927-9; or
the time of recordation of the initial loan security instrument if this opinion covers land already owned by the loan applicant in a

subsequent loan case, to June 27 2013 at9:008m 4 (including the time of filing the current security
instrument), (Date) pm.
IL. Based on said title examination, my preliminary title examination if any, and any additional information concerning the title which has

come to my attention, it is my opinion that:

A. Good and marketable title, in accordance with title examination standards prevailing in the area, to said property (real estate and

any water rights offered as security) is now vested in Putnam Public Service District

as holder in fee
{Joint tenants, tenants by the entirety, etc,)

B. The United States of America holds a valid First Revenue lien on said property as required by Rural
(Priority) {Mortgage, etc.)
Development or the Farm Service Agency, or their successor (Agency), which lien was filed for record on
{Date)
,at a.m. and is recorded in .
p.m. {Book, page, and office)

C. Said property and lien are subject only to encumbrances, reservations, exceptions, and defects which were approved by written
administrative waivers of the Agency attached hereto or to my Preliminary Title Opinion.

IIL. Ifa water right is involved and is not covered by the current security instrument, it is subject only to the encumbrances, reservations,
exceptions, and defects set forth in said administrative waivers and was made available as security in the following manner (Water
stock would normally be reissued in the names of said land owners and the United States of America and delivered to the Agency

Official at the time of loan closing):

According ta the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond 10, a coll of infe lon unless it displays a valid
OMB control number. The valid OMB control number for this information collection Is 0575-0147. The time 1 equired to complete this infe I is estimated to average 20
Including the time for reviewing instructions, searching exisiing data sources, gatharing and maintaining the data needed, and completing and reviewing the

per resp
collection gf information.




IV. The term "encumbrances, reservations, exceptions, and defects” means all matters which would prevent the United States from
obtaining the required lien on the property identified in paragraph I, including but not limited to (a) mortgages, deeds of trust, and
vendors', mechanics’, materialmen's, and all other liens, including any provisions thereof for future advances which could take
priority over the said lien to the United States, (b) Federal, State, and local taxes, including county, school, improvement, water,
drainage, sewer, inheritance, personal property, and income, (c) State and Federal bankruptey, insolvency, receivership, and
probate proceedings, (d) judgments and pending suits, in State and Federal courts, (¢) recorded covenants; conditions; restrictions;
reservations; liens; encumbrances; easements; rights-of-way; leases; mineral, oil, gas, and geothermal rights (regardless of the
right of surface entry); timber rights; water rights; pending court proceedings and other matters of record which affect the title of
the property or the ability of the buyer or seller to convey or accept title.

V. This opinion is issued expressly for the benefit of the above-named applicant for title examination and the United States of America
acting through the United States Department of Agriculture Agency which provided the assistance, and I assume liability to each

hereunder.
06-27-2013 / /é//)/?/%@?/ L)
(Date) -~ ?Ay}r}my’s signature)
Ralph W. Bassett, Jr. (WV B;\r #261)
1260 Lee Creek Road
Culloden, WV 25510
Attachments
(Address, include ZIP Code)}
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LAW OFFICES

RoBERT R. RODECKER
BB&T SQUARE
300 SUMMERS STREET, SUITE 1230

POST OFFICE BOX 3713

ROBERT R. RODECKER CHARLESTON, WEST VIRGINIA 25337 AREA CODE 304
rodecker@wvdsl.net 343-1654
June 27, 2013 FACSIMILE
343-1657

Putnam Public Service District
Water Revenue Bonds, Series 2013 A;
Water Revenue Bonds, Series 2013 B; and
Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture)

Putnam Public Service District
Scott Depot, West Virginia

United States Department of Agriculture
Cross Lanes, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am special PSC counsel to Putnam Public Service District, a public service district in Putnam
County, West Virginia (the "Issuer"). As such counsel, I have represented the Issuer before the Public
Service Commission of West Virginia in connection with the issuance of the above-referenced bonds, and
the acquisition and construction of the Project. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Bond Legislation and the Loan Resolutions
when used herein.

I am of the opinion that the Issuer has received all orders and approvals from the Public Service
Commission of West Virginia, including the Recommended Decision entered on February 15, 2013
which became the Final Order of the Commission on March 7, 2013, in Case No. 12-1300-PWD-CN,
among other things, granting to the Issuer a certificate of convenience and necessity for the Project,
approval of rates and charges for the System and approval of the financing for the Project. The time for
appeal of the Order has expired prior to the date hereof. Such Order remains in full force and effect.

All counsel to this transaction may rely upon this opinion as if specifically addressed to them.

Sincerely,

7 5}’?

Robert R. Rodecker



PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2013 A;
Water Revenue Bonds, Series 2012 B; and
Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS

PUBLIC SERVICE COMMISSION ORDER

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES, ETC.

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME, ETC.
DELIVERY AND PAYMENT

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

R T N T e = = Y e N

We, the undersigned CHAIRMAN and SECRETARY of the Public Service Board of
Putnam Public Service District, in Putnam 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 27th
day of June, 2013, in connection with the Putnam Public Service District Water Revenue Bonds, Series
2013 A (United States Department of Agriculture), No. AR-1, dated the date hereof, fully registered, in
the principal amount of $3,785,000 (the “Series 2013 A Bonds”); Water Revenue Bonds, Series 2013 B
(United States Department of Agriculture), No. BR-1, dated the date hereof, fully registered, in the
principal amount of $600,000 (the “Series 2013 B Bonds”); and Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture), No. CR-1, dated the date hereof, fully registered, in the
principal amount of $1,074,000 (the “Series 2013 C Bonds™), (collectively, the "Series 2013 Bonds") as
follows:

6199230



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 2013 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 Letters of Conditions from the Purchaser, both dated August 26, 2011, and all
amendments thereto, and the Resolution of the Issuer duly adopted on June 25, 2013, authorizing issuance
of the Series 2013 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. The Series 2013 bonds are being issued on this date to finance the cost of the acquisition and
construction of the Project, herein defined and described, located within the boundaries of the Issuer.

2. NO LITIGATION: No controversy or litigation of any nature is now pending,
or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or affecting in any
manner the issuance and delivery of the Series 2013 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 2013 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
2013 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, the cost of which is being financed out of the proceeds of sale
of the Series 2013 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 2013 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.

4. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the
Recommended Decision of the Public Service Commission of West Virginia entered On February 15,
2013 which became Final Order on March 7, 2013 in Case No. 12-1300-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 has expired prior to the date hereof without
any appeal. Such Order remains in full force and effect.

5. 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 loans 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 2013 Bonds as to liens, pledge and source of and security for payment, and in all respects, being
the Issuer’s:

6199230



(1) Water Revenue Bond, Series 1999 A (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal amount of
$6,440,000 (the “Series 1999 A Bonds”);

(ii) Water Revenue Bond, Series 1999 B (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal amount of
$5,425,000 (the “Series 1999 B Bonds”);

(iif)  Water Revenue Bonds, Series 2006 A (United States Department of Agriculture),
dated May 12, 2006, issued in the original aggregate principal amount of $8,190,000 (the
“Series 2006 A Bonds™);

(iv) Water Revenue Bond, Series 2008 A (West Virginia Water Development
Authority), dated January 28, 2008, issued in the original aggregate principal amount of
$1,436,000 (the “Series 2008 A Bonds™);

v) Water Revenue Bond, Series 2009 A (West Virginia DWTRF Program), dated
December 4, 2009, issued in the original aggregate principal amount of $627,000 (the
“Series 2009 A Bonds™);

(vi) Water Revenue Bonds, Series 2009 B (West Virginia DWTRF Program/ARRA),
dated December 4, 2009, issued in the original aggregate principal amount of $100,000
(the “Series 2009 B Bonds™);

(vii)  Water Revenue Bonds, Series 2010 A (United States Department of Agriculture),
dated December 21, 2010, issued in the original aggregate principal amount of
$3,557,500 (the “Series 2010 A Bonds™); and

(viii)  Water Revenue Bonds, Series 2010 B (United States Department of Agriculture),
dated December 21, 2010, issued in the original aggregate principal amount of
$2,931,200 (the “Series 2010 B 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 2013 Bonds as to liens, pledge and/or service of and
security for payment.

Prior to the issuance of the Series 2013 Bonds, the Issuer will obtain the written consents
of the Holders of the Prior Bonds to the issuance of the Series 2013 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 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.

6. SIGNATURES, ETC.: The undersigned Chairman and Secretary did, for the
Issuer on the date hereof, officially execute and seal the Series 2013 Bonds with the official corporate seal
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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 2013 Bonds
for the Issuer.

7. 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 Letters of Conditions, with all Amendments

Public Service Commission Order(s)

County Commission Orders on Creation of District

County Commission Orders of Appointment of Current Board Members

Oaths of Office of Current Board Members

Rules of Procedure

Affidavit of Publication of Notice of Filing

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution

Bureau for Public Health Permit

United States Department of Agriculture Loan Resolutions

8. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of
the Issuer is “Putnam Public Service District” and its principal office and place of business are in Putnam
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:
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Name Date of Date of

Commencement Termination

of Office of Office
Joe Miller 08/31/2011 08/31/2017
Calvin Hatfield 08/31/2009 08/31/2015
Paul Callahan 03/04/2008 08/31/2013

The names of the duly elected, appointed, qualified and acting officers of said Public
Service Board of said Issuer for the calendar year 2013 are as follows:

Chairman - Joe Miller
Secretary - Paul Callahan
Treasurer - Calvin Hatfield

The duly appointed and acting Attorney for the Issuer is Ralph Basset, Esquire, of
Milton, West Virginia and the Special PSC Counsel is Robert Rodecker, Esquire of Charleston, West
Virginia.

9. DELIVERY AND PAYMENT: On the date hereof, the Series 2013 Bonds were
delivered to the Purchaser at Scott Depot, West Virginia, by the undersigned Chairman for the purposes
of (i) paying the costs of acquisition and construction of certain additions, betterments, improvements and
extensions to the existing public waterworks system of the Issuer (the “Project”); and (ii) paying certain
costs of issuance of the Bonds and related costs, and at the time of such delivery, the Series 2013 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 2013 A Bonds, the Issuer received $169,552.90,
being a portion of the principal amount of the Series 2013 A Bonds. Further advances of the balance of
the principal amount of the Series 2013 A Bonds will be paid to the Issuer as acquisition and construction
of the Project progresses.

At the time of delivery of the Series 2013 B Bonds, the Issuer received $12,000, being a
portion of the principal amount of the Series 2013 B Bonds. Further advances of the balance of the
principal amount of the Series 2013 B Bonds will be paid to the Issuer as acquisition and construction of
the Project progresses.

At the time of delivery of the Series 2013 C Bonds, the Issuer received $54,020, being a
portion of the principal amount of the Series 2013 C Bonds. Further advances of the balance of the
principal amount of the Series 2013 C Bonds will be paid to the Issuer as acquisition and construction of
the Project progresses.

The Series 2013 A Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 3.5% per annum is payable from the date of each respective advance.

The Series 2013 B Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 3.375% per annum is payable from the date of each respective advance.
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The Series 2013 C Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 3.5% per annum is payable from the date of each respective advance.

10. USE OF PROCEEDS: The total Cost of the Project is estimated at $5,459,000.
Sources and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2013 A Bonds $3,785,000
Proceeds of the Series 2013 B Bonds $ 600,000
Proceeds of the Series 2013 C Bonds $1.074,000
Total Sources $5,459,000
USES

Costs of Acquisition and Construction $5,435,000
Costs of Issuance $ 24,000
Total Uses $5,459,000

The Series 2013 Bonds and the entire proceeds thereof will be used for the purposes
herein set forth and for no other purposes.

11.  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 2013 Bonds.

12. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.: All
actions, resolutions, orders and agreements taken by and entered into by or on behalf of the Issuer in any
way connected with the acquisition, construction, operation and financing of the Project and the System
were authorized or adopted at meetings of the 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. All notices required to be
posted and/or published were so posted and/or published.

13. 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 Letters of Conditions and Commitment of the
Purchaser, as amended, and the Resolution.

14. 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.
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15. 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.

16. CONFLICT OF INTEREST: No member, officer or employee of the Issuer has
a substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in
any contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to
any contractor supplying the Issuer, relating to the Series 2013 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.

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

18. EXECUTION OF COUNTERPARTS: This document may be executed in one or
more counterparts, each of which shall be deemed an original and all of which shall constitute but one and
the same document.

[Remainder of Page Intentionally Blank]
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WITNESS our signatures and the official corporate seal of PUTNAM PUBLIC
SERVICE DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

%«»W@j _— Chairman

Secretary
/
Attorney for Issuer
S
7
- ; ' Special PSC Counsel

(Paragraph 4)
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PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2013 A;
Water Revenue Bonds, Series 2013 B; and
Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture)

2012 Water Project & John Amos Water Project

ENGINEER’S CERTIFICATE

I, Brian D. Morton, Registered Professional Engineer, West Virginia License No. 01563 10f
E.L. Robinson Engineering Co., Cross Lanes, West Virginia, hereby certify this 27th day of June, 2013
that my firm is the engineer for the acquisition and construction of certain additions, betterments,
improvements and extensions (the “Project”) to the existing waterworks facilities (the “System™) of
Putnam Public Service District (the “Issucr™), to be acquired and constructed in Putnam County,
West Virginia, which acquisition and construction are being financed in whole or in part by the above-
captioned Bonds of the Issuer.

1. The Bonds are being issued (i) to pay the costs of acquisition and construction of the
Project; and (ii) to pay certain costs of issuance and related costs.

2. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Bureau for Public Health; (ii) the Project, as designed, is adequate for its
intended purpose and has a useful life of at least 40 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received
bids for the acquisition and construction of the Project; (iv) the successful bidders received any and all
addenda to the original bid documents; (v) the bid documents and the bid forms provided to the bidders
contain the critical operational components of the Project; (vi) the successful bids include prices for every
item on such bid forms; and (vii) the Issuer has obtained all permits required by the laws of the State of
West Virginia and the United States necessary for the construction of the Project and operation of the
System.

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and year first written above.

E.L. ROBINSON ENGINEERING CO.

Brian D. MOYTSKII, P.E.
West Virginia License No. 015631
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PUTNAM PUBLIC SERVICE DISTRICT
WATER PROJECT SCHEDULE B

June 17, 2013

A. Cost of Project

1. Construction Costs

Total

USDA LOAN
(John Amos)

USDA LOANS (2012
Water)

a__ Marina Park 75067125 0.00 750,671.25

b Meters 911,199.00 0.00 911,199.00

¢ Poplar Fork Tank 1,352,270.00 0.00 1,352,270.00

d  Water Tank rehab 182,050.00 0.00 182.050.00

¢ John Amos 706,577.00 706,577.00 0.00

2 Contingency 17.0% - 663.032.75 153,874.00 509,158.75
3 Technical Services TANK

a Basic 138,400.00 0.00 138,400.00

b RPR 39,200.00 0.00 39,200.00

¢ Additional Services

Technical Services

a Basic

52,600.00

0.00

0

52,600,00

b RPR

24,800.00

0.00

24,800.00

¢ Additional Services

Technical Services

a Basic 48 000.00 48.,000.00 0.00

b RPR 19,700.00 19,700.00 0.00

¢ Additional Services 17,500.00 17.500.00 0.00

4 Legal |
a Ralph Bassett 3,200.00 0.00 3,200.00

b Robert Rodecker 10,000.00 3,000.00 5,000.00

5 Accounting [Bassett & Lowe] 9,600.00 3,720.00 5,880.00
2

6 Permits
a CSX 1,950.00 1,950.00
b DOH 10,000.00 10,000.00
¢ others 2,050.00 2,050.00
7 Lands & ROWs 5,000.00 0.00 5,000.00
8  Project Contingency 50,000.00 25,000.00 25,000.00
9 Sub Total 5.015,300.00 979:371.00 4,035,929 00

15 Federal Grants

0.00

10 Funded Reserve 0.00 0.00 0.00
11 Capitalized Interest 419,700.00 82,629.00 337,071.00
12 Bond Counsel [S&J] 24,000.00 12,000.00 12,000.00
13 Cost of Financing (lines 10 through 12) 443,700.00 94,629.00 349,071.00
14 TOTAL PROJECT COST line 9 + i 5,459,000.00 1,074,000.00 4,385,000.00

0.00

0.00
16 State Grants 0.00 0.00 0.00
17 Other Grants 0.00 0.00 0.00
18  TOTAL GRANTS 0.00 0.00 0.00
19 Size of Bond Issue (line 14 minus Line 18) 5,459,000.00 1,074,000.00 4,385,000.00
714 - L3 Lai

Pu?gﬁm Public Service District Date

iy 7.

E.L.Robinso

Date
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BASSETT & LOWE

CERTIFIED PUBLIC ACCOUNTANTS
1156 SOUTH MAIN STREET
MILTON, WEST VIRGINIA 25541
Phone: (304) 743-5573 FAX: (304) 743-1150
Toll Free: 1-800-720-9629
e-mail: rlowe@bassettlowe.com

June 27, 2013

Putnam Public Service District
Water Revenue Bonds, Series 2013 A;
Water Revenue Bonds, Series 2013 B; and
Water Revenue Bonds, Series 2013 C
(United States Department of Agriculture)

Putnam Public Service District
Scott Depot, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

United States Department of Agriculture
Cross Lanes, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

RE: "2012 Water Project" & "John Amos Water Project”

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision
entered February 15, 2013 of the Public Service Commission of West Virginia, which became
Final Order on March 7, 2013 in Case No. 12-1300-PWD-CN, and projected operating expenses
and anticipated customer usage as furnished to us by E.L. Robinson Engineering Co., Consulting
Engineer, it is our opinion that such rates and charges will be sufficient to provide revenues
which, together with other revenues of the waterworks facilities (the “System”) of Putnam Public
Service District (the “Issuer”), will provide for all Operating Expenses of the System and will
leave a balance each year equal to at least 115% of the maximum amount required in any year
for payment of principal of and interest, if any, on the Issuer’s: (i) Water Revenue Bonds,
Series2013 A (United States Department of Agriculture) in the aggregate principal amount
0f$3,785,000, (i) Water Revenue Bonds, Series 2013 B (United States Department of
Agriculture) in the aggregate principal amount of $600,000; and (iii) Water Revenue Bonds,
Series 2013 C (United States Department of Agriculture) in the aggregate principal amount of
$1,074,000 (collectively, the “Series 2013 Bonds™) and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2013 Bonds including the Issuer’s:
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Putnam Public Service District, et al.
Page 2

1) Water Revenue Bond, Series 1999 A (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $6,440,000 (the “Series 1999 A Bonds™);

(i) ~ Water Revenue Bond, Series 1999 B (West Virginia Water Development
Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $5,425,000 (the “Series 1999 B Bonds™);

(ili)  Water Revenue Bonds, Series 2006 A (United States Department of
Agriculture), dated May 12, 2006, issued in the original aggregate
principal amount of $8,190,000 (the “Series 2006 A Bonds”);

(iv)  Water Revenue Bond, Series 2008 A (West Virginia Water Development
Authority), dated January 28, 2008, issued in the original aggregate
principal amount of $1,436,000 (the “Series 2008 A Bonds™);

v) Water Revenue Bond, Series 2009 A (West Virginia DWTRF Program),
dated December 4, 2009, issued in the original aggregate principal amount
of $627,000 (the “Series 2009 A Bonds™);

(vi)  Water Revenue Bonds, Series 2009 B (West Virginia DWTRF
Program/ARRA), dated December 4, 2009, issued in the original
aggregate principal amount of $100,000 (the “Series 2009 B Bonds”);

(vi)) Water Revenue Bonds, Series 2010 A (United States Department of
Agriculture), dated December 21, 2010, issued in the original aggregate
principal amount of $3,557,500 (the “Series 2010 A Bonds™); and

(viii) Water Revenue Bonds, Series 2010 B (United States Department of
Agriculture), dated December 21, 2010, issued in the original aggregate
principal amount of $2,931,200 (the “Series 2010 B Bonds”),
(collectively, the “Prior Bonds™).

It is further our opinion that (i) the Net Revenues for the Fiscal Year following the
year in which the Series 2013 Bonds are issued will be at least 115% of the average annual debt
service on the Prior Bonds and the Series 2013 Bonds and that (ii) the Net Revenues actually
derived from the System during any 12 consecutive months, within the 18 months immediately
preceding the date of the actual issuance of the Series 2013 Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the 3 succeeding years after the
completion of the improvements to be financed by the Series 2013 Bonds, are not less than 115%
of the largest aggregate amount that will mature and become due in any succeeding fiscal year
for the principal of and interest on the Prior Bonds and the Series 2013 Bonds.

Sincerely,

BASSETT & LOWE
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NORTH PUTNAM PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING AND RATIFYING
THE TRANSFER OF THE ASSETS OF NORTH
PUTNAM PUBLIC SERVICE DISTRICT, THE
ASSIGNMENT OF THE BONDS OF NORTH PUTNAM
PUBLIC SERVICE DISTRICT TO SOUTH PUTNAM
PUBLIC SERVICE DISTRICT AND THE DISSOLUTION
OF NORTH PUTNAM PUBLIC SERVICE DISTRICT

WHEREAS, North Putnam Public Service District (hereinafier "North
Putnam™) is a public service district and public corporation crealed by Resolution of The
County Commission of Putnam County (hereinafter, the “County Commission”) and formed
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act™);

WHEREAS, South Putnam Public Service District (hereinafter "South
Putnarn”) is a public service district and public corporation created by Resolution of the
County Commission and formed pursuant to ihe provisions of the Act;

WHEREAS, the Public Service Board of North Pumarn adopted a resolution
on July 11, 2000, following a duly noticed public hearing, authorizing the transfer of the
assets of North Putnam to South Putnam and the assignment of the North Putnam Public
Service District Sewer Revenue Bonds, Series 1975 (United States Deparntnent of
Agriculture), dated October 23, 1975, issued in the original aggregate principal amount of
$605,000, originally issued under the name «East Kanawha Public Service District” (the
“Series 1975 Bonds™) and the North Putnam Public Service District Sewer Revenue Bonds,
Series 1993 (West Virginia SRF Program, dated March 30, 1993, issued in the original
aggregate principal amount of $267,000 (the “Series 1993 Bonds™) to South Putnam;

WHEREAS, the County Commission adopted a resolution on July 8, 2003,
approving the transfer of the assets of North Putnam to South Putnam, subject to the approval
of the Public Service Commission of West Virginia;

11
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WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Final Order entered on September 5, 2003, approved the transfer of
the assets of North Putnam to South Putnam and the assignment of the Series 1975 Bonds and
the Series 1993 Bonds to South Putnam (collectively, the “Transfer and Assignment™),
subject to the approval of the bondholders of the Districts;

'WHEREAS, the County Commission adopted a resolution on April 22, 2003,
approving the dissolution of North Putnam and expanding the boundaries of South Putnam,
subject to the approval of the Public Service Commission of West Virgima;

WHEREAS, the Public Service Cornmission of West Virginia, in Case No.
03-0536-PSWD-PC, by Final Order entercd on November 5, 2003, approved the dissolution
of North Putnam and the expansion of the boundaries of South Putnam, subject to the transfer
of the assets of North Putnam to South Putnam as approved in Case No. 03-1042-PSWD-PC
and the approval of the bondholders of the Districts;

WHEREAS, the County Commission adopted a resolution on April 25, 2005,
changing the name of South Putnam Public Service Disuict to “Putnam Public Service
District,” subject to the approval of the Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Commission Qrder entered on June 7, 2006, approved the change
of the name of South Putnam Public Service District to “Puinam Public Service District,”
subject to the approval of the bondholders of the Districts;

WHEREAS, the West Virginia Water Development Authority, as the holder
of the Series 1993 Bonds heretofore issued by North Putnam has consented to the acquisition
of the assets of North Putnam by South Putnam, the assumption of the Series 1993 Bonds by
South Putnam, the dissolution of North Putnam and the change of the name of South Pumarn
Public Service District to “Putnam Public Service District”;

WHEREAS, the Upited States Department of Agriculture - Rural
Development, as the holder of the Series 1975 Bonds heretofore issued by North Putnam has
consented 1o the acquisition of the assets of North Putnam by South Putnam, the assumption
of the Series 1975 Bonds by South Putnam, the dissolution of North Putnam and the change
of the name of South Putnam Public Service District to “Putnam Public Service District”;
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WHEREAS, the West Virginia Water Development Authority, as the holder
of the Series 2002 B Bonds heretofore issued by South Putnam has consented to the
acquisition of the assets of North Putnam by South Putnam, the assumption of the Series 1975
Bonds and the Series 1993 Bonds by South Putnam and the changé of the name of South
Putnam Public Service District to "Putnam Public Service District”;

WHEREAS, the United States Department of Agriculrure - Rural
Development, as the holder of the Series 1979 Bonds, Series 1995 Bonds, Series 2002 A
Bonds, Series 2006 A Bonds and Series 2006 B Bonds heretofore issued by South Putnam has
consented to the acquisition of the asseis of North Putnam by South Putnam, the assumption
of the Series 1975 Bonds and the Series 1993 Bonds by South Putnam and the change of the
name of South Putnam Public Service District to “Putnam Pubtlic Service District;”

WHEREAS, The County Commission of Putnam County plans to adopt 2
resolution on June 27, 2006, approving and ratifying the proposed Transfer and Assumption,
the digsolution of North Putnam, the expansion of the boundaries of South Putnam and the
change of the narae of South Putnam Public Service District o “Putnam Public Service
District,”

WHEREAS, the Board of South Putnam plans 1o adopt 2 resolution on June
27, 2006, approving and ratifying the proposed Transfer and Assumption;

WHEREAS, contemporancously with the transfer of the assets of North
Putnam to South Putnam, North Pumam desires to assign, and South Putnam desires (0
assume all liabilities for and obligations under the Series 1975 Bonds and the Series 1993
Bonds; and

WHEREAS, it is in the best interest of the customers of South Putnam and
North Putnam to complete the proposed Transfer and Assumption, to convey all assets,
rights, privileges, immunites and powers of North Putmam to South Putnam, for South
Putnam 10 assumne and re-designate the Series 1975 Bonds and the Series 1993 Bonds, for
North Putnam 10 be dissolved, for the boundaries of South Putnam to be expanded and for
the name of South Putnam Public Service District to be changed to Putnarn Public Service
District.
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NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF NORTH PUTNAM PUBLIC SERVICE DISTRICT, PUTNAM COUNTY,
WEST VIRGINIA AS FOLLOWS:

I. North Putnam does hereby authorize and ratify the transfer of the
assets of North Putnam to South Putnam, the assignment of the Series 1975 Bonds and the
Series 1993 Bonds 1o South Putnam and the dissolution of North Putnam.

2. That, immediately following the consummation of the Transfer and
Assurnption on or about June 30, 2006, North Putnam shall be dissolved.

3. The Chairman and Secretary of North Putnam are hereby authorized
and directed to execute all documents concerning the Transfer and Assumption, specifically
including, but not limited to, the assignment of the Series 1975 Bonds and the Series 1993
Bonds.

4. The Chairman and Secretary of North Putnam are hereby authorized
and directed 1o execute all documents concerning the dissolution of North Putnam.

5. The Chairman and Secretary of North Putnam are vested with the
appropriate authority lo take any and all actions necessary lo complete Transfer and
Assumption and the dissolution of North Pulnam.

6. This Resolution shall become effective immediately upon adoption
hereof,

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK])
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Adopted by the Public Service Board of North Putnam Public Service District
at a meeting held on the 27th day of June, 2006. .

NORTH PUTNAM PUBLIC SERVICE DISTRICT

»
[SEAL] Lo, M
: ChairmanU /
Secretary
06.21.06
847280.000U4
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING AND RATIFYING
THE ACQUISITION OF THE ASSETS OF NORTH
PUTNAM PUBLIC SERVICE DISTRICT, THE
ASSUMPTION AND RE-DESIGNATION OF THE
BONDS OF NORTH PUTNAM PUBLIC SERVICE
DISTRICT, THE EXPANSION OF THE BOUNDARIES
OF SOUTH PUTNAM PUBLIC SERVICE DISTRICT
AND THE CHANGE OF THE NAME OF SOUTH
PUTNAM PUBLIC SERVICE DISTRICT TO PUTNAM
PUBLIC SERVICE DISTRICT

WHEREAS, South Pumam Public Service District {hereinafier "South
Putnam®) is a public service district and public corporation created by Resolution of The
County Corrunission of Putnam Counry (hereinafier, the *County Commission”) and formed
=yrsuant 10 the provisions of Chaper i€, Ar:icle 13A of the West Virginia Cede of 1531,
as amended (the “Act™);

WHEREAS, North Putnam Public Service District (hereinafier “Norih
Pumam”) is a public service diswict and public corporation created by Resolution of the
County Comrnission and formed pursuant 0 the provisions of the Act;

WHEREAS, the Public Service Board of North Putnam adopted a resolution
on July 11, 2000, following a duly- noticed public hearing, authorizing the transfer of the
assets of North Putpam to South Putmam and the assignment of the North Pumam. Public
Service District Sewer Revenue Bonds, Series 1975 (United States Department of
Agriculture), dated October 23, 1975, issued in the original aggregate principal amount of
$605,000, originally issued as “East Kanawha Public Service District” (the “Series 1973
Bonds") and the North Putnam Public Service District Sewer Revenue Bonds, Series 1993
(West Virginia SRF Program), dated March 30, 1993, issved in the original aggregate
principal amount of $267,000 (the “Series 1993 Bonds™) w0 Soulh Puinam;

WHEREAS, the County Commission adopted a resolution on July 8, 2003,
approving the oansfer of the assets of North Putam to South Putnam, subject to the approval
of the Public Service Commitsion of West Virginia
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WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Final Order entered on September 5, 2003, approved the wansfer of
the assets of North Putnam to South Putnam and the assignment of the Series 1975 Bonds and
the Series 1993 Bonds 1o South Pumam {coliectively, the “Transfer and Assignment™),
subject to the approval of the bondholders of the Districts;

WHEREAS, the County Commission adopted resolution on April 22, 2003,
approving the dissolution of North Putnam and expanding the boundaries of South Putnam,
subject to the approval of the Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-0536-PSWD-PC, by Final Order entered on November 5,2003. approved the dissolution
of North Putnam and the expansion of the boundaries of South Putnam, subject to the transter
of the asseis of North Pumam o South Putham as appreved in Case No. 03-1042-PSWD-PC
and the approval of the berchelders of the Districts;

WHEREAS. the County Commission adopted 3 resolution on April 25,2005,
changing the name of South Pumam Public Service Diswrict to “Putnam Public Service
Disirict,” subiect 1o the approval of the Public Service Commission of West Virginia,

WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Commission Order entered on June 7, 2006, approved the change
of the name of South Putnam Public Service District 1o “Pumam Public Service District,”
subject to the approval of the bondholders of the Districts;

WHEREAS, the West Virginia Water Development Authoriry, as the holder
of the Series 1993 Bonds heretofore issued by North Pumnam has consented 1o the acquisition
of the assets of North Putnam by South Putnam, the assumption of the Series 1993 Bonds by
South Pumam, the dissolution of North Putnam and the change of the name of South Pumam
Public Sarvice District to “Putnam Public Service District”;

WHEREAS, the United States Depanment of Agriculmre - Rural
Development, as the holder of the Series 1975 Bonds heretofore issued by North Putnam bas
consented to the acquisition of the assets of North Putnam by South Putmam, the assumption
of the Series 1975 Bonds by South Pumam, the dissolution of North Putnam and the change
of the name of South Putnarm Public Service District (o * Pumam Public Service District™;

(3]
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WHEREAS, the West Virginia Water Development Authbority, as the holder
of the Series 2002 B Bonds heretofore issued by South Pumam has consented 1o the
acquisition of the assers of North Putnam by South Putnam, the assumption of the Series
1975 Bonds and the Series 1993 Bonds by South Putnam and the change of the name of South
Putnam Public Service District to * Putnam Public Service Distriet™;

WHEREAS, the United States Department of Agriculture - Rural
Development, as the holder of the Serfes 1979 Bonds, Series 1995 Bonds, Series 2002 A
Bonds. Series 2006 A Bonds and Series 2006 B Bonds heretofore issued by South Putnam
has consented 10 the acquisition of the assets of North Putnam by South Putnam, the
assumption of the Series 1975 Bonds and the Series 1993 Bonds by South Putnam and the
change of the name of South Putam Public Service Dismict to “Pumam Public Service
Districr;™

WHEREAS, The County Commission of Putnam Counmty adopted a
rsotution on June 27, 2006, approving 2nd ratifving the proposed Transter and Assumption,
the dissclution of Noreh Pumam, the expansion of the boundaries of South Putnam and the
change of the name of South Pumam Public Service District to “"Putnam Public Service
Dismict;”

WHEREAS, the Board of North Putnam adopted a resolution on June 22,
2006, approving and ratiiying the proposed Transfer and Assumption and the dissolution of
North Putnam;

WHEREAS, contemporaneously with the acquisition of the assets of North
Putpam by South Puwam, Notth Putnam desires to assign, and South Pumam desires to
assume ‘al} Jiabilities for and obligations undes the Series 1975 Bonds and the Series 1993
Bonds;

WHEREAS, comemporaneousty with the assumption of the Series 1975
Bonds and the Series 1993 Bonds, South Putnam desires 1o re-designate the Series 1975
Ronds and the Series 1993 Bonds as sewer revenue bonds of South Putnam; and

WHEREAS, it is in the best interest of the customers of South Pumam and
North Putnam to complete the proposed Transfer and Assumption, to convey all assets,
rights, privileges, immunities and powers of North Putmam to South Putnam, for South
Pumam (0 assume and re-designate the Series 1975 Bonds and the Series 1993 Bonds, for
North Putnam to be dissolved, for the boundaries of South Pumam o be expanded and for

24
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the name of South Putnam Public Service District 10 be changed to Putnam Public Service
District.

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF SOUTH PUTNAM PUBLIC SERVICE DISTRICT, PUTNAM COUNTY,
WEST VIRGINIA AS FOLLOWS:

I South Putnarn does hereby authorize and ratify the acquisition of the
assets of North Punam by South Putnam, the assumption of the Series 1975 Bonds and the
Series 1993 Bonds and the re-designation of the Series 1975 Bonds and the Series 1993
Bonds as bonds of South Putnam.

2. South Putnam does hereby authorize and ratify the assumption of all
liabilities. righis, responsibilities and obligations in connection with the Series 1975 Bonds
and the Series 1993 Bonds, specifically including, but not limited to, those liabilities, rights,
r2sponsibilities and obligations set forth in the resolutions and loan agresments for the Series
1975 Bonds and the Series 1993 Bends.

3. Upon the assumpticn of 1he Series 1575 Bonds by South Purnam.
such tonds shall be rz-designaied 2s follows:

South Putnam Public Service District Sewer Revenue
Bonds, Series 1973 (United Swtes Depariment of
Agriculture) (Formerly North Pumam Public Service
Dismrict Sewer Revenue Bonds, Series 1975)

4. Upon the assumpiion of the Series 1993 Bonds by South Puman,
such bonds shall be re-designated as follows:

South Putnam Public Service District Sewer Revende
Bonds, Secies 1993 (West Virginia SRF
Program) (Formerly North Putnam Public Service District
Sewer Revenue Bonds, Series 1993)

5. That, immediately following the consummation of the Transfer and
Assumption as of the close of business on June 30, 2006, the boundaries of South Putnam
shal) be expanded and the name of South Pumam Public Service District shall be changed to
“Putnam Public Service Distriet.”

6. Upon the change of the name of South Putnam 10 "Putnam Public

Service District,” all outstanding bonds of the District shall noted with the new name of
Putnam Public Service District.
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7. The Chairman and Secretary of South Putnarm are hereby authorized
and directed to execute all documents concerning the Transfer and Assumption, specifically
including, but not limited io, the assumption of the Series 1975 Bonds and the Series 1993
Bonds, and the re-designarion of the Series 1975 Bonds and the Series 1993 Bonds as sewer
revenue bonds of South Putmam.

g. The Chairman and Secretary of South Punam are hereby authorized
and directed to execute all documents concerning the expansion of the boundaries of South
Poiam and the change of the name of South Putnam Public Service District to “Pumam
Public Service District.”

9. The Chairman and Secretary of South Putnam are vested with the
appropriaie authority (o take any and all actions necessary to complese Transfer and
Assumption, the expansion of boundaries and the name change of South Putnam.

10, The starutory mongage liens of the Series 1975 Bonds and the Series
15C3 Bonds is berebv assumed by South Pumam and are a valid liea against the System a5
of the dete of assurmpticn, on 2 parity with one another and with South Purnam’s sther fixst
tian bonds.

11 The Transfer and Assumption of North Putnam, the expansion of
South Pomam’s toundaries. the name change to Putnam Public Servics Disoict and tbe
Cissolution of Nerth Pumam shall all become effective as of the close of business on June 30,
20G6.

12. This Resolution shall become effective immediately upon adopton
hereof.

[Remainder of Page Inizntionally Left Blank]
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~ Adopted by the Public Service Board of South Punam Public Service District
at a meeting held on the 27th day of June, 2006.

SOUTH PUTNAM PUBLICSERVICE DISTRICT

o 1L

[SEAL] L=
C’haYm{a'n /

Ser

06.25.08

84 7280.00004
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BEFORE THE COUNTY COMMISSION OF PUTNAM COUNTY

ORDER APPROVING AND RATIFYING THE ACQUISITION OF THE
ASSETS OF NORTH PUTNAM PUBLIC SERVICE DISTRICT BY
SOUTH PUTNAM PUBLIC SERVICE DISTRICT, THE DISSOLUTION
OF NORTH PUTNAM PUBLIC SERVICE DISTRICT, THE EXPANSION
OF THE BOUNDARIES OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT AND THE CHANGE OF THE NAME OF SOUTH PUTNAM
PUBLIC SERVICE DISTRICT TO PUTNAM PUBLIC SERVICE
DISTRICT

WHEREAS, South Pumam Public Service Districs (hereinafter “South
Putnam”) is a public service district and public corporation created by Resolution of The
County Commission of Putnam County (hereinafier, the "County Commission") and formcd
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended (the "Act”);

WHEREAS, North Putnam Public Service District (hereinafier "North
Putnam®) is a public service district and public corporation created by Resolution of the
County Commission and formed pursuant [0 the provisions of the Act, originally named
“East Kanawha Public Service District”, which name has previously been changed by the
County Commission to “North Putnam Public Service District”,;

WHEREAS, the County Commission adopted a resolution on July B, 2003,
approving the transfer of the assets of North Putnam o South Putnam, subject 10 the approval
of the Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Final Order entered on September 5. 2003, approved the transfer of
the assets of North Putnam 1o South Putnam, subject to the approval of the bondholders of
the Districis;

WHEREAS, the County Commission adopted a resolution on April 22,2003,
approving the dissotution of North Pumam and expanding the boundaries of South Putnam,
subject to the approval of the Public Service Cornmission of West Virginia;

CH746424 4
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WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-0536-PSWD-PC, by Final Order entered on November 5, 2003, approved the dissolution
of North Putnam and the expansion of the boundaries of South Putnam, subject to the transfer
of the assets of North Putnam 1o South Putnam as approved in Case No. 03-1042-PSWD-PC
and the approval of the bondholders of the Districts;

WHEREAS, the County Commission adopied a resolution on April 25, 2005,
changing the name of South Putnam Public Service District to “Putnam Public Service:
District,” subject to the approval of the Public Service Coammission of West Virginia,

WHEREAS, the Public Service Commission of West Virginia, in Case No.
03-1042-PSWD-PC, by Commission Order entered on June 7, 2006, approved the change
of the narne of South Putnam Public Service District 0 “Putnam Public Service Distriet,”
subject 1o the approval of the bondholders of the Districts;

WHEREAS, the West Virginia Water Development Authority, as the holder
of the Sewer Revenue Bonds, Series 1993 (the “Series 1993 Bonds”) heretofore issued by
North Putnam has consented to the acquisition of the assets of North Putnam by South
Putpam, the assumption of the Series 1993 Bonds by South Putnam, the dissolution of North
Putnam and the change of the name of South Putnam Public Service District 10 " Putnam
Public Service District™;

WHEREAS, the United States Department of Agriculture - Rural
Development, as the holder of the Sewer Revenue Bonds, Series 1975 (the “Series 1975
Bonds” ) heretofore issued by North Putnam has consented 1o the acquisition of the assets of
North Putnam by South Putnam, the assumption of the Series 1975 Bonds by South Putnam,
the dissolution of North Putnam and the change of the name of South Punam Public Service
District 1o “ Putnam Public Service District”;

WHEREAS, the West Virginia Water Development Authority, as the holder
of the Series 2002 B Bonds heretofore issued by South Putnam has consented fo the
acquisition of the assets of North Putnam by South Putnam, the assumption of the Series
1975 Bonds and the Series 1993 Bonds by South Putnam and the change of the name of South
Putnam Public Service District 1o “Putnam Public Service District™;

WHEREAS, the United States Deparntment of Agriculure - Rural
Development, as the holder of the Series 1979 Bonds, Series 1995 Bonds, Series 2002 A
Bonds. Series 2006 A Bonds and Series 2006 B Bonds heretofore issued by South Putnam
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has consented to the acquisition of the assets of North Putnam by South Putnam, the
assumption of the Series 1975 Bonds and Series 1993 Bonds by South Putnam and the change
of the name of South Putnam Public Service District 1o “Putnam Public Service District;” and

WHEREAS, it is now deemed desirous by the County Commission to adopt
a Resolution approving and ratifying the transfer of the Assets of North Putnam (o South
Putnam and the assumption by South Putnam of the Series 1975 Bonds and Series 1993
Bonds, ratifying and confirming all Jawful actions taken by all parties and their counsel to
e ffecruate and complete such transfer and assumplion, ordering the Public Service Boards of
North Putnam and South Pumam o expeditiously take all actions necessary to consumymnate
and complete the transaction, ordering North Putnam be dissolved immediately following the
consummation of the transfer and assumption, and further ordering that the boundaries of
South Putnam and the change of the name of South Putmam Public Service District 10
“Puinarn Public Service District” be cffective immediately upon the consummation of the
transfer and assumption.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND
ORDERED BY THE COUNTY COMMISSION OF PUTNAM COUNTY AS FOLLOWS:

L. That the transfer of the assets of North Putnam to South Putnam and
assurnption by South Putnam of the Series 1975 Bonds and Series 1993 Bonds {collectively,
the “Transfer and Assumption”) is hereby ratified, confirmed and, upon execution and filing
of necessary documents by the Public Service Boards of the respective Districts, n all
respects decmed completed and 10 e effective as of the close of business on June 30, 2006.

2. That all lawful actions taken, or to be taken, by the parties 0 this
transaction and their counse} 1 effectuate and complete the Transfer and Assumption are
hereby ratified and confirmed.

3, That the Public Service Boards of North Putnam and South Putnam
are hereby ordered to expeditiously take all actions necessary to consummate and complete
the Transfer and Assumption.

4. That, immediately following the consummation of the Transfer and
Assumption, North Putnam shall be digsolved.

5. That, immediately following the consummation of the Transfer and

Assumption, the boundaries of South Putnam shall be expanded and the name of South
Putnam Public Service District shall be changed (o “Putaam Public Service Disrict.”
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6. The Transfer and Assumption of North Putnam, the expansion of
South Putnam’s boundaries, the name change 10 Putmam Public Service District and the
dissolution of North Putnam shall all become effective as of the close of business on June 30,

2006.

7. This Resolution and Order shall be effective immediately following
adoption hereof. :

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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ENTERED inio the permanent record of Putnam County, West Virginia, this

06.25.06
847280.00004
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WV MUNICIPAL BOND COMMISSION
State Lottery Building

900 Pennsylvania Avenue, Suties 1117
Charleston, WV 25302

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report: June 27, 2013

ISSUE: Putnam Public Service District

Water Revenue Bonds, Series 2013 A (United States Department of Agriculture)

ADDRESS: P.O. Box 860, Scott Depot, West Virginia 25560

COUNTY: Putnam

PURPOSE OF ISSUE:

New Money: _ x
Refunding:
ISSUE DATE; June 27, 2013
ISSUE AMOUNT:  $3,785,000
1ST DEBT SERVICE DUE: NA

18T DEBT SERVICE AMOUNT NA

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: June 27, 2013

RATE: 3.5%

1ST PRINCIPAL DUE:NA

PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact  John Stump, Esquire

Phone:  (304) 353.8196

CLOSING BANK:
Bank: Putnam County Bank

Contact: Phyliss Canterbury

Phone: 304.562.9931

KNOWLEDGEABLE ISSUER CONTACT
Contact: Mike McNulty

Position: General Manager

Phone:  304.757.6551

UNDERWRITERS COUNSEL
Firm:

Contact:

Phone:

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency: United States Department of

Agriculture

Contact: Tracey Rowan

Position: Rural Developoment Specialist

Phone: 304.776.5298 x116

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer $

IGT To Cons. Invest. Fun $

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 Series 2013 A Reserve Account. Payments into the

Series 2013 A Bonds Reserve Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




WV MUNICIPAL BOND COMMISSION
State Lottery Building

900 Pennsylvania Avenue, Suite 1117
Charleston, WV 25302

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  June 27, 2013

ISSUE: Putnam Public Service District

Water Revenue Bonds, Series 2013 B (United States Department of Agriculture)

ADDRESS: P.0O. Box 860, Scott Depot, West Virginia 25560

COUNTY: Putnam

PURPOSE OF ISSUE:

New Money: X

Refunding:
ISSUE DATE: June 27,2013
ISSUE AMOUNT:  $600,000
1ST DEBT SERVICE DUE: NA

18T DEBT SERVICE AMOUNT NA

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: June 27, 2013

RATE: 3.375%

1ST PRINCIPAL DUE NA

PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone:  (304) 353.8196

CLOSING BANK:
Bank: Putnam County Bank

Contact:  Phyliss Canterbury

Phone:  304.562.9931

KNOWLEDGEABLE ISSUER CONTACT
Contact: Mike McNulty

Position: General Manager

Phone:  304.757.6551

UNDERWRITERS COUNSEL
Firm:

Contact:

Phone:

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency: United States Department of

Agriculture

Contact: Tracey Rowan

Position: Rural Developoment Specialist

Phone: 304.776.5298 x116

DEPQOSITS TO MBC AT CLOSE
By: Wire
Check

Accrued Interest:
Capitalized Interest:
Reserve Account:

Other:

9P PP

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire
Check
IGT

To Escrow Trustee
To Issuer

3
$
To Cons. Invest. Fun $
$

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 Series 2013 B Reserve Account. Payments into the

Series 2013 B Bonds Reserve Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:




WYV MUNICIPAL BOND COMMISSION
State Lottery Building

900 Pennsylvania Avenue, Suite 1117
Charleston, WV 25302

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report. June 27, 2013

ISSUE: Putnam Public Service District

Water Revenue Bonds, Series 2013 C (United States Department of Agriculture)

ADDRESS: P.O. Box 860, Scott Depot, West Virginia 25560

COUNTY: Putnam

PURPOSE OF ISSUE:

New Money: X

Refunding:
ISSUE DATE: June 27,2013
ISSUE AMOUNT: 31,074,000
18T DEBT SERVICE DUE: NA

18T DEBT SERVICE AMOUNT NA

REFUNDS ISSUE(S) DATED: NA

CLOSING DATE: June 27, 2013

RATE: 3.5%

18T PRINCIPAL DUE NA

PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone: (304) 353.8196

CLOSING BANK:
Bank: Putnam County Bank

Contact:  Phyliss Canterbury

Phone: 304.562.9931

KNOWLEDGEABLE ISSUER CONTACT
Contact: Mike McNulty

Position: General Manager

Phone:  304.757.6551

UNDERWRITERS COUNSEL
Firm:

Contact:

Phone:

ESCROW TRUSTEE:
Firm;

Contact:

Phone:

OTHER:
Agency: United States Department of

Agriculture

Contact: Tracey Rowan

Position: Rural Developoment Specialist

Phone: 304.776.5298 x116

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized Interest: $

Reserve Account: $

Other: 3

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee 3
Check To lssuer $

IGT To Cons. Invest. Funt $

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 Series 2013 C Reserve Account. Payments into the

Series 2013 C Bonds Reserve Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:

DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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. Position 5
RUS BULLETIN 1780-27 FORM APPROVED
(Automated 8-97) OMB. No. 0575-0015
LOAN RESOLUTION
(Public Bodies)
A RESOLUTION OF THE
OF THE Putnam Public Service District

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR THE PURPOSE OF PROVIDING A
PORTION OF THE COST OF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS

Water
FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE.
WHEREAS, it is necessary for the Putnam Public Service District

(Public Body)

(herein after called Association) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of

THREE MILLION SEVEN HUNDRED EIGHTY-FIVE THOUSAND AND XX / 100 DOLLARS (3,785,000.00)

pursuant to the provisions of - and

WHEREAS, the Association intends to obtain assistance from the United States Department of Agriculture, (herein called
the Government) acting under the provisions of the Consolidated Farm and Rural Development Act (7 U.S.C. 1921 et seq.)
in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event that
no other acceptable purchaser for such bonds is found by the Association:

NOW THEREFORE, in consideration of the premises the Association hereby resolves:

1.~ To have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such
items and in such forms-as are required by State statutes and as are agreeable and acceptable to the Government.

2. To refinance the unpaid balance, in whole or in part, of its bonds upon the request of the Government if at any time
it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consolidated Farm and Rural Development Act (7 U.S.C. 1983(c)).

3. To provide for, execute, and comply with Form RD 400-4, "Assurance Agreement,” and Form RD 400-1, "Equal
Opportunity Agreement," including an "Equal Opportunity Clause," which clause is to be incorporated in, or attached
as a rider to, each construction contract and subcontract involving in excess of $10,000. )

4. To indemnify the Government for any payments made or losses suffered by the Government on behalf of the Association.
Such indemnification shall be payable from the same source of funds pledged to pay the bonds or any other legally
permissible source.

5. That upon default in the payments of any principal and accrued interest on the bonds or in the performance of any
covenant or agreement contained herein or in the instruments incident to making or insuring the loan, the Government
at its option may (a) declare the entire principal amount then outstanding and accrued interest immediately due and
payable, (b) for the account of the Association (payable from the source of funds pledged to pay the bonds or any other
legally permissible source), incur and pay reasonable expenses for repair, maintenance, and operation of the facility
and such other reasonable expenses as may be necessary to cure the cause of default, and/or (c) take possession of the
facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to
the making or insuring of the loan may be construed by the Government to constitute default under any other instrument
held by the Government and executed or assumed by the Association, and default under any such instrument may be
construed by the Government to constitute default hereunder.

6. Not to sell, transfer, lease, or otherwise encumber the facility or any portion thereof, or interest therein, or permit others
to do se, without the prior written consent of the Government.

7. Not to defease the bonds, or to borrow money, enter into any contractor agreement, or otherwise incur any liabilities
for any purpose in connection with the facility (exclusive of normal maintenance) without the prior written consent of the
Government if such undertaking would involve the source of funds pledged to pay the bonds.

8. To place the proceeds of the bonds on deposit in an account and in a manner approved by the Government. Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed
by the full faith and credit of the United States. Any income from these accounts will be considered as revenues of the system.

9. To comply with all applicable State and Federal laws and regulations and to continually operate and maintain the facility
in good condition.

10. To provide for the receipt of adequate revenues to meet the requirements of debt service, operation and maintenance, and
the establishment of adequate reserves. Revenue accumulated over and above that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan. Revenue cannot be used
to pay any expenses which are not directly incurred for the facility financed by USDA. No free service or use of the
facility will be permitted.

Public reporting burden for this collection of informatton is estimated to average 1 hour per response, including the time for reviewing instructions,
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. Send comments
regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing the burden, to Department of
Agriculture, Clearance Officer, OIRM, Room 404-W, Washington, DC 20250; and to the Office of Management and Budget, Paperwork Reduction
Project (OMB No. 0575-0015), Washington, DC 20503.



1L
12.

13

14.

15.

16.

17.

To acquire and maintain such insurance and fidelity bond coverage as may be required by the Government.

To establish and maintain such books and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, to provide the Government a copy of each such audit
without its request, and to forward to the Government such additional information and reports as it may from time to
time require.

To provide the Government at all reasonable times access to all books and records relating to the facility and access to
the property of the system so that the Government may ascertain that the Association is complying with the provisions
hereof and of the instruments incident to the making or insuring of the loan.

That if the Government requires that a reserve account be established, disbursements from that account(s) may be used
when necessary for payments due on the bond if sufficient funds are not otherwise available and prior approval of the
government is obtained. Also, with the prior written approval of the Government, funds may be withdrawn and used
for such things as emergency maintenance, extensions to facilities, and replacement of short lived assets.

To provide adequate service to all persons within the service area who can feasibly and legally be served and to obtain
USDA'’s concurrence prior to refusing new or adequate services to such persons. Upon failure to provide services which
are feasible and legal, such person shall have a direct right of action against the Association or public body.

To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of avoiding or reducing the adverse environmental impacts of the facility’s construction or operation.

To accept a grant in an amount not to exceed

under the terms offered by the Government; that

and of the Association are hereby authorized and empowered to take all action

necessary or appropriate in the execution of all written instruments as may be required in regard to or as evidence of such
grant; and to operate the facility under the terms offered in said grant agreement(s). »

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the loan, unless otherwise
specifically provided by the terms of such instrument, shall be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The provisions of sections 6 through 17 hereof may be provided for in more specific
detail in the bond resolution or ordinance; to the extent that the provisions contained in such bond resolution or ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be construed as controlling between the

Association and the Government or assignee.

IN WITNESS WHEREOF, the

Putnam Public Service District

Yeas _j__ Nays CJ Absent C

of the

has duly adopted this resolution and caused it

to be executed by the officers below in duplicate on this

/5w _(EC.  _zow

Putnam Public Service District

(SEAL) (if applicable) ‘ - .
By A\?A S

st Q@ﬁ ( {& !f N Title

Title




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

I, the undersigned, as __ Chairman of the Putnam Public Service District hereby certify that

-

the __ Board of Directors of such Association is composed of 3 members, of whom 3

constituting a quorum were present at a meeting thereof duty called and held on the 15th _day of _ Dec.,
2011 ; and that the foregoing resolution was adopted at such meeting by the vote shown above. 1 further certify

that as of June 27,2013 , the date of closing of the loan from the United States Department of Agriculture,

said resolution remains in effect and has not been rescinded or amended in any way.

Dated, this 25th day of June , 2013

TN

Title Chairman
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RUS BULLETIN 1780-27

Position §

(Automated 8-97)

A RESOLUTION OF THE

LOAN RESOLUTION
(Public Bodies)

FORM APPROVED
OMB. No. 0575-0015

OF THE Putnam Public Service District

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR THE PURPOSE OF PROVIDING A
PORTION OF THE COST OF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS

Water

FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE.

WHEREAS, it is necessary for the Putnam Public Service District

(Public Body)

(herein after called Association) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of

SIX HUNDRED THOUSAND AND XX /100 DOLLARS (600,000.00)

pursuant to the provisions of

; and

WHEREAS, the Association intends to obtain assistance from the United States Department of Agriculture, (herein called
the Government) acting under the provisions of the Consolidated Farm and Rural Development Act (7 U.S.C. 1921 et seq.)
in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event that
no other acceptable purchaser for such bonds is found by the Association:

NOW THEREFORE, in consideration of the premises the Association hereby resolves:

I.

2.

To have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such

items and in such forms as are required by State statutes and as are agreeable and acceptable to the Government.

To refinance the unpaid balance, in whole or in part, of its bonds upon the request of the Government if at any time

it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consolidated Farm and Rural Development Act (7 U.S.C. 1983(c)).

To provide for, execute, and comply with Form RD 400-4, "Assurance Agreement,” and Form RD 400-1, "Equal
Opportunity Agreement,” including an "Equal Opportunity Clause," which clause is to be incorporated in, or attached

as arider to, each construction contract and subcontract involving in excess of $10.000.

To indemnify the Government for any payments made or losses suffered by the Government on behalf of the Association.
Such indemnification shall be payable from the same source of funds pledged to pay the bonds or any other legally
permissible source.

That upon default in the payments of any principal and accrued interest on the bonds or in the performance of any
covenant or agreement contained herein or in the instruments incident to making or insuring the loan, the Government

at its option may (a) declare the entire principal amount then outstanding and accrued interest immediately due and
payable, (b} for the account of the Association (payable from the source of funds pledged to pay the bonds or any other
legally permissible source), incur and pay reasonable expenses for repair, maintenance, and operation of the facility

and such other reasonable expenses as may be necessary to cure the cause of default, and/or (c) take possession of the
facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to
the making or insuring of the loan may be construed by the Government to constitute default under any other instrument
held by the Government and executed or assumed by the Association, and default under any such instrument may be
construed by the Government to constitute default hereunder.

Notto sell, transfer, lease, or otherwise encumber the facility or any portion thereof, or interest therein, or permit others
to do so, without the prior written consent of the Government.

Not to defease the bonds, or to borrow money, enter into any contractor agreement, or otherwise incur any liabilities

for any purpose in connection with the facility (exclusive of normal maintenance) without the prior written consent of the
Government if such undertaking would involve the source of funds pledged to pay the bonds.

To place the proceeds of the bonds on deposit in an account and in a manner approved by the Government. Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed

by the full faith and credit of the United States. Any income from these accounts will be considered as revenues of the system.

To comply with all applicable State and Federal laws and regulations and to continually operate and maintain the facility
in good condition.

To provide for the receipt of adequate revenues to meet the requirements of debt service, operation and maintenance, and
the establishment of adequate reserves. Revenue accumulated over and above that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan. Revenue cannot be used
to pay any expenses which are not directly incurred for the facility financed by USDA. No free service or use of the
facility will be permitted.

Public reporting hurden for this collection of information is estimated 1o average | howr per response, including the time for reviewing instructions,
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. Send comments
regarding this burden estimate or any other aspect of this collection of information, incinding suggestions for reducing the burden, to Department of
Agriculture, Clearance Officer, OIRM. Room 404-W, Washington, DC 20250; and 10 the (ffice of Management and Budger, Paperwork Reduction
Project (OMB No. 0575-0015), Washington, DC 20503,



1 To acquire and maintain such insurance and fidelity bond coverage as may be required by the Government.

12 To establish and maintain such books and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, o provide the Government a copy of each such audit
without its request, and to forward to the Government such additional information and reports as it may from time o
time require.

13. To provide the Government at all reasonable times access to all books and records relating to the facility and access to
the property of the system so that the Government may ascertain that the Association is complying with the provisions
hereof and of the instruments incident to the making or insuring of the loan.

14, That if the Government requires that a reserve account be established, disbursements from that account(s) may be used

when necessary for payments due on the bond if sufficient funds are not otherwise available and prior approval of the

government is obtained. Also, with the prior written approval of the Government, funds may be withdrawn and used
for such things as emergency maintenance, extensions to facilities, and replacement of short lived assets.

To provide adequate service to all persons within the service area who can feasibly and legally be served and to obtain

USDA’s concutrence prior to refusing new or adequate services to such persons. Upon failure to provide services which

are feasible and legal, such person shall have a direct right of action against the Association or public body.

16. - To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of avoiding or reducing the adverse environmental impacts of the facility's construction or operation.

.

17. To accept a grant in an amount not to exceed

under the terms offered by the Government; that

and _Chairman of the Association are hereby authorized and empowered to take all action

necessary or appropriate in the execution of all written instruments as may be required in regard to or as evidence of such
grant; and to operate the facility under the terms offered in said grant agreement(s).

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the loan, unless otherwise
specifically provided by the terms of such instrument, shall be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The provisions of sections 6 through 17 hereof may be provided for in more specific
detail in the bond resolution or ordinance; to the extent that the provisions contained in such bond resolution or ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be construed as controlling between the
Association and the Government or assignee.

L
Yeas ‘W}
IN WITNESS WHEREOF, the Board of Directors of the
Putnam Public Service District
?e’? +h
to be executed by the officers below in duplicate on this _

Putnam Public Service District

(SEAL) (if applicable) /d'l% - W ,
By %, -
‘ N

Title !C(/\ A




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

I, the undersigned, as __Chairman __ ofthe Putnam Public Service District __ hereby certify that
the __ Board of Directors of such Association is composed of 3 members, of whom 3

constituting a quorum were present at a meeting thereof duty called and held on the 27th day of _ June.,
2012 ; and that the foregoing resolution was adopted at such meeting by the vote shown above. I further certify

that as of June 27, 2013 , the date of closing of the loan from the United States Department of Agriculture,

said resolution remains in effect and has not been rescinded or amended in any way.

Dated, this 25th day of June , 2013

Title Chairman




i . Position 5
v RUS BULLETIN 1780-27 FORM APPROVED
(Automated 8-97) OMB. No. 0575-0015
LOAN RESOLUTION '
(Public Bodies)
A RESOLUTION OF THE -
OF THE Pufiiam Public Service District

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR THE PURPOSE OF PROVIDING A
PORTION OF THE COST OF ACQUIRING CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS

Water
FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE.

WHEREAS, it is necessary for the Putnam Public Service District
- (Public Body)

(herein after called Association) to raise a portion of the cost.of such undertaking by issuance of its bonds in the principal amount of
ONE MILLION SEVENTY-FOUR THOUSAND AND XX /100 DOLLARS (1,074,000.00)

pursuant to the provisions of ; and
WHEREAS, the Association intends to obtain assistance from the United States Department of Agriculture, (herein called

the Government) acting under the provisions of the Consolidated Farm and Rural Development Act (7 U.S.C. 1921 et seq.)

in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event that

no other acceptable purchaser for such bonds is found by the Association:

NOW THEREFORE, in consideration of the premises the Association hereby resolves:

1. To have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such
items and in such forms as are required by State statutes and as are agreeable and acceptable to the Government.

2. To refinance the unpaid balance, in whole or in part, of its bonds upon the request of the Government if at any time
it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consclidated Farm and Rural Development Act (7 U.S.C. 1983(c)).

3. To provide for, execute, and comply with Form RD 400-4, "Assurance Agreement," and Form RD 400-1, "Equal
Opportunity Agreement,” including an "Equal Opportunity Clause,” which clause is to be incorporated in, or attached
as a rider to, each construction contract and subcontract involving in excess of $10,000.

4. To indemnify the Government for any payments made or losses suffered by the Government on behalf of the Association.
Such indemnification shall be payable from the same source’of funds pledged to pay the bonds or any other legally
permissible source.

5. That upon default in the payments of any principal'and accrued interest on the bonds or in the performance of any
covenant or agreement contained herein or in the instruments incident to making or insuring the loan, the Government
at its option may (a) declare the entire principal amount then outstanding and accrued interest immediately due and
payable, (b) for the account of the Association (payable from the source of funds pledged to pay the bonds or any other
legally permissible source), incur and pay reasonable expenses for repair, maintenance, and operation of the facility
and such other reasonable expenses as may be necessary to cure the cause of default, and/or (c) take possession of the
facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to
the making or insuring of the loan may be construed by the Government to constitute default under any other instrument
held by the Government and executed or assumed by the Association, and default under any such instrument may be
construed by the Government to constitute default hereunder.

6. Not to sell, transfer, lease, or otherwise encumber the facility or any portion thereof, or mterest therein, or permit others
to do so, without the prior written consent of the Govemment.

7. Not to defease the bonds, or to borrow money, enter into any contractor agreement, or otherwise incur any liabilities
for any purpose in connection with the facility (exclusive of normal maintenance) without the prior written consent of the
Government if such undertaking would involve the source of funds pledged to pay the bonds. .

8. To place the proceeds of the bonds on deposit in an account and in a manner approved by the Government. Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed
by the full faith and credit of the United States. Any income from these accounts will be considered as revenues of the system.

9. To comply with all applicable State and Federal laws and regulations and to continually operate and maintain the facility
in good condition.

10. To provide for the receipt of adequate revenues to meet the requlrements of debt service, operation and maintenance, and
the establishment of adequate reserves. Revenue accumulated over and above that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan, Revenue cannot be used
to pay any expenses which are not directly incurred for the facility financed by USDA. No free service or use of the ,
facility will be permitted.

Public reporting burden for this collection of information is estimated o average | hour per response, including the time Jor reviewing instructions,
searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information, Send comments
regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing the burden, to Department of
Agriculture, Clearance Officer, OIRM, Room 404-W, Washington, DC 20250; and to the Office of Management and Budget, Pq ork Reduction
Project (OMB No. 0575-0015), Washington, DC 2050.
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13.

14.

15.

16.

17.

To acquire and maintain such insurance and fidelity bond coverage as may be required by the Government.

To establish and maintain such books and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, to provide the Government a copy of each such audit
without its request, and to forward to the Government such additional information and reports as it may from time to
time require. '

To provide the Government at all reasonable times access to all books and records relating to the facility and access to
the property of the system so that the Government may ascertain that the Association is complying with the provisions
hereof and of the instruments incident to the making or insufing of the loan.

That if the Government requires that a reserve account be established, disbursements from that account(s) may be used
when necessary for payments due on the bond if sufficient funds are not otherwise availableand prior approval of the
government is obtained. Also, with the prior written approval of the Government, funds may be withdrawn and used
for such things as emergency maintenance, extensions to facilities, and replacement of short lived assets.

To provide adequate service to all persons within the service area who can feasibly and legally be served and to obtain
USDA'’s concurrence prior to refusing new or adequate services to such persons. Upon failure to provide services which
are feasible and legal, such person shall have a direct right of action against the Association or public body.

To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of avoiding or reducing the adverse environmental impacts of the facility’s construction or operation.

To accept a grant in an amount not to exceed

e

under the terms offered by the Government; that

and of the Association are hereby authorized and empowered to take all action

necessary or appropriate in the execution of all written instruments as may be required in regard to or as evidence of such
grant; and to operate the facility under the terms offered in said grant agreement(s).

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the loan, unless otherwise
specifically provided by the terms of such instrument, shall be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The provisions of sections 6 through 17 hereof may be provided for in more specific
detail inthe bond resolution or ordinance; to the extent that the provisions contained in such bond resolution or ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be construed as controlling between the

Association and the Government or assignee.

IN WITNESS WHEREOF, the

Yeas i Nays = Absent O

of the

Putnam Public Service District has duly adopted this resolution and caused it

to be executed by the officers below in duplicate on this | 6 day of _MJ , 2011

(SEAL) (if applicable)

- Putnam Public Service District

/ - .

AN N

™

-

~RANGEIN - ,

Title




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

I, the undersigned, as __ Chairman of the Putnam Public Service District __ hereby certify that

the __ Board of Directors of such Association is composed of 3 members, of whom 3

constituting a quorum were present at a meeting thereof duty called and held on the 15th day of  Dec,,

2011 ;and that the foregoing resolution was adopted at such meeting by the vote shown above. I further certify
that as of June 27,2013 . the date of closing of the loan from the United States Department of Agriculture,

said resolution remains in effect and has not been rescinded or amended in any way.

Dated, this 25th ~ dayof June , 2013

Llben

IS
¥

Title Chairman
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BOND RESOLUTION

Table of Contents
Subject
AR’}.’ICLE I
S’I‘A’I UTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01 Aut}mn{y for fals Resolution
Section 1.02 Findings
Section 1.03 Bond Legislation Constitntes Contract
Section 1.04 ~ Definitions
’ ARTICLE X
' AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT
Section 2.01 Authorization of Acquisition and Consfmcﬁcn of the Project
znd Refinding of the Pnor Bonds
ARTICLE i

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

AGREEMQ’I‘
Section 3.01 Authorization of Bonds
Section 3.02 Terms of Bonds
Section 3.03 Execution of Bonds
Section 3.04 Authentication and Registation
Section: 3.05 Negotiability, Transfer and Registration
Section 3.06 Bonds Mutilated, Destroyed, Stolen or Lost
Section.3.07 Bonds not to be Indebizdness of the Issuer

R el

13

14
14
15
L5
16
16
17



L]

© e

Section 3.08 Bonds Secured by Pledge of Net Revenuves; Lien Posztzo ns with
4 . respect to.Series 1997 Note

Section 3.09 Delivery of Bonds

Section 3.10. Fonu of Bonds

FORM OF SERIES 1999 A BOND

FORM OF SERIES 1999 B BOND
Section 3.11 Sale of Bonds; Approval dnd Ratification of Exccatzcn of Loan
Agreements
. Section3.12 ‘Amended Schedwle A" Filing . ... .. . .
" ARTICLE IV
" {RESERVED]
) ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES
AND APPLICATION THEREQF
Section5.01  BEstablishment of Funds and Accounts with Depository Bank
) Section 5.02 Establishment of Funds and Accounts with Commission
- Section 5.03 Systern Revemues; Flow of Funds :
ARTICLE VI
- BOND PROCEEDS; CONSTRUC’I‘ION DISBURSEMENTS
Section 6.0 Auvhcauon of Bond Proceeds; Pledge of Unexpended
Bond Proceeds
Section 6.02 Disturserments From the Series 1999 A Bond Censtracton ‘Trust
Section 6.03 —  Disbtrsemnenty Fro (56 SEEES 1999 B Boid Réfiinding Trust
Fund
ARTICLE vii

. ADI}TI‘IONAL COVEN&N’I‘S ‘OF THE ISSUER

e e e s e - SECIAOTE T ﬁ%wﬁ&ﬁﬂﬁovemzmsﬂfﬁl&mcz

>

S

Section 7.02 Bonds ot to be Indebtedness of the Tesuer

Section 7.03 Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Serjes 1997 Note |

Settion 7.04 Initial Schedule of Rates and Charges

Section 7.05 Sala of the System

Section 7.06 Issuance of Other Obligations Payable Out of Revenues
and General Covenant Against Encumbrances

Section 7.07 Parity Bonds -

CHE224221.%
2 -

17
i7
18
19
25

33

34

35
35
35

43

45

48

46

46

47
43

. ,.%“_._, s - bt e i sk




AW

Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7,12
Section 7.13
Section 7.14
Section 7.15
Section 7.16
Section 7,17
Section 7,18
Section 7.19
Section 7.20
Section 7.21

Section 8.01
Section 8.02
Sectign §.03

Section 9.01
Section 9.02
Section .03

Section 10.01

Section 11.01
Section 11.02
Section 11.03
Section 11.04
Section 11,05

Section 11.06

CHZE2432%.1

Books; Records and Facilities

Rates .

Operating Budget; Audit and Monthly Finazncial Report
Engineering Services and Operating Persorinel

No Competing Franchice

Enforcemnent of Collections

No Free Services

Insurance and Constraction Bonds

[Reserved]

Completion and Operation of Project; Perits and Orders

Tax Covenants

- Statatory Mortgage Lien

Compliance with Loan Agreements and Law
Securities Laws Compliznce

ARTICLE VIH
INVESTMENT OF FUNDS; NON ARBITRAGE

Investrnents
Arbitrage and Tax Exemption
Tax Certificate and Rebate

ARTICLE IX
DEFAULT AND REMEDIES

Bvents of Default
Remedies
Appoiniment of Recejver

ARTICLE X
DEFEASANCE AND PAYMENT OF BONDS

. Defeasance of Series 1999 Bonds

ARTICLE X1
MISCELLANEOUS

Amendment or Modification of Bond Legistation
Bond Legislafion Constitutes Contract
Severability of Invalid Provisions

Headings, Btc.

Conflicting Provisions Repsaled

Covenant of Due Procedure, Ete.

50
St
52
52
33
53
53
54
55
55
S5
57

57

58
Y.
59

61
61
62

65
65
65
&5
€5
56



Tt

Section 11.07 Public Notice of Proposed Financing 66

Section 11.08 Effective Duate 67

SIGNATURES 67

CERTIFICATION 63

EXHIBIT A &4

EXHIBIT B 70
CH324321.1 R
4 .




SOUTH PUTNAM PURLIC SERVICE DISTRICT

RESOLUTION AUTHCRIZING THE REFUNDING OF THE
OUTSTANDING WATER REVENUE BONDS OF SOUTH
PUINAM PUBLIC SERVICE DISTRICT AND THE
ACQUISITION AND CONSTRUCTION OF IMPROVEMENTS
AND EBXTENSIONS TO THE EXISTING PUBLIC
WATERWORES SYSTEM OF SOUTH PUTNAM PURLIC
SERVICE DISTRICT AN THE FINANCING OF THE COST,
NOT GTHERWISE PROVIDED, THEREOR THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN-
$6,440,000 IN AGGREGATE PRINCIPAL, AMOUNT OF
WATER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
AND NOT MORE THAN $5.425,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
. SERIES 1999 B (WEST VIRGINIA WATER DEVELOPMENT
- AUTHORITY);, 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 AND
RATIFYING LOAN AGREEMENTS RELATING TO THE
SERIES 1999 A BONDS AND SERIES 1992 B 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 SOUTH
"PUTNAM PUBLIC SERVICE DISTRICT -
ARTICLE ]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01. Anfhority for this Resolution. This cholunon {together
with any onder or resojution supplemental hereto or amendatory hereof, the "Bond

Legislation™} is adopied pursuant to the provisions' of Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the “Act*), and other applicable provisions of law.

Section 1.02. Findings. Itishereby found, determined and declared thafs

CH324321 .1



A.  South Pumam Public Service District (the "Issner”) is a public service
district and a public corporation and political subdivision of the State of West Vizginia in
Putnam County of said State.

B.  The Issner presenfly owns a poblic waterworks system. However, itis
deemed decessary and desirable for the bealth and welfare of the inhabitants of the Issuer that
-there be acqmzed and constructed certain Smipmvemenis and emnsions to the existing public

Pubhc Sﬁrvxcs “Dzsmct andms cazgstrucnon ofwaier mains and a bocstar pamp,. t{)gether with
all appurtenant facifities (collectively, the aforementioned acquisition and construction are
referred to berein as the "Project™) (the existing public watesworks system of the Issuer, the
Pm)ect and any forther improvemexis of extansions thereto are herein called ths "System”),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have herctefore been filed with the Issuer,

C. The esamaied revenues to be derived ineach year afser 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 inferest on the Bonds, and 10 make -
) payments Into all funds and accounts and otﬁer payments pmmded fcr herein, 2i as such
terms ate hereinafter defined. -

- D.  The Issuér bas determined .that, by refunding its outstanding water
revenue bonds, it can achieve significant savings and remove butdensome covenants in the
resolutions approving the Prior Bonds. The Issuer has the following waler revenue boods
outstanding (i) Water Revenne Bonds, Seres 19738, dated December 18, 1978 (the "Series
1978 Bomis™), issued I the original sggregate principal amount of $460,000; (i) Water
Revemue Bonds, Series 1989 A, dated Jupe 27, 1589 (the “Series 1989 4 Bonds"), issued in

. the original aggregate principalamount of $880,000; (i) Water Revenue Bonds, Series 1989
B, dated June 27, 1989 (the "Series 1989 B Bonds"), issued in the original aggregate
-principal amotmt of $54,475.03; (iv} Water Revenue Bonds, Series 1990 A, dated October
23, 1990 (the *Series 1990 A Bonds®), issued in fhe original aggregate principal amount of
$1,750,000; (v) Water Revemue Bonds, Series 1990 B; dated Ovtober 237 1950 (the™ Series
- 1950 B Bonds"), issued in the priginal aggregate principal amount of $250,000; and (vi)
Water Revenue Bouds, Series 1998 A, dated April 14, 1998 (the "Series 1998 A Bonds"™),

issued in the original aggreaaze pzmczpal amouiit of $1,701,172.93, {caﬁecuvely, the "Prior
Bonds™).

E.  Itis deemed necessary for the Issuer to Issue its Water Revenue Bonds,
Series 1999 A (West Virginiz Water Development Axthority), in the aggregate principal
amount of not more than $6,440,000 (the *Series 199 A Bomds®), and Water Reveme
Bonds, Series 1999 B (West Virginia Water Development Authority), in the 2ggregate
principal amount of sot mare than $5,425,000 (the “Series 1999 B Bonds") {collectively, the
"Series 1999 Bonds™, o penmanently finance the costs of acquisition and construction of the

CH324321.3
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Project and the costs of cumrently refunding the Prior Bonds, The remaining cosis of the
Project shall be fanded from the sources set forth in Section 2.01 hereof. Szid costs shall be
deemsd to include the cost of all property rights, casememss and franchises deemed necessary
ot convenient therefor; interest npen the Series 1999 A Bonds prior to and during acquisition
and construction of the Project and for 2 period not exceeding 6 months after completion of
acquisition and constraction of the Project; amounts which may be deposited in the Reserve
Accounts (as hereinafter defined); amounts payable to the holder of the Prior Bonds fo
currently refund the Prior Bonds; 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 Project, administrative
expense, commitment fees, fees and expenses of the Authority (as-hereinafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Sexies 1999 Bouds and such other expenses as
may be necessary or iocidental to the fimancing herein authorized, the acquisition or
constraction of the Project and the placing of same o operation, the refunding of the Prior
Ronds and the performance of the things herein required or permitied, in connection with any
thereofs provided, that rehmbursement fo the lssuer for any amounts expended by it for
allowable costs pricr to the issuance of the Seres 1999 Bonds or the repayment of
ndebtedness incurred by the Isster for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

F.  The period of usefulness of the System affer completion of the Project
i3 not less than 40 years.

. G. It is in the best Interests of the Issuer that its Sexies 1953 A Bonds and -
Series 1999 B Bouds be sold to the Aufhority pursuant to the teoms and provisions of loan
agresments 10 be entered to between the Issuer and the Authority, in form satisfactory to
the Tssuer and the Authority, as shall be approved by the Sugp}emental Resolution of the
Issuer.

H.  There is an outstanding obligation of the Issuer which will rank junior
znd subordinate to the Series 1299 Bonds as to liens, pledge and sowrce of and security for
paymeént, being the Issver's Water System Note, Series 1997 (the "Series 1997 Note”), dated
October 30, 1997, issued in the original principal amount of not to exceed $250,000. The
{ssuerhas obtained the consent of the Holder of the Series 1997 Note to the isswance of the
Serfes 1999 Bonds sesior and prior to the lien on Surplus Revenues in favor of the Holder
of the Series 1997 Note. Following the refunding of the Prior Bonds and other than the
Series 1997 Nots, thers are no outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System.

L The Issner has compiied with ail requirements of West Virginia law and
the Loan Agreements relating to authorization of the acquisitio, construction and operation
of the Project and the System, the refinding of fhe Prior Boods, and issuance of the

CHIZ24323.1
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Series 1999 Beonds, or will have 50 complied prior to issuance of any thereof, including,
among other things and without limitation, the approval of the Project and the fnancing
thereof by the West Virginia Infrastructnre and Jobs Development Council, the obtaining of
a certificate of public convenlence and necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Comunission of West Virginia
by final order, the time for rehearing and appeal of which will either have expired prior to
the issuance of the Series 1999 Bonds or oucix fioat arder will not be SIlij:I to appca} or
« e tehearing

S&cnnnl 03. - Bond I,&gxsi Csnsbtutes g_ag_ Incensideration of
the acceptance of the Series 1999 Bonds by those who shall be the Registered Owners of the
same from thme to tme, fhis Bond Legistation shall be deemnéd to be and shall constinite a

. contract between fie Issuer and such Bondholders, and the covenaits and agresments herein
set forth to be performed by the Yssuer shall be for the equal benefit, pmtecncm and security
of the Registered Owners of any and all of sach Series 1999 Bonds, all which shall be of
equal rank and without preference, priority or distinction between any ope Boad of a series
and any other Bonds of the same sexies, 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
mesnings hetein unless the context expressly requires otherwise:

*Act" means Chapter 16, Artisle 13A of the West Virginia Code of 1931, as’
amended and i 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 Sexies 1999 A Bonds and

.. The.Series 1959 B. Bonds,.or any other agency of the State oiWest.ergzmuhatmccds w
the fanctions of the Anthority.

“Authorized Officer” means the Chairman of the Governing Body of thc Issner
© orany lemporary” ehaman duly selected by the Governing Bodyz- o

Bondholder,” “Holder of he Bonds,” "Holder," "Registered Owner” or any

Sunlar oon whebever used heresn with respect fo an outstandig Bord or Bonds, means the
person in whose name sech Bond is registered,

"Bond Legislation, * “Resolution,* "Bond Resolutien* or “Local Act® means this
Bond Resolution and all orders and resclutions supplementst hereto or amendatory hereof.

"Bond Regis&*a” means the bazk or other enfity 1 be designated as such in the
Supplementsl Resolutlon 2nd is successors and assigas. :

CHEIZ4322.1
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"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior © the anniversary date of the Closing
Date in the followtng year, éxcept that the first Bond Year shall begin on the Closing Date.

“Bonds® means, collectively, the Series 1999 Bonds and any bonds on 2 parity
wifh fhe Serfes 1999 Bonds subsequertly jssued hereander or pursuant fo another resolntion
of the Issner. -

"Chairman® means the Chairman of the Governing Body of the Tssuer.

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

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

"Consulting Bngioeers” means Howard K. Bell Consuling Engineers, Inc.,
texington, Kenmcky, or any engineer or firm of engineers, Ticensed by the State, that shall

- at anry time hereafter be procored by the Issver as Consulting Engineers for the System or

portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
23 amended; provided however, firat the Consulting Engineers shail notbe a regular, full-time
employee of the State or any of jts agencies, comanissions or political subdivisions,

“Costs™ or "Costs of the Project” means those costs descrived in Section 1.02D
hereof to- be a_part of he cost of refunding the Prior Bonds and of acquisition and
copstruction of the Project.

" “Depository Bank” means the bank designated 2s such in the Supplemental
Resolution, and its successors and assigns, which shall be a member of FDIC.

"FDIC" meaxus the Federal Deposit Insurance Corporation and any successor
to the fonctious 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 hereafier be constimted.

“Govermment Obligatons” mesns divect obligations of, or obligations the timely
payment of the principal of and interest on which is guarantzed by, the United States of
America.

CH224321.1



"Grants” means any Grant received by the Issuer for the Project.

*(ross Revenues” means afl rates, reats, fees, charges or other incorme received

by the Issuer, or accried to the Jasuer, or any department, board, agency or nstrumentality
- thereof in control of the management and operanou of the System, from the operation ofthe
Systern, and all parts thereof, all as calenlated in accordance with generally accvmad
accounfing principles. .

"He:s:m, “"herefn and sumlaz words shall refer o fhis entirs Bond chxslahon.

"Indepandem Cegtified Pubhc Accountants” means any certified public

awounmnt or firm of certified public accountants that shall at any time hereafter be retained

" by the Issuer fo prepare an independent annual or special audit of the accounts of the System

or for any other purpose except keeping the accounts of the Systern in the normal opcranon
of its business and affairs.

*Investment Property” means any secimity (as said term Is defined i

Sectxon 165(g)(2)(A) or (BY of the Code), obligation; annuity contract, Investment-type

properiy or auy residential rental property for family units which is not located within the

.- jurisdiction of the Tesner and which is not acqnired todmplement a couit ordered orapproved

housing desegregation plan, excluding, hawever, obligations the intereston which is exclnded

from gross income, under Section 103 of the Code, for federal income tax purposes other
than specified private activity bouds as defined in Section 57(a)(5XC) of the Code.

“Issner” means Souwth Pomam Pobiic Service Distriet, a public service district,

a public corparation and a politicat subdivision of the State of West Virginia, i Putnam

County of said State and, unless the context clearly indicates otherwise, includes the
... Claverning Body of the ISSUer o o e e e .

"] oan Agreements” means, collectively, the Loan Agresments to be entered
into between the Aunthority and the Issuer, providing for the purchase of foe Sexies 1992 A
Bonds and the Series 1999 B Bonds, respectively, from the Issuer by the-Authority; the forms
of which shall be approved, and the execuiion and delivery by the Issuer authorized and
dirseted or ratified by the Sapp}c‘:msmzl Resohutior.

. *Net Proceeds” means the face amount of each series of Bonds, plus accrued
tterest and premdum, If any, less oviginal issue discount, if ary, and less proceeds if any,
deposited fn the Reserve Account for sach series. For purposes of the Private ‘Business Use
Simitations set forth herefn, the teom Net Proceeds shall nclude any amounis resulting from
the investment of proceeds of such series, without regard al wha&zer ot not such investment
i¢ rpade in tax-exempt obligations.
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"Net Revemues” means the balance of the Gross Revenues, remaining affer
deduction only of Operating Expenses, as herefnafier defined,

“Nonpurpose Fuvestinent™ means any Fivestment Property which s acquired
with the gross proceeds or any ofher proceeds of fhe Series 1999 Bonds and is not acquired
in order to carry out the govermmental purpose of the Serfes 1999 Bonds.

"Operating Experises” means the carrent expenses, paid or accrued, of operation
and maintenance of the System and its facilifies, and Ficludes, without miting the generajity
of the forepoing, insurance prentiums, salaries, wages and administrative expenses of the
Issaer relating and chargeable sclely o the System, the accummilation of appropriate reserves

for charges fot annually recerrent but which are such as may reasonably be expected to be -

incurred, and such other reasoumble operating costs as are nozmally and regularly incleded

. wixder recogaized accounting principles and retention of a sum not to excesd 1/6th of the

budgeted Operating Experises stated above for the cwitent year as working capital, and
lenguage herein requiring payment of Operating Expenses means also retention of not o
exceed soch sum as working capital; provided that all monthly amortization payments upon
the Bonds and into the Reserve Accounts and Renewal and Replacement Fund hive been

. made to the last monfhly payment dete prior to the date of such retention.

"Outstanding, * when wsed with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated 2nd delivered, except
(} any Boud canceled by the Bond Registrar at or prior to said date; Gi) any Bond for the
paymient of which moueys, equal 10 its principal amount and redemption premium, i
applicable, with inferest to the date of matarity or redemption shall be ia trust herewnder and
set aside for such payment (whether upon or prier to maturity); (fii) any Bond deemed {0 have
been paid a5 provided i Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered (o the Issuer.

“Parity Bonds" mesns additional Bonds which may be jssued vnder the
provisions and within the Hnmtations prescribed by Section 7.07 hereof. )

*Paying Agent” means the Commission or other entity designated as such for
the Series 1999 A Bonds and the Series 1999 B Bonds in the Supplemental Resolition.

"Prior Bonds™ means the Issuer's Water Revemne Bonds, Series 1978, Series
1983 A, Series 1989 B, Series 1990 A, Series 1990 B and Series 1998 A, as descrived n
Section 1.02D hereci.

"Private Business Use" means use directly or indicectly in a rade or business
carried on by a matural person, including .2l persons “related” io such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a patural person, incinding all persons "related® to such person within the meaning of
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Section 144{a)(3) of the Code, excluding, however, use by a state or local governmenta] unit
and use as a member of the general pable. All of the foregoing shall be déetermined in
accordance with the Cede, incloding, without limitation, giving dus regard fo *incidental
use, " if any, of the proceeds of fhe iasue and/or procecds used for “qualified improvements,”

if any.

"Program” means the Authority’s lozn program, under which the Authority

- ——purchases-the-water-development-revenue-bonds-of ccal-govermental entiies satisfying: - -~
certain Jegal and other requirements with the pmceeds of water development revenue bonds
of the Aumonty

“Pro;cct" mmm the Pm;eck as describad n S&cﬁon 1.028 hcwof
Qwshﬁcd Investments” means and includes any of the following:
() Government Obligations;

() Governinent Obfigations which have been stripped
of their unmatured inferest coupons, interest cowpons swripped
from  Goveroment Obligatiops, and receipts or certificates
evxdcm:mg payments from Government Obligations_ or inferest
cotpans siripped from Governmext Obhgaﬂcns o

&y - Bcnds debentures, notes or other cv;dcnces of
indebtetiness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home

. Loan Bank Systern; Export-Tmport Bank of the United States;

- --Rederal Tand Banks; Governeent NationabMortgage-Assoeiationy - -

Tennessee Valley Aunthority; or Washmgton Metropofitan Area
- Transit Auﬂmniy’

(@  Any bond, debentute, note, participation cértificate
or other similar obligetions issued by the Federal MNational
Mortgage Association to the exient such obligation is guaranteed

CH324321.%

by the Governinent National Mortgage Assodiation or issued by
any other federal agency and backed by fhe full {aith and ctedzt
of the United States of America;

() Thme accounts {mcluding accounts evidenced by
time certificates of deposit, time deposits or ofher singitar banlking
armangements) which, to the extent not mswred by the FDIC or

- Pederal Savings and Loan Insurance Corporation, shall be
secnred by a pledge of Government Obligations, provided, that
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said Government Obligations pledged either must mature ag
nearly as practicable coincident with the maturity of said tdme
accounts or must be replaced or mcreased so that the market
value thereof is always at least equal © the principal amount of
said thne accounts;

{ff Mooey market funds or similer fonds whose ouly
assets are bnvestments of the type described in paragraphs (a)
through (e) sbove;

() Repurchase agreemnents, fully securéd by
nvestments of the fypes described in paragraphs (8) through (e}
above, with banks or patiopal 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 ssid repurchase
agreements either must mafire as nearly as practicable colncident
with the maturity of sajd repurchase agresments or mast be
replaced or increased so that the market value thereof is always
at least equal W the principal amount of said repurchase
agreements, and provided further that the holder of ssch
repurchase agreement shafl have a prior perfected security inferest
in the collateral therefor; must have {or its agent nwst have}
possession of such collateral; and such collateral mmst be free of
all clabms by third parties; .

{h)  The West Virginia "consolidated fund” managed by
the West Virginia State Investment Mapagement Board pursuant
to Chapter 12, Arxticle 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 at
least "A" by Moody's Investors Service, Inc. or Standard &
Poox's Corperation.

"Rebate Fand" means the Rebate Fund established by Section 5.01 bereof.

"Registras” means the Bond Registrar,

"Regulations” means emporary and permanent regulations promaligated nnder

the Code or any predecessor  the Code.
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“Renewal and Replacement Pund” means the Renewal zmd chlac.am»m Fund
established by Section 5.01 bereof.

“Reserve Accodnis” means, collectively, the Series 1999 A Bonds Reserve
Account and the Series 1599 B Bonds Reserve Account.

“Reserve chmrament" means, collectively, the respeciive amonats raqmrad
- to be arr deposit e Senas‘I999'A Bonds Reserve*zﬂiccount“ d’the“‘Séne‘s 1995 I Bonds

Reserve Account.

"Revemue Prnd" means the Revenue Fund established by the Secton 5.01

hereof.
"Secretary” means rha Secretary of the Govcmmg Body of the Issuer.
“Series 1999 Bonds" means, collccﬂvcly, thc Series 1999 A Bonds amd e
Series 1999 B Bonds.

"Series 1999 A Bopds® meuns the not more than $6,440,000 in aggregate
mczpai arounr of Watsh Revénie Bonds, Series 1999 A (West Vugxma Water
Development Aurhonty}, of the Issuar, anthorized by this Rﬁsomon. '

"Seriés 1999°A Bonds Coristruction Trast Fund® risans the Sexies 1999 A Bonds
Constroction Trust Pund established by Section 5.01 hereof.

“Series 1999 A Bonds Reserve Account” means the Series 1999 A Bonds
Regerve Acmunt cstabiu:hed by Sectmn 5 0% hereof.

) *Series 1999 A Bonds sterve qumrement" meas, as of any date of
calculation, the maxioem amount of principal and interest which will become due on the
Series 1999 A Bonds in the then current or any succeeding year.

"Serles 1999 A Bonds Sinking Fond® means the Series 1999 A Bonds Sinling

__Fund established by Section 5.62 hereof, . —

e

ey

e e S

“Series 199% B Bopds® means the ot more than $5,425,000 in aggregate
principal acount of Water Revenne Bonds, Series 1999 B (West Virginia Water Developrent
Amthority), of the Issuer, authorized by this Resolutdon.

"Saries 1999 B Bonds Refunding Trust Pund means the Series 1997 B Bonds
Refunding Trust Fund established by Secticn 5.01 hereof. ’

CHIZ4321.2
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*Series 1999 B Bonds Reserve Acconnt® means the Serxcs 1999 B Bonds ©

Reserve Account established by Section 5,01 hereof.

“Series 1999 B Bouds Reserve Requirement” means, as of any date of

caleufation, the maximum amount of principal and interest which will become due on the'

Series 1999 B Bonds in the then current or any succeedmg year,

"Series 1999 B Bonds Sinking Fund® means the Series 1999 B Bonds Sinking
Fand established by Section 5.02 hereof,

*Series 1997 Note" means thc Issuer’'s Water System Note Senes 1997,
described in Section 1.02H hereof.

"State” means the State of West Virginia,

“Supplemental Resclution® means any resolufion or order of fhe Issner
supplemeniting or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resclution or rescluions authorizing the sale of fhe
Series 1999 Bonds; provided, that any matter intended by this Resolution to be incloded in

the Supplemental Resolution with respect to the Series 1999 Bonds, and not so included, may

be inclnded in another Supplemental Resolofion.

"Surplns Revenves” means the Net Revemies not required by the Bond
Legislation to be set aside and held for the payment of or secuzity for the Bonds or any other
obligations of the Issver, including, withont imitation, the Reserve Accounts and the Fenewal
and Replacement Pund,

"System” means the complete public waterworks sysiem of the Isser, as
presently existing in its entirety or any imiegral pard thereof, and al) waterworks facilities
owned by the Issuer and all facilities and other property of every natwe, real or personal,
now of hereafler owned, held or nsed in conmection with the waterworks system, and shall
nciede the Progect and zuy additions, improvements and extensions thereio hereafter
constructed or acquired for said system from any sources whatsoever.

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

Additional terms and phrases are defined § in tk:s Resolution as they are used.
Words importing singudar oumber shall include the plural number o each case apd vice
versa; words importing persons shall include firros and corporations; and words importing
the masculine, feminine or seutral gender shell include amy other gender; and any
requirement for executzou or attestation of the Bonds or any certificate or other document by

CE3Z24321.1
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the: Chairman or the Secretary shall mean that sach Bonds, certificate or other docurment may
be éxecuted or attested by an Acting {Chairman or Acting Secretary.

3
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- ARTICLE T

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE FROJECT AND REFUNDING OF THE PRIOR BONDS

' Section2.01. * Authorization of Acouisition and Construction of the Project

and Refunding of the Prior Bonds. There is hereby authorized and ordered the refuading of

the Prior Bonds, atan estimated cost of $5,348,301,64, and the scquisition and construction
of the Profect, at an estimated cost of $6,843,598, in accordance with the plans and
specifications which have been prepared by the Consulting Engineers, heretofore filed in the
oifice of the Governing Body. The proceeds of the Series 1999 Bonds hereby authorized
shall be applied ¢s provided in Article VIhereof, The Issuer has received bids and will enter
into contracts for the acquisition and -copstruction of the Project, compatible with the -
financing plan submitted to the Authority.

The cost of the Project is estimated to be $6,844,217.23, of which $5,440,000
will be obtaived fiom proceeds of the Series 1999 A Bonds, $154 2}? 23 wilt be obtained
from proceeds of the Series 1999 A Bonds, $50,000 will be obtained from a grant by the
State of West Virgina, $50,000 will be ubtained from a grant by The County Commission
of Putnam County, $64,861.17 will be obtained from fonds of Kanawha Orchard Public
Service District and $303,598 will be obiained from other monies of the Issuer.

The cost of refunding the Prior Bonds is esthmated to be $5,348,301.64 which
will bt obtained from procesds of the Series 1999 B Bonds in the amount of $5,270,782.77
apd a wamsfer from the debt service reserve fund for the Pror Bonds in the amounf of
$77,518.87.

CH324321.%



B

ARTICLE 1T

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

wu

Section 3.01. Axnthorization of Bonds, For the purposes of capitalizing

s interest-on-the-Series 1995 Bonds;-funding-reserve-dccounts-for-ther Series1995-Bonds; -

3 paying Costs of the Project not otherwise provided for and paying cerfain costs of issuasce
of {he Series 1999 Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized o be issned negotiable
Series 1999 Bonds of the Issuer. The Series 1999 Bonds shalt be issued in two series, each

] . a5 a single bond, designated respéctively as "Water Revenne Bonds; Series 1999 A-
3 (West Virginla Water Development Authority),” in the principal amount of not more tan -

$6,440,000, and "Water Revenue Bonds, Series 1999 B (West Virginia Water Developinent

Anthority), ¥ in the principal amount of not more than $5,425,000, and both shall have such

terfns 15 set forth hersimafter and in the Supplemental Resclation. The proceeds of e

Series 1999 Bonds remaining after funding of the Resexve Accounts (i funded from Bond

’ proceeds) and capitalization of ipterest on the Series 1999 Bonds, if any, shall be deposited

2 . - in or Gredited fo the Series 1999 A Bond Coastruction Trost Fund and Seties 1999 B Bond

) Reftndfig Trust Fund estabfished by Section 5.01 hercof and applied as set forth in
Axficle VI hereof. e T e " ’

Section 3.02. Terms of Bonds. A. The Series 1999 A Bonds shell be

2 issiied in such principal amownts, shall bear intérest at such rate of rates, got exceeding the
then legal maximum rate, payable semianmually on such dates; shall mature on such dates and
in such amonats; and shall be redeemable, in whole or inpart, all as the Issuershall prescribe

- in-fhe Supplemental-Resolution: or as specifically provided in the Lean Agreements. The
Series 1999 A Bonds shall be payable as o principal at the office of the Paying Agent, in any
coin or currency which, on the dates of paymeat of principal is legal tender for the payment

o of public ar private debts under the Laws of the Unifed States of America, Intercst on the
Serigs 1999 A Bords shall b paid-by check or draft of the Payhig Agenit, mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
i 5y such other method as shall be mumally agreeable so long as the Authority is the
3 Registered Owoer thereof. ) . ;

B. The Series 1999 B Bonds shall be issued in such principal amounts, shall
bear interest at such rate or r=tes, not exceeding the then legal maximm rate, payable
semidmmally on such dates; shall mature on such dates and in sach amounts; and shall be
redeermable, in whole or in part, ail as the Issuer shall prescribe in the Supplemental

3 Resolnticn or 2s specifically provided in the Loan Agyeements. ‘The Series 1999 B Bonds
shall be payable as to principal at the office of the Paying Agent, m any cota or corrency

CH324321.3
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which, on the dates of payment of principal is legal tender for the payment of pablic or
private debts nnder the laws of the United States of America. Interest on the Series 1999 B
Bonds shall be paid by check or draft of the Paying Agent, mailed o the Repistered Owrner
thereof at the address as it appears on the books of the Bond Registrar, or by such other
method ds shall be mumslly agreeable so }ong as the Authority is the Registered Owner
thereof.

Unless otherwise provided by the Supplemental Resolution, the Seres 1999
Bonds shall be issued in the form of 2 single bond for each series, fully registered to the
Authority. The Series 1999 Bonds shall be exchangeable at the option and expense of the

. Registered Owaer 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 principel installments or maturities, as applicable, corresponding to the dates of payment
of principal installments of said Bonds; previded, that the Anthority shall not be obligated to

_pay auy expenses of such exchange,

Subsequent series of Bonds, ifany, shall be issued in fully reg:ster&d form and
in denominations as determined by 2 Supplementsl Resolution. The Bonds shal be dated as
of the date specified in 2 Sopplemental Resolution and shall bear interest from such date,

Section 3.03. Execution of Bonds. The Serfes 1999 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 atiested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 1999 A Bonds shall cease to be such
officer of the Issuer before the Series 1999 Bonds so signed and sealed have been acinally
sold and delivered, such Bonds may nevertheless be sold and defivered 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 1999 Bonds may be signed and sealed on behalf of the Tesuer by such
person as at the actual time of the execution of such Bouds shall held the proper office in the
Issner, althongh at the dats of such Bonds such person tay not have held such o;ﬁoe or may
not have been so auﬁlonzcd .

Section 3.04. Authentication snd Registration. The Bond Registrar for
the Series 1599 Bonds shall be the bank or other eptify 1 be designmated as such I the
Supplernental Resolusion and its successors and assigns. No Series 1999 Bond shall be velid
or obligatory for amy purpdse or entitled to amy security or benefit under this Bond
1 egislation unless 2nd until the Certificats of Authentication and Registration on sech Bond,
substantially in the forms set forth in Section 3.10 shall have been mmnnally execated by the
Bond Registrar. Any such executed Certificate of Anthentication ad Registration vpon any
Series 1999 Bond shall be conclusive evidence that such Series 1999 Bond has been
suthenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication aud Registration on any Series 1999 Bond shall be deemed to have been
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executéd by the Bond Registrar if mamually signed by as authorized officer of the Bond
Registrar, but it sball ot be necessary that the same officer ‘sign the Certificate of
Anthentication and Registradon on all of the Series 1959 Bonds issued hereundes.

Section 3.05. Negotiability, Transfer and Registration. Subject o the
provisions for transfer of registration set forth below, the Series 1999 Bonds. shall be and
have all of fhe qualities apd incidents of megotable instruments wider the Uniform

- Coramércial-Cods-of- the-State-of West-Vi infa,-and:each successive Holder, in accepting -
the Series 1999 Bonds shall be conclusively deemed fo have agreed that such Bonds shall be

* and have all of the qualities and incidents of negotiable instwuments under the Uniform
Commiercial Code of the State of West Virginia, and each successive Holder shall farther be
conclusively decrmed to have agreed that said Bonds shall be incontestable in the hands of a

bona fide holder for value. :

So long as the Bonds remain- outstanding, the Bond Registrar shall keep and
mzintain books for the registration and transfer of the Bonds, ’

The registered Bonds shall be tansferable only upon the books of the Bond
Registrar, by the registered owner thereof in person of by his attorney duly authorized Il
writing, upon surrender thereto fogether with a written Instrument of transfer satisfactory ©
the Bond Registrar dnly executed by the registered owner 0T his duly mithorized sitorney..

- Yz 21l cases in which the privilege of exchanging Bands ot transfercing the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. AB Bonds surrendered m any sich exchanges or transfers shaill
forthwith be canceled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Regisiar may make a charge sufficient to reimburse it for any tax, fee or other

~~n~governmentalk charge-required-to-be paid-with. respectio-such exchangs.or transfer.and the
cost of preparing each new Band vpon each exchange or transfer, and any other expenses of

the Bond Registrar incurred in connection therewith, which sam or sums shall be paid by the
Issuer. The Bopd Registrar shall not be obliged to meke sy such exchange or transfer of

. Bonds during the period commencing on the 15th day of the month next preceding an terest
payment date on ‘the Bonds or, i the case of any proposed redemption of Bonds, next
preceding the date of the selection of Bonds fo be redeerned, and ending on such intersst

payment date or redemption date,
Section 3.06. Bonds Mufilated, Destroyed, Stolen or Lost. In case any

Bond shall become rautiiated or be destroyed, stolen or lost, the Tssner may, n fis discretion,
issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate (where
applicable) and deliver, a new Bond of the szme series and of like tenor as the Boads 5o
mutilated, destroyed, stolen or lost, I exchange and sabstinytion for such mutilated Bond,
upon surrender and canceilation of such rurtitated Bond, or in fien of and substiution for the
Band destroyed, stolen or lost, and apon the Holder's furnishing satisfactory mdenmity and
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complying witlt such other reasonable regulations and conditions as the Issner may prescribe

and paying such expenses as the Issner and the Bond Registrar may incur, ANl Bonds so

3 surrendered shall be canceled by the Bond Registrar and held for the account of the Tsmer,

. If any such Bond shall have matured or be about to mature, nstead of issuing a sobstimte

Bond, the Issuer may pay the same, opon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds notiobe Inéebtednesx of the Jssuer, The Series 1999
Boncxs shall not, in any event, be or constitute an indebtedoess of the Issuer within the
meaning of any constitutional or stamiory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the Systern as herein prvvide:d No
Holder or Holders of the Series 1999 Bonds shall ever have the right to compel thé eXercise
of fhe taxing power of the Issuer, if any, to pay the Series 1999 Bonds or the terest thereon.

respect to Series 1997 Note Nota The payrment of the debt service of the Senes 1999 A Bonds
and the Series 1999 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, semior and prior to the Jien on
3 Surplns Revenues in favor of the Folder of the Series 1997 Note, Such Net Revenues in m
’ amount stfficient to pay the principal of and interest on and other payments for the Bonds and
to make all other payments provided for in the Bond Legisiation, are hereby irrevocably

pledged to such payments as they become dee.

) Section 3.09. Dejiveryof Bonds. A. The Issuer shall execute and deftver

3 the Series 1999 Bonds (o the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1999 Bonds to the original purchasers upon receipt of the
docurnents set forth below:

(1) I other than the Asthority, a list of the names in

5 T which the Seres 1999 Bonds axe Io be registered upon original

’ issuance, together with such faxpayer identification and other
information as the Bond Registrar may reascmably require;

2}  Arequestand authorization io the Bond Reglstrar on

_ bebalf of the Issuer, signed by =m Authorized Officer, to

3 ‘ authenticate and deliver the Series 1999 Bonds fo the original
: ‘ purchasers;

(3} An executed and cerdified copy of the Bond
Legislation; ’

(4)  An executed copy of the Losn Agreements;

CH324321.0
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. {5 A receipt from the United States Department of
Agriculture, Rural Utilifies Service, reﬂeotmg payment in full
¥ of the Issuer's Prior Bonds; and

; &) Tize upquaiified approviug opinion of bond counssl
on rhe Series 1999 Bonds..

et - Section 3.30, .. Form of Bouds. ’i}hetznaﬁﬂz&Sene&LQQQ Bonds shall te.

3 in substarftially the fglIﬂWﬂg form, with such omissions, insertions and variations as roay be
necessary and desirable and autborized of perma.taed hereby, or by any Suvpiememal
Resolution adopted prior to the issaance thf:rcof: .

L
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(FORM OF SERIES 1999 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC.SERVICE DISTRICT
WATER REVENUE BOND, SERIES'1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

' No. AR- . ’ ' $

KNOW ALLMEN BY THESE PRESENTS: That SOUTH PUTNAM PUELIC
SERVICE DISTRICT, a public corporation and political subdivision of the Stite of
West Virginia in Putnars County of said State (the “Issuer™), for vaine received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, fo
the West Virginiz Water Development Authority (the “Authority*) or registered assigns the
sumof | DOLLARS($ ), in instalkments
on Ogtober | of each year, beginming October 1, 19¢ | as set forth on the "Schednie o6f
Annnal Debt Service™ attached as Bxhibit A hereto ad incorporated herein by reference,
with frderest on each fustallment at the rate per annum set forth op said Bxhibit A,

The interest on each installment shall rm froma the original date of deBvery of
this Bond o the Authority and payment therefor, and until payment of such installment, such
interest shall be payable on Aprdl 1 and October 1 In each year, beginming' 1, 199
Principal installments of this Bond arc payable in any coin or camency which, on the
respecuve dates of payment of such Istallments, is legal tender for the payment of public and”
private debls under. the laws of the Unifed States of America, at the office of the
West Virginia Muicipal Bond Counuission, Charleston, West Virghmia (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 & appears on the books of One Valley Bank,
National Association, Charleston, West Vhginia, a5 registrar (the "Registrar®), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be nmtually agreeable so long as the Anthority is the registered owqer hereof.

This'Bond may be redeemed prior 1o its stated date of maturity in whole or in
part, but only with the express written consent of the Authority, and vpon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan A.greements between
the Issuer and the Autbority, dated June 16, 1999,

This Bonid is Issued to provide funds, along with other available monies of the
Issner () o pay the costs of acquisition and construction of cerfain improvements and

CH3Z43231 .3
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extensions to the existing public waterworks system of the Issuer (the “Project”); (i) 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; (i) to fund 2 reserve account for the Bonds; and
(iv) to pay certain costs of issuance hereof and related costs. The existing public waterworks

“sysiem of the Issuer, the Project and any further nnprovements or extensions thereto are

herein called the "System,* This Boud is issted under the authority of and in full compliance
with the Constitution and statutes of the State of West Visginks, including particalarly

Bond Resolution duly adopted by the Issuer on June 15, 1999, and a Supplemental Resolution
duly adopted by the Issuer on June 15, 1999 (collectively, the “Bond Legislation"), and is

subject to all the terms and conditions thereof. The Bond Legistation provides for the .

issuance of additional bonds tnder certain condiions, and such bonds would be eatitled o

be paid and secured equally and ratably from and by the funds and revenuves and other

security provided for-the Bonds lzmier the Bond Legxslatmn

THIS BOND IS ISSUED ON A PARITY, WITH RESPECT TO LIENS,
PLEDGE AND SCURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THEISSUHR'S WATER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA. WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAT. AGGREGATE PRINCIPAL
AMOUNT OR$5,425,000 (THR “SERIES 1999 B BONDS™), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTCBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE™).

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 2
parity with the pledga of Net. Revenues.in. favor of the holders of the Series 1939 B Boods,
and from moneys i the reserve account created under the Bond Legisiation for the Bonds
{the “Series 1999 A Boads Reserve Account”) and unexpended proceeds of the Bonds, and
senior and prior to the Hen on Surplus Revenues in favor of the Holder of the Sexies 1997

- Noter-Such Net Revenmes shafl be sufficient tor pay the principat-of and-interest-on all bonds

which ay be issued purseant to the Act apd shall be set aside as a special fund hergby
pledged for such purpose. This Bond does not constituts a’ corporate indebiedness of the

=

Tssuer within the MeaTimg Of Aty CONSHHIonal Of SFMOTY Provisions Or Lantations, nor shall”

the Issuer be obligated to pay the same or the interest hereon except from said special fund
provided from the Net Revenues, thé moneys in the Series 1999 A Bonds Reserve Acconnt
and unexpended proceeds of the Bonds, Pursuant to the Bond Legxsiannn, 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 reasonzble expenses of operation, repair agd
mainmnance of the-System, and to Jeave a balance each year eqnal to at least 115% of the
maximnim amount payable In any year fer principal of and interest on the Bonds and alf other

CB324321.%
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vbligations secured by a lien on or payable from such revemues prior 1 or on a parity with
the Bonds, ncluding the Series 1999 B Bonds; provided however, that so long as there exists
in the Series 1999 A Bonds Reserve Account an amount af least equal to the maximum
zmount of principal and interest which will become due on the Bonds In the then current or
any succeeding year, and in the respective reserve accomnts established for any ofher
obligations cutstanding prior fo or on a parity with the Bonds, including the Series 1999 B
Bonds, an amount at least equal fo the requirement therefor, such percentage may be redaced
to 110%. The Issuer has enfered into cenain forther 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, 45 provided in the Bond Legisiation, only upon the books of the Registrar by the
registered owner, or by ifs atorney duly anthorized in writing, vpon the surrender of this
Bond together with a written nstrument of transfer saiisfactory to the Registrar duly exscuted
by the registered owner ar its attorney duly authorized & writing,

Subject to the registration requirements set forfh herein, fhis Bood, under the
provision of the Act is, and hag afl the qualities and Icidents of, a-negotiable mstrument
under the Uniform Commercisl 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 prefiminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
isswtance hereof described in the Bond Legistation, and there shall be and hereby is created
znd granfed a Hew upon such moneys, wntil so applied, in favor of the registersd owner of this
Bond.

[T IS HERERY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issnapce of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and thaf the amount of this Bond, togsther with all other
obligations of the Issuer, does not exceed any Bmit prescribed by the Constitation ot statutes
of the State of West Virginia and that a sufficient amonat of the Net Revenues of the System
has been pledged fo and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of and interest on this Boud.

A1 provisions of the Bond Legislation, resolutions and statnfes under which this
Bond is issued shall be deemed to be a part of the confract mdcnced by this Bond w the
same exient as if written fully herein.

{H324321.1
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N WITNESS WHEREOFR, SOUTH PUTNAM PUBLIC SERVICE DISTRICT
s caused fhis Bond fo be signed by its Chafrran and its corporate seal to be heremmio
affixed and atiested by ifts Secretary, snd has caused this Bond fo be dated
199 .

[SEAL]

Chairman

ATTEST:

Secaetary

CH32432%.%
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(Foom of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Serfes 1999 A Bonds described in the within-mentioned
Bond Legislation and has beeu duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: . , 199
ONE VALLEY BANK, NATIONAL
ASSOCTIATION, as Repistrer
CH224321.1
23 .
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(Forn of}
ASSIGNMENT

FOR: VALUE RECEIVED the undersigned sslfs, assigns, and transfers unto

the within Bond add does hereby irrevocebly constitute and  appoint
» Aftorpey fo transfer the said Bond

on the books kept for registration of the within Bond of the sald Issuer with f11l power of
- substifution in the premises.

Dated: ,

In the prc:scnce of:

CH324221.1
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{FORM OF SERIES 1992 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
S WATER REVENUE BOND, SERIES 1999 B
... .(WEST VIRGINIA-WATER DEVELOPMENT AUTHORITY)....... ... .

No. BR- o ' $

KNOW ALL MBEN BY THESE PRESENTS: That SOUTH PUTNAM FUBLIC
SBRVICE DISTRICT, a public corporation and political subdivision of the State of
‘West Virginia in Putnam County of said Stte (the "Issuer”), for value teceived, bereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, o
the West Virgimia Watsr Development Authority (the " Authority™) or registered assigns the
- - sum oft DOLLARS($ ‘ , in instalbments
on October 1 of each year, begimming October 1, 199___, as set forth on the “Schedule of
Awnsinal Debt Sexvice® attached as Exhibit A hereto and incorporated herein by reference,

with inferest on each installment at the rate per annam set forth on said Exhibit A.

The interest on each instaitment shall ron from the original date of delivery of
this Bond to the Anthority and payment therefor, and until paymest of tuch installment, such
interest shall be payable on April 1 and October 1 in each year, beginning 1,199 .
Principal installments of this Bond are payable in any coin or curency which, o the

. . respective dates of payment of such mstallmenis, is legal epder for the payment of public and
private debts under thé laws of the United States of America, at he office of the
" Weést Vizginia Municipel 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 bereof at the address as it appears en the books of One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar”), on the

15th day of the month nex preceding an inferest payment date, or by such other method as

shall be mutally agreeable sa long as tie Authoriy Is the registered owner hereok

This Bond may be redeemed prior to jts stated date of maturity in whole or
part, bitt only with the express writien consent of the Authority, and upon the terms and
corditions preseribed by, and otherwise in compiiance with, the Loan Agreements between
the Yssuer and the Authority, dated June 16, 1999,

This Bond Is issued (i) to pay the costs of refanding the Prior Bonds of the
Issuer; (H) to fund a resecye acconnt for the Bonds; and (itf) to pay certzin costs of issuance

{E324321.12
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hereof and ralateé costs, The existing public waterworks systf:m of the Issuer, the Project

nstrovted with the progeeds of the Series 1959 A Bonds {hereinafter defined) and any
ﬁﬂ’tﬁet improvements or extensions therefo are herein called the "Systern.” This Bond is
issued under the authority of and in fulf compliance with the Constitution and stahyies of the
State of West Virgioia, inchuding particularly Chapter 16, Article 134 of the West Virginia
Code of 1931, as amended (the "Act"), and a Bond Resofution duly adopted by the Issuer on
Tune 15, 1999, and 2 Supplemental Resolution duly adopted by the Issuer on Fane 15, 1959
{collectivaly, the "Bond Legislation"), and is subject 10 all the termos and conditions thereot,
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and giich bonds woold be entitled fo be paid and sscured equally and ratably from and by the
funds and revenues and ofher security provided for the Bords under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITH REBSPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THEISSUER'S WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOCF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIRAL
AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’'S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1597, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCERED $250,000 (THE
"SERIES 1997 NGTE").

This Bond is payable onty from and secured by a pledge of the Net Reventies

{as defimed in the Bond Legislation) {0 be dexived from the operation of the System, on &'

parity with the pledge of Net Revennes in favor of the holders of the Series 1999 A Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 B Bonds Reserve Acconnt") and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revemues In favor of the holder of the Sexies 1997
Note, Soch Net Revenues shall be sufficient to pay the principal of and interest on all bonds
which may be issued pursnant to the Act and shall be set aside as 2 specisl fund hersby
pledged for such purpose. This Bond does not constifufe a corporate indebtedness of (he
Issuer within the meaning of any coustitutional or statutory provisions or Himitations, nor shall
the Issuer be obligated fo pay the same of the interest hereon except from said special fund
provided from the Net Revenues, the moneys in the Serfes 1999 B Bonds Resefve Account
and unexpended proceeds of the Bonds. Pursvant to the Bond Legislation, the Issuer has
covenanted and agreed to establish and mainiin just and equitable rates and charges for the
use of the System and the services rendered thereby, which shall be sofficient, together with
other revemues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and 1o leave a balance each year equal to at least 115% of the
madmnm amonnt payable i any year for principal of and interest on the Bonds and all other
oblgations secired by a fen on or payable fram such revermes prior to or on a parity with
the Bonds, Including the Series 1999 A Bonds; provided however, that so long as there exists
in the Series 1599 B Bonds Reserve Account an amoumt ar leagt equal to the maximom

CH324321.3
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amount of principal and interest which will become due on the Bonds in the thea current or
any snoceeding year, and in the respective reserve accounis established for any other
obligations cutstanding prior fo or on a parity with the Bonds, ncluding the Series 1999 A
Ronds, an amount at least equal to the requirernent therefor, such pércentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owpers
of the Bohds for the terms of which reference is made to the Bond Legislation.” Remedies
provided the registered owners of the Bonds dre exclusively as provided In the Bond
. ——-Legislation.-to-which-reference-is-here-made-for 2. detailed description-thereofe e e -

. Subject to the registration requirements set foith' herein, this Bopd is
transferable, as provided in the Bond Legistation, only upon the books of the Régistrar by the
registered owner, or by its attorney duly anthorized in writing, upon the surrender of this

" Bond together with 2 written mstramett of transfer safistactory to the Registrar duly executed

by the registered owner or its attorney duly authorized in writing.

Subject 1o the registration requixemezits set forth herein, this Bond, under the
provision of the Act Is, and has aii the gualities and facidents of, a negotiable nstrument
nnder the Dniform Commercial Code of the State of West Virgiaia.

- All money received from the sale of-this Bond; after rebmbursement add
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 Boad Leagislation, and there' shall be and hereby is crezted
and granted a fien npon suck 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
" iesnance of this Bond do exist, have happened, and have been pecformed in due time, form
and manfer as required by law, and that the amount of this Bond, together with all other
obligafions of the Issuer, does not exceed any limit prescribed by the Constitation or staties
- of the State'of West Virginia and that v sufficient amount of the Net Revemues of the ysterm
has beex pledged to and will be set aside into said special fund by the Issuer for the prompt

_ payment of the principal of and inferest on this Bond. ' ' C

Allprovisions of the Bca& Legislation, resolutions and statutes uader which this
Rond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
sarpe extent as if writen fully berein.

H224321.2
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IN WITNESS WHEREOF, SOUTH PUTNAM PUBLIC SERVICE DIS’fRICI’

has caused this Bond o be signed by its Chalrman and its corporate seal to be hereumo
% affixed and aftested by its Secretary, and hzg caused this Bond io be dafed
7 , 199 . ) E

[SEAL]
> . Chairman

ATTEST:

Secretary
3
2
3
E
o

CFE324321.1
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 B Bonds described in fhe within-mentioned

- ... Bond Legisladon and has been duly registered in the name of the registered ownee setfosb | . -
¥ above, as of the date set forth below, :
Date: , 199
3 ‘ ONE VALLEY BANK, NATIONAL
’ ASSOCIATION, as Registrar
5 - ) Anthorized Officer
K
3
3
3
CH324321.1
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EXHIEIT A

3 SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of}
k ASSIGNMENT
POR VALUE RECEIVED iixf: tmderszgned geHs assigns, and transfer$ yuto
3 S » Y é'ne | fhm Bond and do*’s hsreby zirevocably censtlmee; and appomt -
: , Attormney to transfer the said Bond
on ilis oooks kept for segistration of thf: within Bond of the said Issuer wm‘.x full power of
Substxmtlon it the premises. .
3 ' .. . . Dated: s
~
g In the présence of;
3
g
3
P
cE324321.1
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Loan Agreements. The Series 1999 Bonds shall be sold to the Authority, pursuant to the
3 terms and conditions of the respective Loan Agreements. If not so authorized by previons

resolution, the Chairman Is specifically authorized and directed to sxecute the Loan

Agreements in the forms attached hereio as "EXHIBIT A* and "BXHIBIT B® and made a

part hereof, and the Secretary Is directed to affix the seal of the Issuer, attest the sams and

deliver the Loan Agreements 1o the Authority, and any such prior execution and delivery is
3 hereby authorized, approved, retified and confirmed.

Section 3.12. "Amended Schedule A" Filing. Upon completion of
ecquisition and construction of the Project, the Issuer wilf file with the Authority a schedule
io substantially the form of the "Amended Schedule A™ to the Loan Agreements, setting forth
the actal costs of the Project and sources of funds terefor.

3
3
?
J
B
'}
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ARTICIR IV
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ARTICLEY

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOR

Section 5.01. Bstablishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are bereby created with and shall be held by
‘e Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and the Issuer and from each other:

(1) Revenue Pund;
(2)  Renewal and Replacement Fand;
{(3)  Series 1999 A Bonds Construction Trust Fund;

{4)"  Series 1959 B Bonds Refunding Trost Fund; and

(5) Rebate Fand.
Section 5.02. Bstablishment of Funds and Accounts with Commission,

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

{1) Series 1999 A Bonds Sinking Pund;

(2)  Within the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account; -

(3) Serles 1999 B Bonfly Sinking Fund; aud

(4) Within the Series 1999 B Bonds Sinking Fund, the Series 1999 B
‘ Bouds Reserve Account,

: Section 5.03. System Revenues; How of Funds. A. The entire Gross
Revennes derived from the operation of fhe System shall be deposiied upon receipt in-the
Reyenue Fund. The Revenue Pund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinet from all other funds of the fssuer
and the Depository Bank and nsed only for the purposes end in the manner herein provided.
All revenues at any time on deposit in the Revenue Pund shall be disposed of only in the
following order and priority:

CH224221.1
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(1)  The Issuer shall first each month pay from the
moneys in the Revenue Pund all current Operating Expenses.

{2y  The Issuer shall next, simultaneously, (1) on the first
day of each manth, commencing 7 months prior to the first date
of payment of interest on the Series 1999 A Bonds for which
interest has not been capitalized, transfer from the Revenue Fund

e —— it to-the-Commission-for-depesit-in- the-Serles—1999 Ac o o

Bonds Sinking Fund, a sum equal 10 1/6th of the amount of -
interest which will become due on the Series 1999 A Bonds on the
pext ensuing semiannual interest payment dats; provided that, in
the event the period to elapse between the date of such initial
deposit in the Series 1999 A Bonds Sinking Fund and the next
serniannual interest payment date s less than 7 months, then such
monthly payments shall be increased proportionately to provide,
1 month prior to the next semiannual inferest payment date, the
required amount of interest coming doe on such date; and (if) on
the first day, of each month, commencing 7 months prior to the
first date of payment of mterest on the Series 1999 B Bonds for
which inferest has not been capitalized, tratsfer from the Reverue
FPund and remit to the Commmission for deposit in the
Series 1999 B Bonds Sinking Fund, a sum equal to 1/6th of the
amount of interest which will become due onf the Serieg 1999 B
Bonds on the next ensuing semiammual interest payment date;
provided that, in the event the period to elapse between the date
of such inifial deposit in the Series 1999 B Bonds Sinking Fund
and the next semianoual interest payment date is less than

ws s e monthSy—then—such--monthly.-payments-shall: be--increassd

proportionately to provide, 1 month prior w the next semiannual
interest paytnent date, the required amount of interest coming due
on such date; v

. (3). The Issuer shail next, stmultaneously, on the first
day of each month, (I) commencing 13 months prior to the first

.

CHI2432L.3%

date of payment of prineipal of the Series 1999 A Bonds, transfer
from the Revenne Pund and rémit to the Commission for deposit
in the Series 1999 A Bonds Sinking Fund, a sum'equal to 1/12th
of the amount of pripcipal which will wattre 2ud become due on
the Series 1999 A Bonds oun the next ensuing anmyal principal
payment date; provided that, in the svent the period to elapse
between the date of such ioitial deposit in the Series 1999 A
Bonds Sinking Pund and the next anmual principal payment date
is less than 13 months, then such monthly payments shall be

i




ol

9

CH324321.2

increased proportionately 1o provide, 1 month prior to the next
annual principal payment date,.the required amount of principal
coming due on such date; and (3f) commencing 13 months pricr
fo the first date of payment of principal of the Series 1999 B
Bonds, tansfer from the Revenne Fund and remit o the
Comrnission for depositin the Series 1999 B Bonds Sinking Pund,
a sum equal to 1/12th of the amount of principal which will
mature and become due on the Sexies 1999 B Bonds on the next
ensuing annnal principal payinent date; provided that, inthe event
the period to efapse between the date of such initial deposit in the

- Series 1999 B Bonds Sinking Fund and the next amual principal

payment date }s less than 13 months, then such monthly payments
shall be increased proportionately to provide, 1 month prior to the
next annual prncipal payment date, the required amount of
principal coming due on such date.

4y  The Issuer shall next, simmultaneously, on the first
day of each month, transfer from. the Revenue Fund and (i)
commencing 13 months prior to the first date of payment of
principal of the Series 1999 A Bonds, if pot fhully funded vpon
issuance of the Sedes 1999 A Bonds, remit to the Comnmission for
deposit in the Series 1999 A Bonds Reserve Account, an amount
equal o 1/120th of the Series 1999 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 1999 A Bonds Reserve Account when there shall
have been deposited thersts, and as fong as there shall remain on
deposit therein, an amount equal to the Series 1999 A Bonds
Reserve Requirement; and (i} commencing I3 months prior o
the first date of payment of principal of the Series 1999 B Bonds,
if not fully funded upon issnance of the Series 1999 B Bonds,
remit to the Commission for deposit in the Series 1999 B Bonds
Reserve Account, an amount equal fo 1/120th of the
Series 1999 B Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amouxnt
equal to the Series 1999 B Bonds Reserve Requirement.

)] The Issuer shall next, on the first day of each
menth, transfer from the Revenue Fund to the Renewal and
Replacerment Fund, 2 sum equal ©0 2 1/2% of the Gross Revenues
each month, exclusive of any payments for account of amy
Reserve Account. All funds in the Renewal and Replacement
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Fund shall be kept apart from all other funds of the Issuer or'of
the Depository Bask and shall be invested and reinvested in

3 sccordance with Asticle VI bereof.  Withdrawals and
dishursements may be made from the Renewal and Replacement
Fund for replacements, ermergency repalis, Improvements of
extensions to the Systemn; provided, that any deficiencies in any
Reserve Account {except 0 the extent such deficiency exists

.. i . .-becausethe required-paymeats-into-Such-aetetmt-kave-not-as-of -

e the date of defermination of a deficiency, funded such actount to
the maxirnum extent required hereofy shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

&  Afterall the foregoing provisions for nse of feoneys
in the Revenue Fund have been fully complied with, the Issuer
shall pay the prmcrpal and iaterest on the Serles 1997 Note, and,
following such payments, any moneys remaining therein and pot
permitted to be retzined therein may be used by the Issuer lo
prepay portions of the principal amount of the Bonds, pro rafa, or
for any lawfu} purposc af the System

i

Moncys in the Sen°s 1999 A Bonds Smkmg Fund shall be
used only for the purposes of paying principal of and inferest on
the Series 1999 A Bonds as the same shall bécome due. Moneys
in the Series 1999 A Bonds Reserve Account shall be used only
for the purpose of paying principal of znd interest on the
Series 1999 A Bonds as the same shall comie due, when othes
moneys in the Series 1999 A Bonds Sinking Fund are insufficient

. thepefor,~and-for.no- other puspose - except-for- fransfoss-to-the
Rebate Pund permitied hereunder.

e

e

Moneys in the Series 1999 B Bonds Sinking Fund shall be
-used onty for the prrposes of paying principal of Zod ietest on
the Series 1999 B Bonds as the same shall become due. Moneys
in the Series 1999 B Bonds Reserve Account shall be used only
. for the purpose ot paying principal of and interest on the
> Series 1999 B Bonds as the same shall come dune, when other
moneys in the Series 1999 B Bonds Sinking Fund are insufficient
therefor, and for no other purpose, except for fransfers 1o the

Rebate Purd permitted hereunder, :

Except to the extent transferred to the Rebate Fund at the
request of e Issuer, all investment earnings Onf MONEYS in the

CR22432%1.1
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Series 1999 A Bonds Sinking Fund and the Series 1999 A Bonds
Reserve Account (if fully funded) shall be returned, not less than
once each year, by the Comsmission to the Issver, and soch
atnounts shall, during construction of the Project, be deposited in
the Sexies 1999 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the
Revenue Fund and applied in fult, first to the néxt ensuing interest
payment due on the Series 1999 A Bonds, and then to the next
ensuing principal payment due thereon.

Bxeept to the extent transferred to the Rebate Fund at the
request of the Tssoer, all investment carnings on mopeys in the
Sertes 1999 B Bonds Sinking Fund and the Series 1999 B Ronds
Reserve Account (f fully funded) shall be retumed, not less than
once each yeay, by the Commission fo the Issuer, and such
amnounts shall be deposited in the Revenue Fund apd applied in
foll, first to the next ensuing interest pazyment due on the
Series 1999 B Bonds, and then to the next esnsuing principal
payment due thereon. ’

Any withdrewals from the Series 1999 A Bonds Reserve
Account or the Series 1999 B Bonds Reserve Account whick
result I 2 reduction in the balance of such accounts to below the
Series 1999 A Bonds Reserve Requirement or the Series 1999 B
Bonds Reserve Requirement, respectively, shali be subscquently
sestored from the first Net Revenues available after all required
payments have been made as set forth above.

. As and when additional Bonds ranking on a parity with the
Bonds are issued; provision shall be made for additonal payments
into the respective sinking funds sufficient to pay the inferest on
such additional parity Bonds and accomplish retirement thereof at
maturity and to sccummiate a balance in the appropriate reserve
account i an amount equal to the maximpm amouet of principal
and interest whichk will become due in any year for account of the
Bonds of such series, meluding such additional parity Bonds.

The Issner shall not be required to meke any further
payments into the Series 1999 A Bonds Sinking Fund or the
Series 1999 A Bonds Reserve Accound when the aggregaie
amonnt of funds therein Is at least equal fo the aggregate principal
amount of the Series 1999 A Bonds issued parsuant to this Bond
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Legistation then Outstanding and all Interest (o aceras umi the
maturity date thereof, - .

The Issuer shall not be required to make any further

payments into the Series 1999 B Bonds Sipking Fund or fhe

_Series 1999 B Bonds Reserve Atcount when the aggregate

amnount of fands therein is at least equal to the aggregate principal

- amaunt-of (he-Series-1999-B- Bonds-issued pursitant to-this Bond

Legistation then Outstanding and all interest to accrne until the
maturity date thersof.

Interest, principal or reserve payments, whether for a
deficiency or othérwise, shall be made on 4 parity aud pro rata,
with respect to the Series 1999 A Bonds and fhe Series 1998
Bonds in accordance with the respective principal amounts then
outstanding. ' T

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

The Issuer may designate another bank or trust company

insuged by FDIC.as Depository Bank if the Depository- Banl -
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

~cHARYE; this Governing Body will Cause motics of e CHENEe 6 be
sent by registered or certified mail to the Authority.

The Commission is hereby designated as the fiscal agent
for the administration of the Series 1939 A Bonds Sinking Fund,
the Series 1999 A Bonds Reserve Account, the Series 1999 B
Bonds Sinking Fund and the Series 1993 B Bonds Reserve
Account created herennder, apd all amounts required for said
accounts shall be remitted to the Commission from the Revepue
Fund by the Issuer at the times provided herefn. If required by
the Authority at any fime, the Tssuer shall make the necessary
arrangements whereby required payments into the Series 1999 A

40
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Bonds Sinking Pund, the Series-1999 A Bonds Reserve Account,
the Series 1999 B Bonds Sinking Fund and the Series 1999 B
Bonds Reserve Account shall be automatically deducted from the
Revenue Fund and transferred to the Commnission on the daes
required hereunder.

Moneys i the Series 1999 A Bonds Sinking Pund, the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds
Sinking Fund and the Series 1999 B Bonds Reserve Account shall
be invested and refnvested by the Commission in accordance with
Section 8.01 bereof.

Except with respect to transfers fo the Rebate Fund
permitted hereunder, the Series 1999 A Bonds Sinking Fund, the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds
Stoking Pund and the Sexies 1999 B Bonds Reserve Account shail
be used solely and oaly for, and are hereby pledged for, the
putpose of servicing the Series 1999 A Bonds and the
Series 1999 B Bonds, respectively, and any additional Bonds
raziing on a parity therewith thar may be issued and Outstanding
under the conditions and restrictions hereinafier set forth.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 1999 A Bonds and
the Serfes 1999 B Bonds and all such payrents shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation.

€. The Issuer shall remit from the Revepue Fungd o the Commission, the
Registrar, the Paying Agent ot 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 sarns as shall be necessary to pay their respective charges and fees then due. In
the case of payments (o the Commission under this paragraph, the Issuer shall, if required by
the Awthority at auy time, make the necessary arrangements whereby sneh required payments
shall be antomafically deducted from the Revemue Fund and transferred to the Commission
‘on the dafee required.

D.  The moneys in excess of the som imsured by the maximum amounts
insured by FDIC in any of the Tunds or accounts shall at ali times be secured, to the full
extent thereof in excess of such insured sum, by Qualified Investments 2s shall be eligible as
security for deposits of state and mumicipal funds under the laws of the State,

CH3I22321 .1

-

43



LW 4

- -payments herennder
payu

E. ~ If onany monthly payment dale the revegues are insufficient to place the

-required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be mads up in the subsequent payments in addition to the payinents which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, bowever, thaf the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are (0 be made pursuant (o this Section 5.03,

.

and the Net Revennes shall be applied to such deficiencies before being applied 1o any other

F.  All remittances made by the Issner to the Commissicn shall clearly
identify the fund or account info which each amount is o be deposited,

G.  The Gross Revexues of t}se:Systém shall only be used for purposes of the
System. ’

H. Al Tap Fees shall bé deposited by the Issuer, a5 received, in the Series

1999 A Bonds Constriction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and roay be used for any lawful purpose of the System.

CH324321.2
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section$.01. Application of Bond Proceeds; Pledee of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1999 Bonds, the following
amounts shell be frst deducted and deposited in the order set forth below:

. A.  From the proceeds of the Series 1999 A Bonds, there shall fust be
deposited with the Commission in the Series 1999 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplernental Resolntion as capitalized interest; provided that, such amount
may not exceed the amount necessary to pay Inferest on the Series 1999 A Bonds for the
period conmmencing on the date of issuance of the Series 1999 A Bonds apd ending 6 months
after the estimated date of completion of construction of the Project.

B.  Next, from the proceeds of e Series 1999 A Bonds, there shall be
deposited with the Comraission in the Series 1999 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resohuion for funding the Series 1999 A Bonds Reserve
Account, and from the proceeds of the Series 1999 B Bonds, there shall be deposited with
the Comnission I the Series 1999 B Bonds Reserve Account, the amount, if any, sef forth
in1 the Supplemental Resolution for funding the Series 1999 B Bonds Reserve Account,

C.  The proceeds derived from the sale of the Series 1999 A Bonds shal be

Geposited with the Depository Bank in the Series 1999 A Bonds Construction Trust Fund and
applied solely to pay the Cjas‘w of the Project in the manger set forth in Section 6.02.

D.  The proceeds derfved from the sale of the Series 1999 B Bomids shall be
deposited with the Depository Bark in the Series 1999 B Bonds Refunding Trust Fund and
epplied to pay the outstanding principat of and interest on the Prior Bonds, pay costs of
issuance of the Series 1999 B Bonds, and to pay tre Costs of the Project in the manner set
forth in Section 6.03.

E.  The Depository Bank shall act as a trustee and Hduclary for the
Bondholder with respect to the Series 1999 A Bonds Construction Trust Fund and. the
Series 1599 B Bonds Refunding Fand and shall comply with all requirements with respect to
the disposition of the moneys in sach fands set forth herein. "Except with respect to any
transfers fo the Rebute Fund permitted heveunder, moneys m the Series 1999 A Bonds
Refunding Pund and the Series 1999 B Bonds Refunding Trust Pond shall be used solely 1o
pay the Costs of the Project and until so transferred or expended, are hereby pledpged as
additional security for the Serles 1999 A Bonds and the Series 1999 B Bonds, respectively.

CH32432% .1
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Section 6.92. Dishursements From the Series 1999 A Bonds Construction
Trust Pupd. Except as ‘provided in -Section 6.01 hereof, disbursements from the
Series 1995 A Bends Construction Trust Fund (except for the costs of issuance of the
Series 1999 Bonds which shall be made upon request of the Issuer) shall be made each month
only after submission to the Depository Bank of a certificate, signed by an Authorized Officer
and the Consulting Engineers, -stating:

-

Ly e e o ({)——That. none Of.the -itenns- for which-fle paymentis — e -« o
: ’ proposed to be made has formed the basis for any disbursemeat
theretofore made; ) :

)  That each ltem for which the payment is proposed
. to be mriade is or was necessary in connection with the Project and
) constitutes a cost of the Project;

(iiy That each of such costs has been otherwise properly
incurred; and :

(v) That payment for each of the items proposed is then
--doe and owing. -+ - - - Coee <

{a case any contractprovides for the retention of a portion of the coatract price,
the Depository Bank shall disburse from the Series 1999 A Bonds Construction Trast Fund
only the net amount remaining afier decuction of any such portion. All paymenis made from

3 the Series 1999 A Bonds Cosstruction Trust Fund shall be presumed by the Depository Bank
) to be made for the purposes set forth in said certificate, and the Depository Bank shall rot

be required to monitor the application of disbursements from the Sexies 1993 A Bonds

_Clonstroction Trust Bund._ The Consulting. Engineers shail from time to. time file. with the

Depository Bank written statements advising the Depository Bank of is then authorized

3 h representative. . . .

After conmpletion of the Project, as certified by the Coasulting Engineers; and
all costs of the Project have been paid, the Depository Bank shall transfer any moneys
remaining in the Series 1999 A-Bonds Construction Trmst Pund to the Series 1999 A Bonds

T T T sty Account, provided that, I no event shall more than 10% of the proceeds from the
¥ sale of the Series 1999 A Bonds be deposited in the Series 1999 A Bonds Reserve Account,
and when the Series 1999 A Boids Reserve Account is fully funded, shall refurn such
remaining moneys to the Issver for deposit in the Revenue Pund. The Issuer shall thereafter,
apply such moneys in full, first to the next ensuing interest payrnent dus on the Series 1999 A
Bonds and thereafter to the next ensning principal payment due thereon. e :

CH324321.1
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Pending such application, moneys inn the Series 1999 A Bonds Construction
Trust Fund shall be Invested and reinvested in Qualified fnvestments at the written direction
of the Tssuer. ’

All mozeys in the Series 1999 A Bonds Constroction Trust Fund and the Series
1999 B Bonds Refunding Trust Fund shall be Xept separate and apart from each other,

Section 6.03. Disbursemnents From the Seddes 1999 B Bonds Refunding
Trust Fund. The Issuer shall, immediately upon issuance of the Series 1999 B Bonds, pay
1o the holder of the Prior Bonds the amount necessary to pay in full the outstanding principal
of and interest on the Prior Bonds, Further disbursements from the Series 1999 B Bonds
Refunding Trost Fund shall be made upon request by the Issuer,

Pending such application, moneys in the Series 1997 B Bonds Refunding Trust
Pund shall be invested and reinvested in Qualified Investinents af the written direction of the
Issuer.
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ARTICIE VI
ADDITIONAL COVENANTS OF THE ISSUER
Section 7.01. General Covenants of the I[ssuer. All the covenants,

agreements aod provisions of this Bond Legisladon shall be and constitute valid znd legally
binding covenants of the Issuer and shzll be enforceable in any court of competent jutisdiction

E ‘~‘“ﬁy‘anrHoldfii'*orHolders‘sf*th&*}?mnds*Ixr'a&zﬁﬁdn—ib-theot‘ncrcovaﬁaxit‘s;agreamems‘and

provisions of this Bond Legistation, the Issuer hereby covenants and agress with the Holders
of the Series 1999 Bonds as hereinafter provided in this Axticle VIL All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as fong as any of
the Series 1999 Bonds or the interest thereon Is Ouistanding and wrpaid,

Section7.02. Bonds notto be Indebtedness of the Yssuer. The Series 199%
Bonds shail not be nor constinife an indebtedness of the Tesner within the meaning of any
constitutional, statatory or charter Jimitatibn of indebtedness, but shall be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 1999 Bonds, shall ever have the right to compel the exercise of the taxing power of
the Issuex, if any, to pay the Series 1999 Bonds or the interest thexeon.

Section 7.03. Bonds Secured by Pledpe of Net Revennes; Lien Positions -

with respect to Series 1997 Note. The payment of the debt service of the Series 1999 A
Bonds and the Series 1999 B Bonds shall bs secured forfirwith equally and ratebly with each
other by a first lien on the Net Revenues derived from the Systern, semior and prior to the lien
on Surphus Revenues in favor of the holder of the Series 1997 Note. The Net Revenues it
#n amoant sufficient to pay the principal of and interest on the Bonds and to malke the
payments into all funds and accounts and ail other paymeals 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 initial schedule
of rates and chargas for the services aud faciliies of the Systérd shall be as set forth and

approved and described in the Final Order of the Public Service Commission of

West Virginia entered on May 28, 1999, in Cese No. 98-0819-PWD-CN, and such rales are

hereby adopted.

Section 7.05. Sale of the System. So tong as the Series 1999 Bonds are
ontstanding and except as otherwise required by law or with the written consent of the
Aufhority, the System roay not be sold, mortgaged, leased or otherwiss disposed of except
as 2 whole, or substantiafly as 2 whole, and only if the net proceeds to be rezlized shall be
sufficient to pay fully all the Bonds Outstanding, or to effectively defease this Bond
Izgislation in accordance with Articke K hereof. The proceeds from any soch sale,
mortgage, lease or other disposition of the System shall immediately be remitted to he
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Commission for deposit in the Series 1999 A Bonds Sinking Fund and the Series 1999 B
Bonds Sinking Fund and, with the wrilen permission of the Authority, the Issoer shall direct
the Commission to apply such proceeds 10 the payment of principal of and interest on the

) Bonds. Any balance remaining after the payment of the Bonds and interest thereon shall be
remitted 1o the Issuer by the Commnission unless pecessary 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 manper provided herein to be no lomger
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 recefved during the same Fiscal Year for such sales, leases or other dispositions of

such properties, is not in excess of $50,000, the Issuer shall, in writing, determine that such
3 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 derived

from any such sale shall bz deposited i the Revenue Pond., I the amount o 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, Jeases or other dispositions of such

N properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first,
in writing, determine wpon consultation with the Consuling Engineers that such property

cofnprising a part of the System is po Jonger necessary, useful or profitable in the operation

thereof and the Governing Body may then, if it be so advised, by resolution duly adopted,

authorize such sale, lease or other disposition of such property upon public bidding in

accordance with the Iaws of the State. The proceeds derived from any such sale shall be

] deposited in the Renewal and Replacerpent Fund.

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
i 3 properties, shall be in excess of $200,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other

disposition of such properties of the System.

2 Seciion 7.06. Issuance of Other Obligations Pavable Out of Revennes and
General Covenant Against Epcumnbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issee 2ny obligations whatsoever payable from the
revemes of the System which rank prior to, or equally, as to Hen oz and source of and
security for payment from such revenues with the Series 1999 Bonds. All obligations issued

3 by the Issuer after the issuance of the Series 1999 Bonds and payable from the revenues of
the Systern, except such additional parity Bonds, shall contain an express statement that such
obligations are jupior and subordinate, &s to lien on, pledge and source of and security for
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payment from such revenues and in all other respects, 1o the Series 1999 Bonds; provided,
that no such subordinate oblizatious shall be issued unless all payments required to be made
inio all funds and accounts set forth herein have been made and are curzent 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 Of any other charge having priority
over or being on a parity with the Hen of the Series 1999 Bonds, and the interest thereon,

~—ypon-atiy-or-ail-of thé-incorie and “revemues-of- the-System-pledged for-payment-of-the- -

Series 1999 Bonds and the interest thereon in this Bond Legislation, or upon the System or
any part thereof. ’ ’ -

The Issuer shall give the Authority pror written notice of ifs jssuance of any
other obligations to be used for the System, payable from the revennes of the Systern or from
any grnty, or afy other obligations related fo the Project or the System.

Section 7.07. Parity Bonds, No Parity Bonds payable out of the revemes
of the System shall be issued after the issuance of the Series 1999 Bonds pursuant to this
Bond Legislation, except undex the additional conditions and in the manner herein provided.

Al Parity Bénds isswed herettndir shall be’ dik & parity iri'all téspects with the

 Series 1999 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 Systemn or
refunding the Series 1999 Bonds issued pursuant herelo, or both soch purposes.

No Pazity Bonds shall be issued at any time, however, unless there has been

- -proeuredand fled with-the-Secretary a-written statement by:the-Independent-Cextified Public

Accountants, reciting the conclusion that the Net Revenues acmally derived; subject o the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months imupediately preceding the date of the actual issuance of such Parity
Bonds, plag qé SaffuAted dVérige icreased witnal Net REventes expetted fo b rétgived
in each of the 3 succeading years after the date of issuance of sach Parity Bonds, if amy, shall

not be less than 115% of the largest aggregate amount that will mature and become due fn

LS

amy suceseding Fiscal Year for principal of and interest on the following:
{1} The Bonds then Cutstanding;

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

(3)  The Parity Bonds then proposed © be issued.
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The "estimated average increased apnnal Net Revenues expected 1o be 1eceived
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

3 (a) the improvements to be financed by such Party Bonds and (b) any increass in rates
adopted by the Issuer, the period for appeal of which has expired {without successful appeal)
prior tw the date of issmance of such Parity Bonds, and shall not exeeed the amount o 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 dexived from the Systern during the 12-consecutive-
month period hereinabove referred fo may be adjusted by adding o such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountanis, as stafed in a certificate, on account of increased rates, reatals,
fees and charges for the Systern adopted by the Issver, the period for appeal of which has
¥ expired prior to issuance of such Parity Bonds.

All covenantsand other provisions of this Bond ¥ egislation (except as 1o details
of such Parity Bonds inconsistent herewith) shall be for fhe equal benefit, protection and
. security of the Holders of the Bonds and the Holders of anty Parity Bonds subsequently issued
3 from time fo fime within the liziitations of and in compliznce with this section. Bonds issued
on a parity, regardiess of the time or times of thelr issnance, shall rank equally with respect
to thelr lien on the revennes of the System and their source of and security for payment from
said revermes, without preference of any Bopd of one series over 2oy other Bond of the same
series. The Issuer shall comply filly with all the increased payments into the varions funds
and accounts created in this Bond Legislation required for and on account of such Parity

H Bonds, in addition to the payments required. for Bonds theretofore issued pursuant fo this
Bond Legislation.

" Parity Bonds shall nof be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the ien of which on revenues of the Systern is subject to the
3 prior and superior Hens of the Serjes 1999 Bonds on such revénues. The Tssuer shail not
iesue any obligations whatsoever payable ftom revemues of the System, or any part thereof,
which rank prior to or, except in the mamner and wnder the conditions provided In this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 1559 Bonds. ’

> - No Parity Bonds shall be issued any time, however, unless all the payments into
the respective fands and accounts provided for in this Bond Legislation with respect o the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made mn full as required to the date of delivery of sach Parity Bonds, and the Issuer
shall then be in full compliance with all the covenants, agreements and terms of this Bond
b Legislation.
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~-Body .~ The Governing Body-shall-prescribe-and- instinte-the ‘manner- by which subsidiary

Section 7.0%. - Books: Records and Pacilitfies. The Issuer shall keep .

" complete z2nd accarate records of the cost of acquiring the Project sits and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority o
its agents and representatives, 1o inspect all boaks, documests, papers and records relating
to the Project and the Systém at all reasonable tirnes for the purpose of zudit and examipation.
The Tssuer shall submit to the Authority such documents and jnformation as it may reasonably
require in eonnection with the acquisition, copstruetion and inswilation of the Project, the

operation and mainfenance of the System and the administration of the loan or any grants or

’O{het"saurcw‘ofﬁna.acing fC}I"f{IS‘ijeCtZ””""'“"""“”"“"""‘ e T

" The Issuer shall permit the Authority or its agents and representatives, to Inspect
all records pertaining to the operation of the System at ail reasonable fimes following
completion of construction of the Project and cornmencerment of opération thereof; or, if the
Project is an’ improvement to an existing system, at’ady reagobable tme follawing
commezcement of construction. ’ .

_ The Issuer will keep books and records of the System, which shall be sepatate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of 2}t fransactions rejating to the System, and any Holder of 2

Bond or Bonds issued pursuant to this Bond Legistation shail have the right at all reasonable '

. tirdes to mspect the Systef afid all Parts therétf and ‘all fécords, accounts and dits of the
Issuer relating thereto.

The accouniing system for the System shall follow current genetally accepted
accounting principles and safeguards fo the extent allowed and a3 prescribed by fhe Public
Service Commission of West Virginia. Separats control accounting records shafl be
mzintained by the [sser. Subsidiary records as may be required shall be kept in the masmer
and on the forms, books and other bookkeepiag records as preseribed by the Governing

. records of the accouating system which may be instalied remote from the direct supervision
of the Governing Body shall be reported te such agent of the Issuer as the Governing Body
shall direct. .
... .. 'The Issuer.shall file with the Authority or amy otber original purchaser of the

Series 1099 Bonds, and shall mail in eack year to any Helder or Holders of the Series 1999

"Bonds, requesting the same, an annual report containing fhe following:

(A) A sttement of Gross Revenues, Operating
Bxpenses, Net Revenues and Surplus Revermes derived from and
relating to the System,

(B} A balance sheet statement showing all deposits inall
the funds and accounts provided for in this Bond Legislation, and
the status of all said firads and accounts.
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(€} Theamount of any Bonds, notes or other obligations
Outstanding. :

’; The Issuer shall also, at Jenst 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, asd the Single Audit Act, or any
sccessor thereto, and shall mail upon request, and make available generally, the report of
szid Tndependent Certified Public Accountants, or a summary thereof, to any Holder or
Holders of the Series 1999 Bonds, and shall submit said report to the Authority or any other
original purchaser of the Series 1999 Bonds. Such audit report submmitted to the Authority
shall inchude 2 staternent that the Tssuer is in compliance with the terms and provisions of the
Act, the Loan Agreements and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer’s Operating Expenses and debt service requirements.

3 The Issuer shall permit the Authority or Iis agents and representatives to enter
and inspect the Project site and Project facilities 2 all reasopable times. Prior o, during and
after completion of construction of the Project, the Issuer shall also provide the Aathorily or
its agents and representatives with access to the System site and System facilities as may be
reasonably pecessary to accomplish all of the pcwcrs ard rights of the Authority with respect

3 " to the System putsuant Io the Act.

Section 7.99. Rates. Equitable rates or charges for the use of 2nd service
rendered by the System have been sstablished all in the manner and form required by law, -
and copies of such raes and charges so established will be contimuously on file with the
Secretary, which copies will be open w inspection by all interested parties. The schedule of

3 rates and charges shall at all fimes be adequats to produce Gross Revermes from the System
sufficient to pay Operating Bxpenses and fo mmke the prescribed payments into the finds
crested hersunder. 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 10 assure full and continuous performance of this covenant, with a margid

3 for contingencies and femporary wnanticipated reduction In income apd 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 (3) to provide for all Operating
Bxpenses of the System and (i) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest on the

) Serfes 1999 Bonds and ell other obligations secured by a Len on or payable from such

J revermes prior 1o or on a parify with the Series 1599 Bonds; provided that, in the event that
arsounts equal to or in excess of the reserve requirements are on deposit respectively in the
Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds Reserve Account and sy
reserve accounts for chligations prior fo or on a parity with or junior to the Series 199%
Bonds, are funded at least at the requirernent therefor, such balance each year nced only

> equal at least 110% of the maximum amount requized in any year for payment of principal
of and interest on the Series 1999 Bonds and all other obligations secured by & lien on or
payable from such revenues prior to ot on 2 parity with or junior to the Series 1993 Bonds.
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In any event, the Issuer chall not reduce the rates or charges for services described in
Section 7.04 hereof.

Section 7.10. Operating Budget: Andit and Monfhly-Financial Report.
The lssuer shall anoually, af least 45 days preceding the beginning of each Fiscal Year,

prepare and adopt by resolution 2 detailed, balanced budget of the estimated revenues and

expenditures for operation and maintenance of fhe Systermn during the succeeding Fiseal Year
and shall submiit a copy of such budget to the Authority within 30 days of adoption: thereof.

=P expenéiﬁ}res—fortheeperaﬁemn&maint::nancc~ofﬁ:ae~8ystem~.sha§—bamadeinﬂny%}?isca} ‘

Year In excess of the amounts provided therefor in such budget without a written finding and
recommendation by a proféssional engineer, which finding and reconmuendation shall state
in Gétail the purpose of and necessity for such inereased expenditores for the operation and
maintenance of the System, and no such tncreased expenditures shall be made il the Issuer
shall have approved such finding and recommendation by a resolufion doly adopted. No
increased expenditures i excess of 10% of the amount of such budget shall be made except
apon the further certificate of a professional engiveer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such
anmual budget and all resolutions authorizing inereased expenditures for operation and
(maintenance to the Authority and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall make available such budgets and all resolutions avthorizing increased
expenditures for operation and maintenance of the System at all reasonable times o the
Authority and to any Holder of any Bonds, or amyons acting for and in bebaif of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition and
constroction of the Project and for two years following the compledon of the Project, the

[ssuer shall each month complete a “Monthly Financial Report,” 2 form of which is attached .

to the Loan Agreements a5 Exhibit C, and forward a copy of such report to the Authority by
. the-10th-Gay-of caCh B0t - s wmm o e e e

. Section7.11. Paeineering Services and Operating Personnel. The Tssuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreetrignts, stating, among othier thigs, that thie Project hias beén of will bé constiuctéd in

.accordance with tha approved plans, specifications and desigas as submitted to the Authority,
the Project is adequate for the purposes for which it was designed, the fonding plan as

cubrmitted fo the Authority is sufficient to pay the costs of scquisition and construction of the
Project, and all permits required by federal 2nd state laws for construction of the Project have
heen obtained. ’

The Issuer shall provide and maintain compefent and adequate resident
engineering services satisfaciory to the Authority covering the supervision and inspection of
the development and construction of the Project, and bearing the responsibility of assuring
that construction conforms to the plans, specifications and desigas prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such resident
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eagineer shall certify to the Authority and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved placs, specifications and
designs, or amendments thereto, approved by all necessary goverrimental bodise.

The Issuer agrees that qualified operating personnel propetly certified by the
State will be employed to operate the System during the entire term of the Loan Agreements.

Section7.12. No Competing Franchise. To the extent legally allowable,

the Issuer will not grant or cause, consent (o or allow the granting of, any franchise or permit

) to any person, firm, corporation, body, agency or instrumentalify whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7.13. Euforcement of Collections. The Issuer will diligently
. enforce and collect all fees, rentals or other charges for the services and facilities of the
» Systern, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals ot other charges which shall become delinquent to the full extent permitted or
anthorized by fhe Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the Stam of West Virginia.

Whenever any fees, rates, rentals or other charges for the servivesand facilities
of the System shall remain unpaid for & 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
facilidies, skafl be delinquent until such time as all such rates and charges are fully paid. To
the extent authorized by the laws of the Stafe and the rules and regulations of the Publie
Service Comumission of West Virginia, rates, rentals and other charges, if not paid, when
¥ due, shall becorne 2 lien on the premises sexrved by the Systemn, 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 shot off
the services of the System and any services and faciiities of the sewerage system, if so owned
by the Issuer, to all nsers of the services of the Sysiem delinguent in payment of charges for

'

) the services of the System and will not restore such services of eifher system until all - .

delingnent charges for the services of the System, plus reasonable mterest and penalty
charges for the restoration of servies, have teen fully paid and shall take all furtber actians
to enforce collections to the maxinmm exfent permitted by law. If the sewerage facilities are
not owned by the Issver, the Isseer shall enter into a termination agreement with the sewerage
system provider, subject (o any required approval of such agreement by the Public Service

> Cormission 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 provided by law, the Issuer

will not render-or canse to bs rendered any free services of any nature by the System, nor

B! will any preferential rates be gstablished for users of the same class; and in (he event the

Issuer, or auy department, agency, instramentality, officer or employee of the Issuer shall
avail itself or themselves of the facilities or services provided by the System, or any part
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thereof, the same tales, foes or charges applicable to other custorets recelving like services
under similar circumstances shall be charged the [ssuer and any such departioent, agency,
tnstrumentality, officer or employee. The revenues so received shall be deemed to be

3 cevenes derived from the operation of the System, and shall be deposited and accounted for
in the same marmer as ofher revenues derived from sach operation of the System.

Secton 7.15. frxsmanée and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as fhe Series 1999 Bonds remaln Outstanding, the Issuer

AN ES R Operaﬁhg Eipéﬁsefﬁrmﬁre carryand TnainaEin fosurance T witly @ reputable”

3 inisurance carrier ot CarTiers as is custormarily covered with respect to works and properties
similar fo the System. Such insurance shalt initially cover the following risks and be in the
following amounts:

. - (I}  FIRE, LIGHTNING, VANDALISM, MALICIOUS
3 « WMISCHIEF AND EXTENDED COVERAGE INSURANCE, cn
- all above-ground insurable portons of the System In a8 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 Renewat and Replacement Pund
and used only for the repairs and restofation of the damaged or
destroyed properties or for the other purposes provided herein for
the Renewal 20d Replacement Fund: The Issuer will iself, or
will require each confractor and subconfractor to, obfain and
mintain builder's risk insurance (fire and extended coverage) o
3y protect the interests of the Issuer, the Authority, the prime
comtractor and all subcontractors as their respective interests may
appear, in accordgnce with the Loan Agreements, during

© e pstraetion-of -the Projecton” 3'?669‘*basmfcompicted~vamtaf* m———
form) on the insurable portion of the Project, such nsurance w be
“made -payable to the order of the Authority, the Issuer, the

contractors and subconiractors, as their interests may appear.

b e . {2).. PUBLIC LIABILITY-INSURANCE,; with Hmits of - -~ -
e noupssmanjl,ﬁﬂmo_oﬂ_pﬁfmcmmo protect the Jssner from

claims for bodily injury and/or death and not less than $500,000
E] 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 Issner from claims arising out
of operation or ownership of motor vehicles of or for the System.

5 (3) WORKER'S COMPENSATIONCOVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERRORMANCE AND PAYMENT

CH2242321 .1
54




BONDS, such bonds to be in the zmounts of 100% of the
construction contract and to be required of each contractor
contracting directly with the Issuer, and such payment bonds will
be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of
conmstruction 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 fiood or
muudstide-prone areas and to the extent available af reasonabie cost
to the Issuer.

(5) BUSINESSINTERRUPTION INSURANCE, to the
extent available at reasopable cost to the Issuer.

(6) FIDELITY BONDS will be provided as 1o every
officer, member and employee of the Issuer or the Governing
Body baving custody of the revenves or of any other funds of the
Systern, in an amount at Jeast equal to the total funds in the :
custody of any such person at any one time. !

B.  The Issuer shall also require ai} contracwrs engaged in the construction
of the Project to carry such worker's compensation coverage for all employees working on
the Project and public Hability inserance, vehicular lability insurance and property damage '
insurance in amounts adequate for such purposes and 2s Is customparily carried wifl respect
to works and properties similer to the Project. In the event the Loan Agreements so require,
such insurance shall be made payable to the order of the Authority, the Issuer, the prime
confractot and all subcontractors, as their inferests may appeat. - .

Section 7.16. [Reserved]

Section 7.17. Completion and Operation of Project; Permits and Orders.
The Issuer wiil complete the Project as promptly as possible and eperate and maintaln the
System as a revenue-producing utility in goed condition. and in compliance with all federal
and state requirernents and standards,

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia necessary for the acquisition and construction of the
Project and the operation of the System.

Section 7.18. Tax Covenants. The Issuer hereby further covenants apnd
agrees as Pllows:
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A, PRIVATE BUSINESS USE LIMITATION. The
Issuer shall assure that () sot in excess of 10% of the Net
-Proceeds of the Series 1699 Bonds are used for Frivale Business
{se if, io additon, the payment of more than 10% of the
principal or 10% of the interest due o1 the Series 1999 Bonds
during fhe term thereof is, under the terms of the Series 1999
Boads or any underlying arrangement, directly or indirectly,
secured by any interest I property used or 10 be used for a

or to be used for a Private Business Use or is to be derived from
payments, whether or not to the Issuer, in respect of property or
bocrowed money nsed or to be used for a Privaie Business Use;
0d () and that, in the event that both (A) In excess of 5% of the
Nét Proceeds of the Serfes 1999 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 1999 Bonds during the
term thereof is, under the terms of the Series 1999 Boods or any
underlying arrangement, ditectly 61 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 Rusiness UsE or'is to Be dérived from payinenis,
whether or not to the Issuer, in respect of property or borrowed

méney used ot to be used for said Private Busigess Use, then said’

excéss over sald 5% of Net Proceeds of the Series 1999 Bonds
used for a Private Business Use shall be used for a Private
Business Use related 10 the governmental use of the Project, or if
the Series 1999 Bonds are for the purposs of financing more than

. —private Biisiriess-Useor it paymentsim respect-of property used -

ope project, a portion of the Project, and shalf not excesd the -

© - - procesds ased-for-the-governmentat-use-of-the-portion-of the

Project io which such Private Business Use is related. All of the
foregoing shall be determined in accordance with the Code.

© “p. " PRIVATE LOANLIMITATION. The Isir shail

.. assure fhat. ot in excess.of 5%. of the Net Proceeds of the

Series 1999 Bonds or $5,000,000 are used, directly ot indirectly,

CH32432% 1

to make or Dnamce a loan (other than loans constituting
Nonpurpose Investments) fo persons other than state or local
government uaits. :

C. FRDERAL GUARANTEE PROHIBITION. The
Tssuer shall not tzke any action or permit or suffer any action to
be taken if the resuit of fhe same would be 10 cavse the
Series 1999 Bonds to be “federally guaranieed” within the
meaning of Section 149(b) of the Code.
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D, INFORMATION RETURN. The Issuer will tiely
file'all statements, Instruments and returns necessery {0 sssure the
tax-exempt status of the Series 1999 Bonds and the interest
thereon, incleding, without iimitation, 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 pecessary by the Authority) so that the
interest on the Series 1599 Bonds will be and remain excluded
frorn gross income for feders} income tax purposes, and will not
take any actions or fail fo take any actions (inchuding, without
limitation, those deemed pecessary by the Authority), the resnlt
of which would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of fiie Series 1999 Bonds, a statutory mottgage Len vpon the Sysfem is granted and
created by the Act, which stattory mortgage lien is hereby recognired and declared to be
valid and binding, shall take effect immnediately upon delivery of the Series 1999 Bonds, dnd

" shall be on a parity with each other.

Section 7.20. Conmlance with Loan Agreements and Law. The Issuer

'agmes to comply with all the terms and conditions of the Loan Agreements, the Act and all

applicable laws, ries and regulations issued by the Authority, or other State, federal or Jocal .
bodies in regard to the acquisition and construction of the Project and the operstion,
maintenance and use of the System.

Sectiog 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timiely menner, with any and all information that may be requested of it
{(including its annual sudit report, financial statements, related Information and notces 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),

ORTZ4221.1

57



3

e

-~ aszociatton Foldihg such T “sracromiteas the case may bey at the writteir direcdomof the

ARTICLE Vil

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Invaétmcn@ Axy moneys held as a part of the funds and
accounts created by this Bond Legisiation other than the Revence Fend, shall be favested and
reiavested by the Commission, the Depository Bank, or such other bank or national banking

Tssuer in any Qualified Tavestments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for sich 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
acconnt in which such moneys were originally held, and the interest aceruing thereon and any
profit or loss realized from such Investment ‘shall be credited or charged to the appropriate
fund or decount except as otherwise provided hereln 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 redecmable at the option of the
tiolder, including the value of accrued inferest and giving effect to the amortization of
discount, of at par if such investment is held in the "Consalidated Fund,” The Commission,
the Depository Bank, or such ofher bank or national banking association, as the case may be,

“hall sell and reduce to cash 2 sufficient amount of sich investments whenevar the cash
balance in @y fund or account is isufficient to make the paymiénts required from such fund
or account, regardiess of the loss on such liquidation. The Depository Bank, er such other
bank or national banking association, as the case may be, may make any and all investments
permitted by this section through ifs own bond department and shall not be responsible for
any losses from such Investments, ofher-than for s own negligence or willfol rmisconduct.

e ane bt bt b B o e e o i i b v i o} € A T ¢ S e J——

. The Depository Bank shall keep complete and accurate records of all funds,
accounts and javestments, and shall distribute to the [ssuer, at least once each year, OF mOre
often 2s reasopably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shail retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Bonds amwe
Ouistanding and 2s long thereafler as necessary fo assure the exclusion of mierest on the

Series 1999 Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i} it shall not tke, or permit or snffer to be taken, any zction with respect o the gross or
other proceeds of the Series 1999 Bonds which would canse the Series 1999 Bends to be
*arbitrage bonds™ within the meaning of Section 143 of the Code, and (i) it will take any and
211 actions that may be required of it (inchding, without implied limitation, the timely filing
of 2 federal information return with respect fo each series of the Series 1999 Bonds) so that
the interest on the Series 1999 Bonds will be and remain excluded from gross income for
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federal income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.03. Tax Certificate and Rebate. The [ssuer shall deliver a
certificate of arbitrage, a tax. certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relafing to payment of arbitiage rebate and
other tax matters ag a condition (o Issuance of the Series 1999 Bouds. In addition, the Issuer
covenants 1o comply with all Regulations from time to, ime in effect and applicable to the
Series 1999 Bonds as may be necessary in order to fully comply with Section 148(f) of the
Code, and covenants to take soch actions, and refrain from tzking such actions, as may be
necessary to fully comply with sach Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to 2ny of the provisions of this Bond
Legislation.

The Issuer shall calculate, anmually, the ebawmble arbitrage, determined in
accordance with Section 148(5) of the Code. Upon completior of sach such anmyal
calculation, unless otherwiss agreed by the Authority, the Issuer shall deposit, or cause to be
deposited, in the Rebate Fund such surms as are necessary 10 cause the aggregate simonnt on
deposit in the Rebate Fund to equal the sum determined fo be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shail be paid from
investment earnings on the undedying fimd or account established bereunder and on which
such rebatable  arbittage was eamed or from other lawfully available sources.
Notwithstanding anything berein to the confrary, the Rebate Fuud shall be held free and clear
of any lien or pledge hereunder and shall be used ouly for payment of rebatable arbitrage o
the United States, The Issuer shall pay, or canse to be paid, to the United States, from the
Rebeate Fund, the rebatable 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 sach payments required by the preceding seatence, the Depository Bank shall pay said
amounts to the Issuer o be used for any lawful purpese of the Systemn. The Issuer shal] remit
payments to the United States in the time and at the address prescribed by the Regulations as
the samne may be from time to Hime in effect with such reports and statements as may be
prescribed by such Regnlations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the paymesnts to the United States which are required, the Issuer
shall assure that such payments are made by the Issuer to the Unifed Stateg, on a timely basis,
from any fuods lawiully available therefor. In addition, the [ssuer shall cooperate with the
Authority in preparing rebate calonlations and in alf other respects in connection with rebates
and hereby consents to the performance of 21l matters in connection with such rebates by the
Authority at the expense of the Issuer. To the extent not so performed by the Anthority, the
Issuer and the Depository Bank (at the expense of the Issuer) may provide for the
employment of independent attorneys, accountants or consultants compensatsd on such
reasonzable basis as the Issuer or the Depository Bank may deem appropriafe in order to
assure compliance with this Section 8.03. The Issuer shall keep and retain, or cause io be
kept and retained, records of the determinations made pursuant w© this Section 8.03 in
accordance with the requirements of Section 148(f} of the Code and such Regnlations. In the
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event the Issuer fails to make such rebates as required, the Issuer shall pay any and all
penalties and other amounts, from lawiully available sources, and obtain a waiver from the
Internal Revenue Service, if necessary, in order to makniain the exclusion of interest on the
Series 1999 Bonds from gross income for federal income tax purposes.

The [ssuer shall submit (o the Authority within 15 days following the end of
each Bond Year g certified copy of its rebate calcalation and cevtficate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other

exempt from such rebate provisions and that no event hag occuyred io its knowledge during
the Bond Year which would make the Series 1999 Bonds subject to rebate. The Issuer shall
atso furmish to the Authority, at any time, such additional information relating to rebate as
rnay be reasonably requested by the Authority, including information with respect (o earnings
on all funds constituting "gross proceeds” of the Series 1999 Bonds (as such term “gyoss
proceeds” is defined in the Cade).

T BNCEpHOn (hereto, thed the TESier STl FUBmIT O e ARHinniiy 7 cerfificas sarmyg Hariri§

CH324321.%

&0




W

ARTICIEIX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Bach of the following events shall
constitute an "Bvent of Default" with respect to the Series 1999 Bonds:

(L)  irdefault occurs in the due end puncal payment of
the principal of or inferest on any of the Series 1999 Bonds, or

{2)  If default cocurs in the Issuer's observance of any of
the coverants, agreernents or conditions on its part relating fo the

TR ey S e Seriey 1999 Bonds “sel forflhi’ i this™ Bond Legislation, apy vt n e

supplemental resolution or inx the Series 1999 Bonds, and such
defanlt shall have continned for a period of 30 days after the
Issuer shall have been given written notice of such defanlt by the
Cormrdssion, the Depository Bank, Registrar or any other Payiog
Agent or a Holder of 2 Bond; or

(3) I the [ssuer files a petition seeldng reorganization
or arrangement under the federal baskrupicy laws or any other
zpplicable law of the United States of Amerlca.

Notwithsfamﬂb:tg anythisg herein (o the contrary, ifdefault ocours in the due and
punctual payment of the principal of or interest on either series of the Series 1999 Bonds, it
shall constinrte an “Event of Default” with respect to the other series of Series 1999 Bonds.

Section 9.02. Remedies. Upon the happening and contipuance of any

Event of Default, any Registered Owner of 2 Bond mry exercise any available remedy and
being any appropriaie action, suit or proceeding to enforve his or her rights and, in particular,
() bring suit for any unpaid principal or interest then due, () by mandarms or other
appropriate proceeding enforce all rights of such Registered Owners including the right ©o
require the Issuer to perform lis dufies umder the Act and the Bond Legislation relating
thereto, inchuding, but not limited to, the making and collection of sufficient rates or charpes
for services réndered by the System, (ilf) bring suit upon the Bonds, (v) by action at law or
bill in equity require the Issuer to accoumnt as if it were the trustee of an express wust for the
Registered Owners of the Bonds, and (v) by action or till in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registersd
Owners, provided that, ail rights and rernedies of the Holders of the Series 1999 Bonds shall
be on & parity with each other and senior and prior 1o the rights of the Holder of the Series
1997 Note, if any.

CH324321 .}
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Section9.03. Appointment of Receiver. Any Registered Owner ¢fa Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the
Rond Legisiation and the Act, including, after commencernent of operation of the System,
the maldng and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. 1f there be any Event
of Default with respect to such Bonds, &ny Registered Owrner of 2 Bond shall, in addition fo
all other remedies or rights, bave the right by approprate legal proceedings to obtain the

‘ appoinimneat of a receiver to administer the System or to complete the acquisition and

<07

N

=nd other charges sufficient to provide for the payment of Operating Expenses of the System,

the payment of the Bonds and interest and the deposits info the funds and accounts hereby

established, and to apply such rates, rentals, fees, charges or other evenues in conformity
" with the provisions of this Bond Legisiation and the Act.

3 The receiver so appointed shall forthwith, directly or by his or ler o1 its agents
and attomeys, eater into and upon and take possession of all facilides of said System and shall
hold, operate and maintain, manage and control such facitities, and each and every part
thereof, and in the name of the [sster exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might ezercise,

Whenever all that is due upon th Bonds and interest thereon and under any
covenanis of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumnbrance upor 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 Systerm shall be
surrendered to the Issner upon the enfry of an order of the court to that effect. Upon any
subsequent default, any Registered Qwner of any Bonds shall have e same right to secure
the further appointment of a reteiver upon any such subsequent default.

e

“Construetion of the Project o1 CeRalFof Hie Tesuer, With poWer {0 Charge Tafes, rentals fees™ - 7

Such receiver, in the performance of the powers hereinabove conferred upon . .

3 - him or her or it, shall be nnder the direction and supervision of the court meldng such .

eppointment, Shail at all tmes be subject o the grders and decrees of such court and may be

removed thereby, 2nd a successox receiver may be appoiated in the discretion of such court.
-~ Notuing herein conteined shall Bmit o restrict the jurisdiction of.sach court-to enter such

e -y Haep--and-fasthes-orders-and. dccgees.as.sucmuxt.may,deemec&saiynmp@mpﬁaﬁ&ﬁsl_.M e e e e e

5 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 Jssuer and for the joint'protection and bepefit of the Issuer and Registered
Owsers of the Bonds, Such receiver shall have no power 1o sell, assigm, mortgage or
otherwise dispose of any assets of any Yind or character belonging or pertaining to the

3 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
orotection of both the Issuer and Registered Owners of such Bonds and the curing and

CH324321.1
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making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the tidle to and cwnership of said System shall remain in the Issuer, and oo
court shall have any furisdiction to enter any order or decres permitting or requiring such
recstver to sell, assign, morigage of otherwise dispose of any assets of the System.

CH324321.1
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ARTICLE X

DEFEASANCE AND PAYMENT OF BONDS

Sectiom 16.01. Defeasance of Series 1999 Bonds, If the Issuex shall pay
or cause 10 be paid, or there shall otherwise be paid, to the Holders of the Series 1993 A

Ronds or tie Series 1999 B Bonds, the principal of and oterest dee or fo becorne due

ot

with respect to such Series of Bonds, the pledge of Net Revenues and other moneys and
securities piedged under this Bond Legistation and all covenants, agreements and other
obligations of the Issuer to the Registered Owness of such Series of Bonds sbal} thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of intecest on such Series of Bonds from gross incore
for federal income tax purposes. :

o

Series 1999 Bonds for the paymeut of which either moseys in an amount which
shall be sufficient, or-securities the principal of and the interest on which, when dne, will

provide moneys which, together with theé moneys, if any, deposited with the Paying Agent’

3 at the same ot carlier time, shall be sufficient, to pay as and when due either at maturity or
at the next redemption date, the principal installrnents of and interest on such Series 1999

Sonds shall be deemed to have been paid within the meaning and with the effect expressed

in the first paragraph of this secton. All Sertes 1999 Bonds shall, prior o the maturity

thereof, be deemed to have been paid within the meaning and with the effect expressed in the

first paragraph of this section if there shall have been deposited with the Commission or its

¥ agent, either moneys in #n amount which shall be sufficiertt, or securitles the principel of and
the inferest on which, when due, will pravide moneys which, together with other moneys,

if any, deposited with the Commission at the same time, shall be sufficient © pay when due

46 Brincipal mistalleins O 40 iNTBEest die wid £6 Becotie due on siid Serey 1999 Bonds

on and prior to the next redemption date or the maturity dates thereof. Neither securities ner

3 moneys deposited with the Commission pursuant to this section nor principal or interest
paymests on any such securifies shall be withdrawn or used for any purpose other tham, and

shall be held in trust for, the payment of the principal installments of and interest on said

Series 1999 Bonds; provided, that any cash received from such principal or interest pryments

e . on-SuCh scourities. deposited with the Comission.or.its. agent, if not then needed for such...

purpose, shall, to the extent practicable, be reinvested in securities matzring st times and in

> amounts sufficient to pay when due the principal installments of and interest © become due
on szid Bonds on and prior to the sext rederaption date or the maturity dates thereof, and
interest earned from soch reinvéstments shall be paid over to the Issuer as received by the
Commission or its agent, free and ciear of any trust, lien or pledge. For the purpose of this
section, securities shall mean aad include only Government Obligations.

cm324321.1
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ARTICLE XI
MISCELLANECUS
Sectdon 11.01. Amendment or Medification of Bend Legisladon, Prior o

" igsnance of the Series 1999 Bonds, this Resolution may be amended or supplemented In any

way by the Supplemental Resohtion. Following issuance of the Series 1999 Bonds, no
material modification or amendment of this Resolution, or of any resclution amendatory of
supplemental hereto, that would materially and adversely affect the rights of Registered
Orwners of the Series 1999 Bonds shall be made without the consent in writing of the
Registered Owners of the Series 1995 Bonds so affected and then Outstanding; provided, that
no chaige shall be made in the maturity of the Series 1999 Bonds or the rate of interest
thereon, of in the principal amount thereof, or affecting the unconditional promise of the
Issuer fo pay such principal and interest cut of the Tunds herein respectively pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of the Series 1999 Bonds
required for consent to the above-permitted amendments o modificdtions. Notwithstanding
the foregoing, this Bond Legislation may be arnended without the couseat of any Bondholder
2s may be necessary to essure compliance with Section 148(f} of the Code selating to rebate
reqnirements or otherwise a5 may be necessary © assure the exclusion of interest on the
Series 1999 Bonds from gross Income of the holders thereof.

. Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constimte a contract between the Issuer and the Registered Owners
of the Series 1999 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made ir 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 beld invalid by any court of .
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series {999 Bonds. ’

Section 11.04. Headfings, Bic. The headings and catchlines of the articles,
sections snd subsections hereof are for convenisnce of reference only, and shall not affect in
any way the meaning ot 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 sach
conflict, hereby repealed.

1324322 .1
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Section 11.06. Covenant of Due Procedure, Ele. The Issuer covenanis that
aht acts, conditions, fhings and procedures required, o exist, to happen, to be performed oz
to he taken precedent fo and i the adopficn of this Resolution do exist, have happened, have
been performed and have been takent in régular and due tirpe, forze and manoer as required
by and in full compliance with the laws and Constitution of the State of West Viginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
wore at all imes when any-actions in connection with this Reésolutlon occurred and are duly

_in office and duly cualified for such office.

 Sewtion 11.07. Public Notice of Proposéd Financing.” Prior to making
formal application to the Public Service Commission of West Virgiuia for a Certificate of
Public Convénience and Necessity and adoption of this Resofution, the Secretary of the

- Governing Body shall bave caused to be pubtished in'a newspaper of general circulation In

cach municipality in South Putnam Pubtic Service District end within the boundasies.of the
Tssoer, 2 Class I legal advertisement stating: ' :

{(2)  The maximum amount of the Series 1999 Bonds ©
be issued; ’

() The morimim interest cato and ferms of e
Series 1999 Bonds authorized hereby; :
(¢) The public service properties to be acqnired or
comsiructed and the cost of the same;

(8 The-maximum anticipated rates which will be
charged by the Issuer; and

(¢} THe dais thiif the foral appiicatiori for a cortificate”
of public convenience and necessity is to be filed with the Public
Service Commission of West Virginia.

CH3I24321.1
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Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption. '

Adopted this 15th day of June, 1999,

bof LBYr

Chatoman, 7

Member /

- ‘ Member

CHE324321.2
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CERTIFICATION

, Certified a true copy of a Resolution duly; adopted by the Public Service Board
of SOUTH PUTNAM PUBLIC SEKVICE DISTRICT on the 15th day of June, 1999,

Dated: June 16, 1995,

WAE

S&cref}zry )

05/14495
B47280/95003

CEA24321.1
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EXHIBIT A
2 ’ . Seriss 1999 A Bonds Loan Agreement ncluded in transeript as Docurnent 3.
3
3
?
3
J
3
J
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FXHIBIT B

H Series 1999 B Bonds Loan Agreement included in transcript s Document 3.
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds,

Series 1999 A (West Virginia Water Development Authority)
and Series 1999 B (West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
INTEREST RATES, INTEREST AND PRINCIPAL
PAYMENT DATES, SALE PRICES AND OTHER
TERMS OF THE WATER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) AND SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND THE SERIES 1999 B BONDS;
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF THE SERIES 1999 A BONDS AND THE
SERIES 1999 B BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of South
Putnam Public Service District (the "Issuer”), has duly and officially adopted a bond
resolution, effective June 15, 1999 (the "Bond Resolution” or the "Resotution”) entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF
THE OUTSTANDING WATER REVENUE BONDS OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE



PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $6,440,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND NOT
MORE THAN $5,425,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS,
SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY); 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 AND RATIFYING LOAN
AGREEMENTS RELATING TO THE SERIES 1999 A
BONDS AND SERIES 1999 B BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water Reverme
Bonds of the Issuer (collectively, the "Bonds™), to be issued in two series, being the Water
Reverue Bonds, Series 1999 A (West Virginia Water Development Authority), in an
aggregate principal amount of not more than $6,440,000 (the "Series 1999 A Bonds"), and
the Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), in
an aggregate principal amount of not more than $5,425,000 (the "Series 1999 B Bonds™"), and
has authorized the execution and delivery of a loan agreement relating to the Series 1999 A
Bonds and a loan agreement relating to the Series 1999 B Bonds (collectively, the "Loan
Agreements"), each by and between the Issuer and the West Virginia Water Development
Authority (the "Autbority™), all in accordance with Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"); and in the Bond Resolution it is
provided that the form of the Loan Agreements and the exact principal amounts, dates,
maturity dates, 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;

CH324071.2



WHEREAS, the Loan Agreerents have been presented to the Issuer at this
meeting;

WHEREAS, the Series 1999 Bonds are proposed to be purchased by the
Authority pursuant to the respective Loan Agreements; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreements be approved and entered into by the Issuer, that the exact principal amounts, the
dates, the maturity dates, the interest rates, the interest and principal payment dates and the
sale prices 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 SOUTH PUTNAM 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
as follows:

(A)  Water Revenue Bonds, Series 1999 A
(West Virginia Water Development Authority), of the
Issuer, originally represented by a single Bond, numbered
AR-1, in the principal amount of $6,440,000. The
Series 1999 A Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2038, and shall bear
interest at the rate of 5.8 % per anmum, payable semiannually
on April 1 and October 1 of each year, beginning October 1,
1999. The Series 1999 A Bonds shall be payable in annual
installments of principal on October 1 of each year,
commencing October 1, 2000, and ending October 1, 2038,
and in the amounts as set forth in "Schedule X" attached to
the Loan Agreement for the Series 1999 A Bonds and
incorporated in and made a part of the Series 1999 A Bonds.
" The Series 1999 A Bonds shall be subject to redemption
upon the written consent of the Authority, and upon
payment of the interest and redemption premium, if any, and
otherwise in compliance with the Loan Agreement for the
Series 1999 A Bonds, as long as the Authority shall be the
registered owner of the Bonds.

- CH324071.2
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(B) - Water Revenue Bonds, Series 1999 B
(West Virginia Water Development Authority), of the
Issuer, originally represented by a single Bond, numbered
BR-1, in the principal amount of $5,425,000. The
Series 1999 B Bonds shall be dated the date of delivery
thereof, shall finaily mature October 1, 2038, and shall bear
interest at the rates set forth on Exhibit A atfached to the
Series 1999 B Bonds, payable semiannually on April 1 and
October 1 of each year, beginning October 1, 1999. The
Series 1999 B Bonds shall be payable in annual installments
of principal on October 1 of each year, commencing
October 1, 2000, and ending October 1, 2038, and in the
amounts as set forth in "Schedule X" attached to the Loan
Agreement for the Series 1999 B Bonds and incorporated in
and made a part of the Series 1999 B Bonds. The
Series 1999 B Bonds shall be subject to redemption upon the
written consent of the Authority, and upon payment of the
interest and redemption premium, if any, and otherwise in
compliance with the Loan Agreement for the Series 1999 B
Bonds, as long as the Authority shall be the registered owner
of the Bonds.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the forms provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, approve and accept the
Loan Agreements, copies of which are incorporated herein by reference, and the execution
and delivery of the Loan Agreements by the Chairman, and the performance of the
obligations contained therein, on behalf of the Issuer are hereby authorized, directed, ratified
and approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreements and in the application to the Authority. The price of the Bonds shall be 100%
of par value, there being no interest accrued thereon.

Section 4. The Issuer does hereby appoint and designate One Valley
Bank, National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Series 1999 Bonds and does approve and accept the Registrar's Agreement to be dated the
date of delivery of the Series 1999 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.
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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 1999 Bonds under the Bond Resolution.

Section6. The Issuer does hereby appoint and designate Putnam County
Bank, Hurricane, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section7.  Series 1999 A Bonds proceeds in the amount of $450,000
shall be deposited in the Series 1999 A Bonds Sinking Fund as capitalized interest.

Section 8. Series 1999 A Bonds proceeds in the amount of $390,605.60
shall be deposited in the Series 1999 A Bonds Reserve Account.

Section 9. Series 1999 B Bonds proceeds in the amount of $-0- shall be -
deposited in the Series 1999 B Bonds Sinking Fund as capitalized interest.

Section 10. Series 1999 B Bonds proceeds in the amount of $356,614.84
shall be deposited in the Series 1999 B Bonds Reserve Account.

Section 11. The balance of the proceeds of the Series 1999 A Bonds shall
be deposited in the Series 1999 A Bonds Construction Trust Fund, along with other funds of
the Issuer, for payment of costs of the Project, including, without limitation, costs of issuance
of the Series 1999 A Bonds and related costs.

Section 12. The balance of the proceeds of the Series 1999 B Bonds shall
be deposited in the Series 1999 B Bonds Refunding Trust Fund for payment of costs of
refunding the Prior Bonds, costs of issuance of the Series 1999 B Bonds and, to the extent
proceeds are available, to pay Costs of the Project. Proceeds in the Series 1999 A Bonds
Construction Trust Fund and in the Series 1999 B Bonds Refunding Trust Fund shall be kept
separate and apart from each other.

Section 13. 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 hereby and by the Bond
Resolution approved and provided for, to the end that the Series 1999 Bonds may be
delivered on or about June 16, 1999, to the Authority pursuant to the Loan Agreements.

Section 14. 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 heaith, welfare and
safety of the residents of the Issuer.
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Section 15. 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, in time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Banok to take such actions
as may be necessary to cause such moneys to be invested in such time accounts until further
directed by the Issuer. Moneys in the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account, the Series 1999 B Bonds Sinking Fund and the Series 1999 B Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 16. The Issuer shall not permit at any time or times any of the
proceeds of the Series 1999 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 Series 1999 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 Series 1999 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 promulgated or to be promulgated
thereunder.

Section 17. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 15th day of June, 1999.

SOUTH PUTNAM PUBLIC SERVICE
DISTRICT

ZP LT
| Vi

Chairman

Fetoans it

Member )

Member
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Public Service Board of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 15th day
of June, 1999.

Dated: June 16, 1999.

[SEAL} %,,,/ 2 %

Secretary

06/15/99
847280/98003
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SOUTH FUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds,

Series 1999 A (West Virginia Water Development ALthority)
and Series 1999 B (West Virginia Water Development Anthority)

* SECOND SUPPLEMENTAL RESOLUTION

" SECOND SUPPLEMENTAL RESOLUTION PROVIDING
FOR CERTAIN AMENDMENTS TO THE BOND

RESCLUTION, ADOPTED JUNE 15, 1999,
AUTHORIZING THE WATER REVENUE BONDS,
SERIBS 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) AND SERIES 1999 B

© (WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY), OF SOUTH PUTNAM PUBLIC SERVICE
DISTRICT.

WHEREAS, the Public Service Board (the "Governing Body") of South
Putnam Publ.u Service District (the "Issuexr”), has duly and officially adopted a bond
resclution, effective June 15,1999 {the "Bond Resoludon” or the "Reschtion™) entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF
THE DUTSTANDING WATER REVENUE BONDS OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THR ACQUISITION AND CONSTRUCTION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
SOUTH PUTNAM PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THEISSUANCERY
THE DISTRICT OR NOT MORE THAN §$6,440,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), AND ROT
MORE THAN $5,425,000 IN AGGREGATE PRINCIFAL
AMOUNT OF WATER REVBNUE BONDS,
SERIBS 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY);, PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
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AUTHORIZING EXBCUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING AND RATIFYING LOAN
AGREEMENTS RELATING TO THE SERIES 1699 A
BONDS AND SERIES 1999 B BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THRE TERMS AND
PROVISIONS OR :,UCH BONDS AND ADOPTING

WHEREAS, capitalized terms used hetein and not otherwise defined herein
shall have the same maanmg set fa}:th in the Bond Resolution whcn used herein;

WHEREAS the Bond Resolntion prcmdes for the issuance of Water Revenue

" Bonds of the Yssuer (collectively, the “Series 1999 Bonds™), to be igsued in twa sexies, being
~ the Water Reverme Bonds, Series 1999 A (West Virginia Water Development Author’i 1y}, in

an aggregate principal amount of not more than $6,440,000 (the "Series 1999 A Bonds"),
and the Water Reverme Bonds, Series 1999 B (West Virginis Water Development Authority),
in an aggregate principal amount of not ore than §5,425,000 (the “Series 1999 B Bonds™),
and on fune 16, 1999, the Series 1999 Bonds were issued by fhe District;

WHERBAS, the Issuer has defermined that certain amendmeénts should be
made to the Bond Resalution to more accurately reflect the termis of the Series 1999 Bonds
and proposes to adopt this Second Supplemental Resolation to 2ffect such amendments;

WHEREAS, the West Virginia Water Development Authority, as holder of
the Series 1999 Bonds, has indicated that it will provide written consent to the District for

Lbe amcndmﬁnfs to th» Bond Reso‘uﬁon set fertn mtb_$ Second Supplemental R&solunon, and

WHEREAS, the G Joxrc;nmg Body deems it essential and desirable that this
second supplemental resolution (the "Second Supplemental Resolution”) be adopred.

"IOW THEREFOKE, BE IT RESOLVED BY THE GOVERNING BODY

OB SOUTE PUTNAM PUBLIC. SERVICE DISTRICT: N

Sectiond. Pursuant to the Section 11,01 of the Bond Resolution and the
Act, this Supplemental Resolntion is adapted and there are hereby authorized and ordered
the following amendments to the Bond Reschution:

{(4)  The definition of "Series 1999 A Bonds Reserve Requitement” in Section
1.04 shall be amended to read as follows:




CHIZS411.1

Adopted this 22nd day of Fune, 1999,

SOUTH PUTNAM PUBLIC SERVICE
. DISTRICT

V7

Chalrman

Merber

//
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CERTIRICATION -

3 Certified a true copy of a Second Supplemental Resolntion duly adopted by
the Public Service Board of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 22ad
day of Jupe, 1999. :

,'4 e Datedi June 22, 1999,
3 ) : N .
SEAE Z// U Sl
: SecTetary 4
;} “
I

3

3

2 .

} o

3 08/22499
B4T280/58003
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1599 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 $6,440,000

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer™), for value received, hereby

promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to |

the West Virginia Water Development Authority (the * Authority") or registered assigns the
sum of SIX MILLION FOUR HUNDRED FORTY THOUSAND DOLLARS ($6,440,000),
in installments on October 1 of each year, beginning October 1, 2000, as set forth on the
“Schedule of Annual Debt Service" attached as Exhibit A hereto and incorporated herein by
reference, with interest on each installment at the rate per anoum 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 on April 1 and October 1 in each year, beginning October 1,
1999. 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 mutnally 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 Agreements between
the Issuer and the Authority, dated June 16, 1999.

This Bond is issued to provide funds, along with other available monies of
the Issuer (i) to pay of the costs of acquisition and construction of certain improvements and
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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; (iii) to fund a reserve account for the Bonds; and
(iv) 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 "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 of the West Virginia Code of 1931, as amended (the "Act"), and a
Bond Resolution duly adopted by the Issuer on June 15, 1999, and a Supplemental Resolution
duly adopted by the Issuer on June 15, 1599 (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 1999 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $5,425,000 (THE "SERIES 1999 B BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 1999 B Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 A Bonds Reserve Account”) and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the Holder of the Series 1997
Note. 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 1999 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 on the Bonds and all other

CH324195.1



obligations secured by a lien on or payable from such revenues prior to or on a parity with
the Bonds, including the Series 1999 B Bonds; provided however, that so long as there exists
‘n the Series 1999 A 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 prior to or on a parity with the Bonds, including the Series 1999 B
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

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

CH324195.1



IN WITNESS WHEREOF, SOUTH PUTNAM 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 bas caused this Bond to be dat
June 16, 1999. . N

[SEAL]

CH324195.1



 CERTIFICATE OF AUTHENTICATION AND REGISTRATION ‘

This Bond is one of the Series 1999 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: June 16, 1999.

&
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Series A: 56,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program II, 1999 Series A) of $6,440,000
Series 4
DEBT SERVICE SCHEDULE
10/01/1999 - - 108,943.33 108,943.33
4/04/2000 . - 186,760.00 186,760.00
10/01/2000 23,356.00 5.800% 186,760.00 . 210,116.00
40172001 - - 186,082.68 186,082.58
10/01/2001 17,431.00 5.800% 186,082.58 203,513.68
4i01/2002 - - 185,577.18 185577.18
10/01/2002 21,817.00 5.800% 185,577.18 207,394.18
40112003 - - 184,944 43 184,944.48
10/01/2003 21,552.00 5.800% 184,944.48 206 536.48
4/01/2004 . . 184,318.32 184.318.32
10/04/2004 21,645.00 5.800% 184,318.32 205,563.32
4/01/2005 - . 183,690 61 183 690.61
10/01/2005 27,000.00 5.800% 183,650.61 210,690.61
4/01/2008 - - ’ 182,807,561 182,907.51
10/01/2006 27,766.00 5.800% 182,907.61 210,573.61
4/01/2007 - . 182,102.40 182,102.40
10/01/2007 28,891,00 5.800% 182,102.40 210,993.40
4/01/2008 - ) 181,264.56 181,264 56
10/01/2008 30,379.00 5.800% 181,264.56 211,643.55
4/01/2009 . . 180,383.57 180,363.57
10/01/2009 32,316.00 5.800% 180,383.57 212,699.57
40172010 - - - 179,446.40 179,445.40
10/01/2010 34,581.00 5.800% 179,446.40 214,037.40
40172011 - . 178,44326 - 178,443.25
10/01/2011 37,472.00 5.800% 178,443.26 215,915.26
40172012 . - 177,356.58 177,356.58
10/01/2012 35,885.00 5.800% 177,356.53 213,241 58
40172013 - . 176,315.91 175,315.91
10/01/2013 36,967.00 5.800% 17631591 . 216.282.91
40172014 - - 175,156.87 175,456.87
10/0172014 38,535.00 5.800% 175,156.87 214,691 87
40112015 - . 174,010.35 17401035
10/01/2015 44,578.00 5.800% 174.010.35 218,5688.35
4012015 - - 172.717.53 172,717.59
10/01/2018 45,963.00 5.800% 17271759 218.680.59
40172017 - . 171,384.66 171,384.66
100172017 47,979.00 5.300% 17138465 219,363.66
4/01/2018 - - 159,993.27 169,993.27
10/01/2018 : 80,662.00 5800% A 169,993.27 250,655.27
4012018 - - & 167,654.08 167,654.08
10/01/2019 83,981.00 5.800% 167,654.08 251 635.08
40172020 - - 165,218.63 165,218.63
10/01/2020 87,861.00 5.300% 165,218.63 253,079.63
40172021 - - 162,670.65 162,670.68
10/01/2021 92,497.00 5.800% 162,670.66 255 167.66
40172022 - . 159,988,204 159,988.24
Ferris, Baker Wars, Inc. File = wdains99. sf-Series 4-36 440,000

West Virginia Public Finance Department &14/1999 4:28 FM
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Serjes A:  $6,440,000

South Putnam Public Service District, West Virginia
WDA Loan (Loan Program I 1999 Series 4) of 36,440,000
Series A -
DEBT SERVICE SCHEDULE
er
10/01/2022 97,837.00 5.800% 159,588.24 |257,825.24
40172023 . - " 157.150.97 157,150.97
10/01/2023 104012.00 - 5.800% 157,150.97 261,162.97
40172024 - - 15413462 154,134.62
10/01/2024 111,069.00 5.800% 15433482 265,203.62
4/01/2025 - - 150,513.62 . 150,913.62
10/01/2025 123,786.00 5.800% 150,913.62 274,699.62
40172026 - . 14732383 147,323.83
10/0172026 127,497.00 5.800% 147,323 83 274,820.83
40172027 - - 143,626.42 143 626.42
10012027 - 137,192.00 5.800% 143,626.42 280,818.42
4/01/2028 - - 138,647.85 139,647 85
10/01/2028 207,962.00 5.800% 13354785 347 509,85
40112023 - - 13351695 133,616.95
10/01/2029 220,274.00 5.800% 133,616.95 353,850.95
4/01/2030 - . 127,229.00 127,229.00
10/01/2030 343,812.00 5.800% 127 229.00 471,041.00
4/01/2031 - - 117,258.46 117,258 .48
10/0172031 404,351.00 5.800% 117,258.46 521,649.45
4/01/2032 - - 105,531.12 105,531.12
10/01/2032 426,689.00 5.800% 105,531.12 53222012
440112033 - - 93,157.14 93,157.14
10/0172033 455 537.00 5.800% 93157.14 548,694.14
40112034 - - 79,846.56 79,946 .56
10/01/2034 481,058.00 5.800% 79,946.56 561,004.56
410172035 - -  65,595.88 65,995.88
16/01/2035 508,316.00 5.800% 65,995.88 574,311.88
4/01/2036 - - 51,254.72 51,254.72
10/01/2036 537,411.00 - 5.800% 5125472 588,665.72
40112037 - - - 35669.80 35,669.80
10/01/2037 568,449.00 5800% - 35,669.80 604,118.80
40172038 - - 19,184.78 15,184.78
10/01/2038 661,544.00 5.800% 1918478 680,728.78
Total 6,440,000.00 . “11,689,002.53 18,129,002.59
Ferris, Baker Watts, Inc. File = wdains99.sf-Series 4-$6,440,000
West Virginia Public Finance Department ' : &14/1999 4:28PM
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{(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sélls, 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:

«»@M‘

06/15/99
847280/98003

CH3224195.1



STEPTOE & JOHNSON

SANK ONE CINTER, SIXTH FLOOR ATTORNEYS AT Law RILEY BUILDING, FOURTH FLOOR
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1050 MAMPTON CENTER CHARLESTON, W. VA. 253286-1588
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MorGaANToWN, W. VA zasoraas
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(IDA 42 E-G4ET

126 EAST BURKE STREET FACSIMILE (304} 4Z2.8482

PO BOX 282%
MarTDEURG W. VA 254022820
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FarmMoRT, W. VA 28583-8884
1304 3684000

ALAN B. MOLLOHAN IHNOVATION CENTER
FACSIMILE (304) 262- 3541

FACSIMILE (304) 3688413

WRITERCS DIRECT DAL NUMBER

South Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, 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 South Putnam Public
Service District (the "Issuer"), a public service district and public corperation and political subdivision
created and existing under the laws of the State of West Virginia, of its $6,440,000 Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority) and its $5,425,000 Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority), all dated the date hereof (collectively, the

"Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Series 1999 A Bonds, dated June 16, 1999, including all
schedules and exhibits attached thereto, and the authorization of a loan agreement for the Series 1999 B
Bonds, dated June 16, 1999, including all schedules and exhibits attached thereto (collectively, the "Loan
Agreements"), each 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 Agreements. The Series 1999 A 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 October 1, 1999, at the rate of 5.8 % per annum, and with principal installments payable
on October 1 of each year, commencing October 1, 2000, and ending October 1, 2038, all as set forth in
"Schedule X, " attached to the Loan Agreement for the Series 1999 A Bonds and incorporated in and made

CH323923.2

/O

M



South Putnam Public Service District, et al.
Page 2

a part of the Series 1999 A Bonds. The Series 1999 B 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 October 1, 1999, at the rates per annum reflected on the Schedule A attached to the
Bonds, and with principal installments payable on October 1 of each year, commencing October 1, 1999,
and ending October 1, 2038, all as set forth in ” Schedule X," attached to the Loan Agreement for the
Series 1999 B Bonds and incorporated in and made a part of the Series 1999 B 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 of the
West Virginia Code of 1931, as amended (the "Act"), for the purposes of paying, in conjunction with
other available funds of the Issuer, (i) the costs of acquisition and construction of certain improvements and
extensions to the existing public waterworks facilities of the Issuer (the “Project”); (ii) currently refunding
the Issuer’s Prior Bonds; (iii) funding reserve accounts for the Bonds; (iv) capitalizing interest on the Series
1999 A Bonds; and (v) 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 June 15, 1999, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on June 15, 1999 (collectively, the "Bond Legislation”), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreements have 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 Legisiation and the Loan Agreements.

‘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:

i. 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 refund the Issuer’s Prior Bonds, to operate and maintain the System
and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreements have been duly authorized by and executed on behalf of the
Issuer, are valid and binding special obligations of the Issuer enforceable in accordance with the terms
thereof, and inure 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.

CH323923.2



South Putnam Public Service District, et al.
Page 3

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 provisions and covenants substantially in the form of those

set forth in Section 4.1 of the Loan Agreements.

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, senior and prior with respect to liens, pledge and source of and security for payment to the Issuer’s
Water System Note, Series 1997, dated October 30, 1997, 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.
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 to 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.

7. Contemporaneous with the issuance of the Series 1999 Ronds, the Issuer’s Prior
Bonds have been defeased and paid in full.

F is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreements, 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 in appropriate cases.

CH323923.2



South Putnam Public Service District, et al.
Page 4

We have examined the executed and authenticated Bonds numbered AR-1 and BR-1,
respectively, and in our opinion the form of said Bonds and their execution and authentication are regular

and proper.
Very truly yours,
STEPi OFE & JOHNSON
G
06/15/%9
847280/98003

CH323923.2



ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $6,440,000, numbered
AR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer.

WITNESS my signature on this 16th day of June, 1999.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

SV bgua 37 oo

Autherized Representative

&

06/15/99
847230/98003
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1999 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR-1 $5,425,000

KNOW ALL MEN BY THESE PRESENTS: That SOUTH PUTNAM
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Putnam 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 FIVE MILLION FOUR HUNDRED TWENTY - FIVE THOUSAND DOLLARS
(85,425,000), in installments on October 1 of each year, beginning October 1, 2000, as set
forth on the "Schedule of Annual Debt Service" attached as Exhibit A hereto and
incorporated herein by reference, with interest on each installment at the rate per anmum 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 on April 1 and October 1 in each year, beginning
October 1, 1999. 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 Agreements between
the Issuer and the Authority, dated June 16, 1999,
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This Bond is issued (i) to pay the costs of refunding the Prior Bonds of the
Issuer; (ii) to fund a reserve account for the Bonds; and (iii) to pay certain costs of issuance
hereof and related costs. The existing public waterworks system of the Issuer, the Project
constructed with the proceeds of the Series 1999 A Bonds (hereinafter defined) 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 of the West Virginia
Code of 1931, as amended (the "Act"), and a Bond Resolution duly adopted by the Issuer on
June 15, 1999, and a Supplemental Resolution duly adopted by the Issuer on June 15, 1999
(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 1999 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED THE DATE HEREOF,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,440,000 (THE "SERIES 1995 A BONDS"), AND SENIOR AND PRIOR
TO THE ISSUER’S WATER SYSTEM NOTE, SERIES 1997, DATED OCTOBER 30,
1997, ISSUED IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $250,000 (THE
"SERIES 1997 NOTE").

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 1999 A Bonds,
and from moneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 B Bonds Reserve Account") and unexpended proceeds of the Bonds, and
senior and prior to the lien on Surplus Revenues in favor of the holder of the Series 1997
Note. 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 1999 B Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses
of operation, repair and maintenance of the System, and to leave a balance each year equal
to at least 115% of the maximum amount payable in any year for principal of and interest on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior
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to or on a parity with the Bonds, including the Series 1999 A Bonds; provided however, that
so long as there exists in the Series 1999 B 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 prior to or on a parity with the Bonds, including the
Series 1999 A Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Bond Legislation, to which reference is here made for a detailed description
thereof. ‘

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

&

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, SOUTH PUTNAM 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 tgdsghdated

Tune 16, 1999,

[SEAL] -

&
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: June 16, 1999,

ONE VALLEY BANK, NATIONg
ASSOCIATION, as Registrags Sy

4
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Series B: $5,425,000

South Putnam Public Service District, WV
WDA Loan (Loan Program II, 1999 Series 4) of 5,425,000
Series B -
DEBT SERVICE SCHEDULE
10/01/1299 - . 102,129.86 102,125.86
40172000 - - 135,171.88 135,171.88
T 10/01/2000 80,000.00 3,400% 135,171.88 215,171.88
4/01/2001 - - 133,811.88 133.811.88
10/01/2001 90,000,00 3.750% 133,511.88 273 ,811.88
40172002 . - 132,124.38 132,124.28
10/01/2002 50,000.00 2.900% 122,12438 222 42438
4/01/2003 - - 130,369.38 130,369.38
10/01/2003 95.000.00 4.000% 130,369.38 225 365.38
4/0%1/2004 - . 128,469.38 128,459.38
10/01/72004 100,000.00 4.400% 128,469.38 228,469.38
4/01/2005 - - 126,419.38 126,419.38
10/01/2005 100,000.00 4.200% 126,419.38 226,419.38
40112006 - - 124.319.38 124,319.38
10/01/2006 105,000.00 4.300% 12431938 22031938
40112007 - - 122,061.88 122,061.88
10/01/2007 110,000.00 4375% 122.061.88 232,061.88
40172008 - - 119,655.63 119,655,563
10/01/2008 115.000.00 4.500% 119,655.63 234 655.63
4/01/2009 - . 147,068.93 117,068.13
10/01/2009 120,000.00 4.500% 117,068.13 237,068.13
40112010 - - 114,368.13 114,368.13
10/01/2010 125,000.00 AT700% 114,368.13 739,368.43
4/01/2011 - - 111,430.63 111,430.63
10/01/2011 130,000.00 4.800% 111,430.63 241,430.63
40172012 . - 108,310.63 - 108,310.63
10/01/2012 140,000.00 5.000% 108,310.63 . 24831053
40172013 - - 104,810.63 104,810.63
100172013 145,000.00 5.000% 104,810.63 249.810.63
40172014 - - 101,185.63 101,185.63
10012014 155,000.00 5.000% 101,185.53 256,185.63
40172015 - - 97,310.63 97.310.63
10/01/2015 160,000.00 5.500% 97,310.63 257,31063
40172015 - - 92,910.63 92.810.83
10/0172015 170,000.00 £.500% 92,510.53 262,81063
40112017 - - 88,235.53 8823553
10/01/2017 180,000.00 5.500% 88,235.53 268,235.63
40172018 - . - 83,285.53 83,285.63
10/01/2018 160,000.00 5.400% 83.285.63 243 28583
40172019 S - 78,565.53 7896563
10/01/2019 170,950.00 5.300% 78,865.53 248,965 63
40112020 ' - - 74,460.53 74,460.63
10/0172020 180,000.00 5.300% 74,460.53 754 460,63
40172021 - - £9,680.63 69,600.63
10/01/2021 190,000.00 5.250% 63,590.53 259,650.63
4012022 - - 84,703.43 54,703.13
Ferris, Baker Wars, Inc. File = wdnins99. sf~Series 5-85,425,000
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Series B: $5,425,000

West Virginia Public Finance Department

South Putnam Public Service District, WV :
WDA Loan (Loan Program II, 1999 Series A) of $5,425,000 |
Serjes B :
DEBT SERVICE SCHEDULE
: e er
10/01/2022 200,000.00 5.250% 64,703.13 264,703.13
40112023 - - | 5345313 59,453.13
10/01/2023 210,000.00 5.250% © 59,453.43 269,453.13
4/01/2024 - - - 53,940.63 53,940.63
10/01/2024 220,000.00 5.125% . 53,940.63 273,940.63 !
40172025 - - T 4830313 48,303.13
10/01/2025 225,000.00 S5.425% 48.303.13 273,303.13 ¢
40112026 - - 42 537.50 42 537 50
10/01/2026 240,000.00 5.125% 42,537.50 282,537.50
4012027 . . 36,387.50 36,387 .50 ;
10/01/2027 250,000.00 5.125% | 36,387.50 286,387.50 |
4/01/2028 . - 25,381 .25 25,981 .25 :
10/01/2028 200,000.00 5.125% 29.581.25 225.981.25
440172028 - - 24,856.25 24,856.25
10401 /2029 210,000.00 5.125% 24 856.25 734,856 25
40172030 . - 19,475.00 19,475.00
10/04/2030 116,000.00 5.125% 19,475.00 129,475.00
4/01/2031 N - 18,656.25 16,556.25
10/01/2031 75,000.00 5.125% 18,656.25 91,656.25
4/01/2032 - - 14,734.38 14,734.38
10/01/2032 80,000.00 5.125% 14,734.38 94,734.28
4/01/2033 - - 12,684.38 12,684.38
10/01/2033 80,000.00 5.125% 12,584,328 32,684.38
4/01/2034 . - 10,634.38 10,634.38
10/01/2034 85,000.00 5.125% ' 10,534.38 95,534.38
40172035 - - 8,456.25 8,456.25
10/01/2035 90,000.00 5.125% 8,456.25 98 456.25
4/01/2036 . - 6,150.00 5,150.00
10/01/2036° 95,000.00 5.125% 8,150.00 101,150.00
40112037 - - 3715.63 3,715.63
i 10/01/2037 100,000.00 5.125% 3,715.63 103,715.63
401/2038 . - . 1,153.13 1,153.13
10/01/2038 45,000.00 5.125% 1,153.43 46.153.13
Total " 5,425,000.00 - 5.798,646.42 11,223,6465.42
Ferris, Baker Watts, Inc. . File = wdalns99.sf-Series B-35,425.000
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(Form of)
ASSIGNMENT

FOR VAL UE RECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitite 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:

—~—

06/15/99
847280/98003
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BANK ONE CENTER, SIXTH FLOOR
8, 8, BOX 2190
CLARESBURE, W. VA 28002-2160
{304 52 4-BUOD
FACSIMILE (304) 6243183

10U HAMPTOR CINTER
PO BOX 166G
Moro ANTOWN, W. VA 285071618
(3O« BHBBOOD
FACSIMILE (304! 5988116

} 26 EAST BURKL STREET
£, O, BOX 26829
Maprrwsaure, W. VA 254022620
(30%} REB-ERST
FACSIMILE {304) 282-354

STEPTOE & JOHNSON

ATToRNEYS AT Law
BANK ONE CENTER
SEVENTH FLOOR
P.C.BOX 1588
CHARLESTON, W. VA. 23326-1588
(204) 353-8000

FACSIMILE (304) 353-8180

June 16, 1999

RILEY BUNHDING, FOURTH FLOOR
LETH AND CHAPLINE STREETS
P.D. BOX 180
WL, W. VA 260030020
{304} 233-0000

FAZSIMILE (304 233-0014

THE RIVERS GFFICE PARK
200 STAR AVENUE, BUITE 220
#, 0. BDX 628
Parwerssurc, W. Vi 201020028
{304) AZR-G463
FACSIMILE LiD4} A22-6AB2

ALAN B MOLLOHAK INNOVATION CENTER
OO0 TECHNOLQGY DRIVE
B G BOXRZIO
FAmeMoRT, W. Ve 265548824

13043 IBB-BOCO
FACEIMILE {304 368-8413

WRITER'S DIRECT DIAL NUMBER

Scuth Putnam Public Service District
Water Revenue Bonds, Series 1999 A and Series 1999 B
(West Virginia Water Development Authority)

South Putnam Public Service District
Scott Depot, 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 South Putnam 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 $6,440,000 Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority) and its $5,425,000 Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Authority), all dated the date hereof (collectively, the

"“Bonds").

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement for the Series 1999 A Bonds, dated June 16, 1999, including all
schedules and exhibits attached thereto, and the authorization of a loan agreement for the Series 1999 B
Bonds, dated June 16, 1999, including all schedules and exhibits attached thereto (collectively, the "Loan
Agreements"), each 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 Agreements. The Series 1999 A Bonds are originally issued in the form of one bond,
registered as to principal and interest to the Authority, with interest payable Agril 1 and October 1 of each
year, commencing October 1, 1999, at the rate of 5.8% per annum, and with p’?’mcipal installments payable
on October 1 of each year, commencing October 1, 2000, and ending October 1, 2038, all as set forth in
"Schedule X, " attached to the Loan Agreement for the Series 1999 A Bonds and ipcorporated in and made
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South Putnam Public Service District, et al.
Page 2

a part of the Series 1599 A Bonds. The Series 1999 B 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 October 1, 1099, at the rates per annum reflected on the Schedule A attached to the
Bonds, and with principal installments payable on October 1 of each year, commencing October 1, 1999,
and ending October 1, 2038, all as set forth in "Schedule X," attached to the Loan Agreement for the
Series 1999 B Bonds and incorporated in and made a part of the Series 1999 B 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 of the
West Virginia Code of 1931, as amended (the "Act"), for the purposes of paying, in conjunction with
other available funds of the Issuer, (i) the costs of acquisition and construction of certain improvements and
extensions to the existing public waterworks facilities of the Issuer (the "Project"); (ii) currently refunding
the Issuer’s Prior Bonds; (iii) funding reserve accounts for the Bonds; (iv) capitalizing interest on the Series
1999 A Bonds: and (v) 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 June 15, 1999, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on June 15, 1999 (collectively, the "Bond Legislation"), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued, and the Loan Agreements have 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 Agreements.

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 continme 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 refund the Issuer’s Prior Bonds, to operate and maintain the System
and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreements have been duly authorized by and executed on behalf of the
Issuer, are valid and binding special obligations of the Issuer enforceable in accordance with the terms
thereof, and inure to the benefit of the Authority and c%nnot be amended by the Issuer so as to affect
adversely the rights of the Authority or diminish the obh:ﬁations of the Issuer without the written consent
of the Authority.
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South Putnam Public Service District, et al.
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3. The Bond Legislation and all other necessary ordersand 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 provisions and covenants substantially in the form of those

set forth in Section 4.1 of the Loan Agreements.

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, senior and prior with respect to liens, pledge and source of and security for payment to the Issuer’s
Water System Note, Series 1997, dated October 30, 1997, all in accordance with the terms of the Bonds

and the Bond Legislation.

S. 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.
Failure to comply with certain of such Cede 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 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.

7. Conternporaneous with the issuance of the Series 1999 Bonds, the Issuer’s Prior
Bonds have been defeased and paid in full.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreements, 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 applicableignd that

their enforcement may also be subject to the exercise of judicial discretion in appropriate cases. f
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South Putnam Public Service District, et al.
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We have examined the executed and authenticated Bonds numbered AR-1 and BR-1,

respectively, and in our opinion the form of said Bonds and their execution and authentication are regular

and proper.

Very truly yours,

STEPTOE & JOHNSON

LR :G‘r .

06/15/99
847280/98003
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ASSIGNMENT SEPARATE FROM BOND

FOR VALUE RECEIVED, the West Virginia Water Development Authority
hereby sells, assigns and transfers unto the Bank of New York, New York, New York, the
Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), of
South Putnam Public Service District, in the principal amount of $5,425,000, numbered
BR-1, dated June 16, 1999, standing in the name of the West Virginia Water Development
Authority on the books of said Issuer.

WITNESS my signature on this 16th day of June, 1999,

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

@

06/15/99
847280798003
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2006 A
{United States Department of Agriculture)

CONFORMED BOND RESOLUTION
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT
CONFORMED RESOLUTICON

RESOLUTION AUTHORIZING THE PAYMENT OF
THE WATERWORKS SYSTEM BOND ANTICIPATION
NOTES, SERIES 2004 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) OF SOUTH PUTNAM
PUBLIC SERVICE DISTRICT AND THE ACQUISITION
AND CONSTRUCTION OF CERTAIN PUBLIC
SERVICE PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING WATERWORKS SYSTEM OF SOUTH
PUTNAM PUBLIC SERVICE DISTRICT, AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED THEREOF, THROUGH THEISSUANCEBY
THE DISTRICT OF NOT MORE THAN $8,190,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2006 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

BETT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF SOUTH PUTNAM PUBLIC SERVICE DISTRICT: ’

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
as amended {the “Act™), and other applicable provisions of law. South Putnam Public
Service District {the “Issuer™) is a public corporation, public service district and political
subdivision of the Swte of West Virginia in Putnam County of said Swute, duly created
pursuant to the Act by The Courty Commission of Putnam County.
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Section1.02. Findings and Determinations. Tt ishereby fouad, determined
and declared as follows: ’

A, The Issuer currentdy -owns and operales a public watgrworks systern
and desires to finance and acquire, copstruct, operate and maintain certain additional public
service properdes. consisting of additions, improvements and extensions to such existing
waterworks faciiiies with all appu At facTlies ~within the-bouridaries of the Issuer to be-
owned and operated by tbe Issuer.

B. It is deemed cssential, convenient and desirable for the health,
welfare, safety, advantage and comvenience of the inhabitants of the Issuer, and, accordingly,
it is hereby ordered, that there be acquired and céristiucted certain additions, improvements
and extensions to the existing waterworks Facilities of the Issuer, consisting of a secand line
from the water plant to the Jonathon Larck Lake, storage tanks, looping of distribution lines
and additional security measures for the System, together with all necessaty appurtenant
faciliies (the “Project”}, particularly described in and sccording 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 exiensiops therelo, are herein called the "System.® The acquisition and
construction of the Project and the financing hereby awuthorized and provided for ace 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 eachyear from the operation
of the System after completion of the Project will be su §ficient to pay ail costs of operation

T ies o6 Systewhe-principal of and-lnierest.on-the- Bonds (herelnaicr

defined) and all funds and accounts and other paymenis provided for herein.

D. The lssuer has neretofore issued its Waterworks Sysem Bord
Anticipation Notes, Series 2004 B (West Virginia Water Development Authority), dared
Fune 18, 2004, lssued in the original principal amount of $120,000 (the “Prior Notes"), 10

,__,.,,“.--MW....«.ggmpQIM}Y,,&MWG,&R&E&QQQS@M\gﬁjaﬂf. The Prior Notes are secured
by a first lien on the proceeds of any revenue bonds, refunding bonds of other obligations

of the Issver, issued subsequent lo (e tssuance of the Prior Notes. The Issuer bereby
determines that it is in its best inlerest (o pay the entire ontstanding principal of, all interest
accrued on, if any, and the admnistraive fee for, if 2oy, the Prior Notes in full with
proceeds of the Series 2006 A Boads on ibe date of issuance thereof,

E. “The estimated maximum cost of the acquisition and copstruction of
the Project is $8,190,000 which will be obtainéd from the proceeds of sale of the Series 2006
A Bonds, herein authorized, ‘
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F. It is pecessary for the Issuer to issue its Water Revernue Bonds,
Series 2006 A (United States Department of Agriculture), in the aggregate principal amount
of $8,190,000 {the “Series 2006 A Bonds™), to finance a portion of the cost of such
acquisition and construction in the manper hereinafter provided and to pay in full the Prior
Notes. The cost of such acquisition and construction shall be deemed 10 include, without
being limited to, the acquisition and construction of the Project; the cost of all property
rights, easements end franchises deemed necessary or eonvenient therefor and for the
improvements and extensions thereto; interest on the Series 2006 A Bonds prior to, during
and for six months after completion of such acquisition and construction of the Improvements
and exlensions; engineering, fiscal agents and legal expenses; expenses for estimares ofcosts
and revenues; expenses for plans, specifications and surveys; other eXpenses necessary or
incident 1o determining the feasibility or practicability of the Project, administrative expense,
and such other expenses as may be necessary oe incident o the financing herein authorized,
and the acquisition and construetion of the properties and the placement of same in operation;
provided that, reimbursement to the Issuer for any amounts expended by It for the repayment
of indebiedness ncurred for costs of the Project by the Issuer shall be deemed costs of the
Project.

G. The period of usefulness of the System after completion of the
Project is not less han 40 years. :

H. Upon the payment of the Prior Notes, there are outstanding
obligations of the Issuer which will rank on a parily with the Series 2006 A Bonds as 1o liens,
pledge and source of and securily for payment, being the Issuer’s (i) Water Revenue Bonds, .
Series 1999 A (West Virginia Water Development Authority), dated Jane I 6, 1999, and
issued in the original aggregate principal amount of $6,440,000 (the “Serles 195% A Bonds™),
(il) Water Revenve Bonds, Series 1999 B (West Virginia Water Development Authority),
dated Jupe 16, 1999, and issued in the original aggregate principal amount of $5,425,000
{the “Series 1999 B Bonds™), and (iii) Waterworks Systemn Revenue Notes, Series 2004 A
(West Virginia Water Development Authority), dated Jupe I8, 2004, and issued in the
original aggregate principal amount of $250,000 (the “Series 2004 A Notes™ and, collectively
with the Series 1999 A Bonds and the Series 1999 B Bonds, the "Prior Bonds™). The Prior
Bonds are payable from and secured by Net Revenues of the System.

The Issuer is not m 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 ¢f all the foregoing with respect 1o the issuance of
parity bonds or has obtained 2 sufficient and valid consent or walver thereof,

1L It is in the best interest of the Issuer that the Sedies 2006 A Bonds be
sold to the Purchaser, pursuant to the terms and provisions of the Leuiers of Conditions,
dated June 7, 2005, and all amendmems thersto, if any (collectively, the “Letter of
Conditions”™).
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1 The Jssuer hes complied with all requirernents of law relating o the
authorization of the acquisition and construction of the Project, the operation of the System,
inchxding, without limitation, the impositon of rates and charges, the refunding of the Prier
Notes, and the issuance of the Series 2006 A Bonds, or will have 3o complied prior ©
issuance of the Series 2006 A Bonds, including, ameog cther things and without limitation,
cbraining a certificate of public convenience and necessity and approval of the financing and

T SEcessary ser rates and CHarges from e PG SErvice CommIssion of West Virginiaby -

final order, the time for rehearing and appeal of which have expired or shall have been duly
waived or otherwise provided for.

o ) Section 1.03, Bond Legislation Constitutes Contract.. In consideration of

" dhe acceptance of the Series 2006 A Bonds by those who shall be the Registered Owrer of
the same from fime to time, fhis Resolution (the “Bond Legislation”) shall be deemed to be
and shall constinte a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth berein o be performed by the Issuer shall be far the
benefit, protection and security of the Registered Owner of the Series 2006 A Bonds.

Section 1.04. Definitions. In sddition to capitalized terms defined
elsewhere herein, the following terms shall have the following meznings herein unless the

text otherwise expressly requires:

“Act” means Chapter 16, Article 134 of the West Virginia Code of 1931,
as ampended. '

"Bond Legislation™ meaus this Resclution and ail resolutions supplemental
hereto apd amendatory hereof.

) “Bond Registrar® means the lssuer, which shall usually so act by its
Secretary,
“Bonds" means, collectively, the Series 2006 A Bonds and the Prior Boods.

- _"Chairman” means the Chairman of the Governing Body )

*Conmymission” 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.

”Céasiﬂﬁng Engineer" meaps Howard K. Bell, Consulfing Engineers, Inc.,
Hurricane, West Virginia, or aqy qualified engineer or firm of engineers which shail at any
e hereafter be retained by the Issuer as Consulting Engineer for the Systerm.

“Costs™ or “Costs of the Project” means those costs described in Section
1.02 (F) hereof.
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"Deposiory Bank” means Putnam County Bank, Hurricane, Putnam County,
West Virgiaia, a bank or trust company which is a member of FDIC (herein defined), and
irs successors and assigos.

"Facilities" or "waterworks facilities" means all the tangible properties of the
System and also any tangible properties which may hereafier be added to the System by
additions, betierments, extensions and improvements thereto and properties, furniwre,
fixtures or equipmen therefor, hereafter at any time constructed or acquired.

“FDIC" means the Federal Deposit Insurance Corporation.

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

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

"Government Obligations” means direct obligations of, or obligations the
principal of and Iterest on which are puaranteed by, the Uniied States of America.

*Grants™ means, coliectively, all grants committed for the Project
“Herein" or "herein” means in this Bond Legislation.

“Issuer,” "Borrower” or "District” means South Putnam Public Servics

District, a public service district, 2 public corporation and a political subdivision of the State
of West Virginia, in Putnam County, West Virginia, and includes the Governing Body.

“Leter of Conditions"” means, collectively, the Letter of Condidons of the
Purchaser dated June 7, 2005, and all amendments thersto, if any.

“Minimum Reserve™ means, as of any date of calculation, the maximum
arnount of principal and interest which will become due on the Series 2006 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 mazintenance of the Project and the System and its facilities, and includes,
without finmting the generality of the foregoing, insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargesble solely 1o the Project and the
Systern, the accurnulation of appropriate reserves for charges not annually recurrent but
which are such as may reasonably be expecied to be incurved, and such other reasonable
operaring costs as are normally and regularly included under recognized accounting
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principles and rewnticn of 4 stm not to exceed one-sixth of the budgeted Operating Expeses
stated above for the current year as working capimal, and language herein requiring payment
of Operating Expenses means also retention of oot 1o exceed such sura a5 working capital;
provided that, all monthly amortization payments upon the Bonds and inlo all funds and
accounts have been made to the last monthly payment date prior to'the daie of such retention.

B Bonds, and the Series 2004 A Notes.

“prior Notes” means the Issuer's Waterworks System Bond Anticipaton
Notes, Series 2004 B (West Virginia Water Development Authority), as described in Section
1.02D hereof. ' R

i “Prigr Resolutions” means, coliectively, the resoludons 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 Utilides 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, o the
extent such ipvesiments are permited by law:

(2) Govermnment Obligations;

(&) Govemment Obligations which have been
stripped of their usmatured interest ‘coupons, interest
coupons _sipped from  Government Obligadons, and
recelpts of certificates evidencing pajments” from
Government Obligations or interest coupons stripped from
oo Government Obligations:
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{c) Bonds, debenmres, notes or other evidences

of indebtzdriess issued by any of the following. agencies:

- Banks for Cooperatives; federal Intermediate Credit Banks;

Federal Home Loan Bamk Systemy; Export-linport Bank of

the Usnited States; Federal Land Banks; Goverament

National Morgage Association; Tenmessee Valley

Authority; or Washington Metropoljtan  Area Transit
Authoriry; )

(2%

“Prior Bonds " eans, colecovelyy tﬁé”Série‘s"EQQg“kBoads:'the“Sarieé 1999 ---
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{d) Any bond, debeniure, note, participation
certificate or other sinilar obligations issued by the Federal
National Morigage Association to the extent such obligation
is gveraneed by the Government National Mortgage
Association or issued by any other federal agency and
backed by the full faith and credit of the United States of
America; .

(&) Time sccounds (including  accounts
evidenced by time certificates of deposit, time deposits or
other similar banking arrangements) whicl, to the extent not
insured by the FDIC {herembefore defined) or Federal
Savings and Loan Insurance Corporation, shall be secured
by a pledge of Goverminent Obligations, provided, that said
Government Obligations pledged either mmst 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 simitar funds whose
only assets are investments of the type described in
paragraphs (a) through {e) above; ’

{g) Repurchase agreeiments, fully secured by
savestments 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 szid investments
securing said repurchase agreements either must maue as
pearly as practicable coincident with the mamrity of said
repurchase agreemenis or must be replaced or increased 50
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 (o1 its agent must have)
possession of such collateral, and such collzteral must be
free of all claims by third parties;

16aY The West Virginia “consolidated fund”
managed by the West Virginia Beard of Treasury



[nvestments to Chapter 12, Article 6(c) of the West Virginia
Code of 1931, as amended; and

(B Obligations of Swtes  or potitical
subdivisions or agencies thereof, the interest on which is
 excluded from gross income for  federal income tax
ourpodes, aud which are raied a Teast A" By MOGHy'Y
Investors Service or Standard & Poor's Corporation.

- Registexed Owners,” *Bondholders,” *Holders of the Bonds" or any stmilar
term means any person whe shall be the registered owner of the Bonds.

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

".Rcvcnu&s" or "Gross Revenues” means all rates, rents, fees, charges or
other income received by the Issuer, of acerued to the [ssver, or zuy department, board,
agency or instrumentality thereaf in conerol of the management and operation of the Systern,
from the operation of the System, and all parts thereof, alt as calculated in accordance with
sound accounting practices.

“Secretary” means the Secretary of the Governing Body.

 “Series 2006 A Bonds” means the Water Reverme Bonds, Series 2006 A

{Usited States Department of Agriculuxe), atthorized hereby to be issued pursuant {o this
Bond Legislation. ‘
"System” means the complete public waterworks sysiemn of the Issuer,

presendy existing in its enticety or any integral part thereof, and shall include the Project and
any improvemcms and gxtensions thereto hereafter acquired or consteucted for e System
from any sources whatsoever.’ o : S
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“Tap-Feesmeans- the_fees,if.any,_paid by prospective cusiomers of the
System ig order 10 cONNECT thereto.

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




ARTICLE 1]

AUTHORIZATION OF PAYMENT OF PRIOR NOTES AND
ACQUISITION AND CONSTRUCTION OF THE PROJECT

Seeron2.08.  Authorization of Payment of Prior Notes and Acguisition and
Coonstruction of the Project. There is hereby authorized and ordered the payment of the
outstandiag inlerest on and principal of the Prior Notes and the acquisition and construction

of the Project, at am estimated cost of $8,190,000, in accordance with the plans and -

specifications which have been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body.

The cost of payment of the outstanding inwerest on and principal of the Prior
Notes is estimated to be $120,000, which will be ebtained from the proceeds of the Series

2006 A Bouds.
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ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

: Sechion 301, Aunthorization Gf TBGHdS, - Subject and” pursuant o the
provisions of the Bond Legislarion, the Series 2006 A Bands of the Issuer, 1o be known as
"Water Revenue Bonds, Series 2006 A (United States Department of Agriculture), are hereby
aithorized to be issued in the aggregate principal amount of 58,190,000, for the purpose of
financing the cost of the acquisition and constructicn of the Project and payment of the
outstanding fnterest on and principal of the Prior Notes.

Section 3.02. Deseription of Bonds. The Series 2006 A Bonds shall be
issued in single form, numbered AR-I, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2006 A Bonds shall bear interest from the date of
defivery, payable monthily at the rate of4.125% per annum, and shall be sold for the par
value thereof.

The Series 2006 A Bonds shall be subject to prepayment of scheduled
monthly installmeats, or any portion thereof, at the option of the [ssuer, and shall be payable
as pravided in the respective Bond forms hereinafter set forth.

Sertion3.03.  Negotiability, Registration, Transfer and Exchange of Bonds.
The Series 2006 A Bonds shall be and bave all the qualities and Incidents of 2 negotiable
instrument under the Uniform Commercial Code of the Swte of West Virginia, but the
SErics 006 A Boids, and tie right to prisicipal of and stated imterest on the Series 2086 A
Bonds, may only be transferred by transfer of the registration thereof upon the books
required t© be kept pursuant 0 Section 3.04 hereof, by the party in whose name it is
registered, in person or by aitorney duly authorized in writing, upon surrender of the
Series 2006 A Bonds for canceliation, accompanied by defivery of a written lastrument of
transfer, duly executed in a form accepiable to the Bond Registrar.

Whenever the Series 2006 A Bonds shall be surrendered for registration of
transfer, the Issuer shall execuic and deliver a new Bord or Bonds in authorized
denominations, fot a Hke aggregate principal amount. The Bond Regiswar shall requice the
payment by the new Owner requesting such transfer of any tax of other governmental charge
required 1o be paid with respect 0 such trausfer, but the Issuer shall pay eny other expenses
incurred by the Bond Registrar with respect to such wansfer.

No registrasion of mansfer of the Series 2006 A Bonds shall be permitted to
be made after the 15th day next preceding any installment payment date on the Series 2006
A Boads.
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Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause 10 be kept by its agent, at its office, sufficient books for the registration
and transfer of the Series 2006 A Bonds, and, upon presentation for such purpose, the Bond
Registrar shall, under such reasonable regulations as & may prescribe, register the
Series 2005 A Bonds initially issued pursuant hereto and register the transfer, or cause to be
registered by its agent, on such books, the transfer of e Series 2006 A Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2006 A Bonds for registration ot
transfer omdy if ownership thereof Is to be registered in the name of the Purchaser, an
individual (including joint ownership}, a corporation, a partnership or & 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 setlor and
beneficiaries of each trust and the federal employer identification pumber and date of each
crust and the mame of the trustee of each trust and/or such other identifying number and
information as may be required by law. The Series 2006 A Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Serjes 2006 A Bonds shall be registered in fhe name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing o the Issuer by the United States of America. ’

Section 3.05. Execution of Bonds, The Series 2006 A Bonds shall be

" exscuted in the narae of the lssuer by the Chairman and its corporate seal shall be affixed

thereto and aftested by the Secretary. In case any one or more of the officers who shall have
signed or sealed the Series 2006 A Bonds shall cease 1o be such officer of the Issuer before
the Series 2006 Bonds so signed and sealed have been actally 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 bold such office. The Serjes 2006
A Boods may be signed and sealed on behalf of the Issuer by such person as at the acual
sime of the execution of such Bonds shall hold the proper office in the Issuer, although at the
date of such Bonds such person may noi have held such office or may not have been so

authorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the
Series 2006 A Bonds shall become mutilated or be destroysd, stclen or lost, the Issuer may
in its discretion issue and deliver a mew Bond of like tepor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Boads or i liev of
and substitution for the Bonds destroyed, stolen or lost, and upon the bolder's furnishing the
Issuer proof of his ownership thereof and complying with such other reascnable regulations
znd conditions as the Issuer may require. The Series 2006 A Bonds so surrendered shall be
canceled and held for the account of the Isswer. If the Series 2006 A Bonds shall have
matured or be about to matre, instead of issuing a substinite Bond the Issver may pay the
same, and, if such Bond be destroyed, stolen or Jost, without surrender thereof,
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Section 3.07.  Bonds Secured by Pledge of Net Revemes, The payment
of the debi service of the Sedes 2006 A Bonds shall be secured forthwith by 2 first lien on
he Net Revermes derived from the System, on 2 parity with the Prior Bonds. The Net C
Revenues dérived from the System iran amount sufficient w pay the principal of and {nterest
on the Series 2006 A Bonds and the Prior Bonds, and o rake the payments as hereinafier
rovided, sze hereby irrevotably pledged to e payment of the principal of and NPT

the Series 2006 A Bonds and the Prior Bonds s fhe same bCome dugs—

Section 3.08.  Form of Bond. Subject 1o the provisions hereof, the text of
the Series 2006 & Bonds and the other details thereof shall be of substantially the following
tenor, with such omissions, insbriions and variations. as may be auwthorized or permitted
‘hereby or by any resolution adopted after the date of adoption hereof and prior 0 the
issuance thereof: -
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{FORM OF BOND;

UNITED STATES OF AMERICA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2006 A
{UNITED STATES DEPARTMENT OF AGRICULTURE)

$
No. AR-1 ) Date:

FOR VALUE RECEIVED, SOUTH PUTNAM PURBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States of
America (the "Covernment™), 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 :
(6 ) ), plus intersst on the unpaid principal balance at the rate of 4.125%
per anmum. The said principal and interest shall be paid I the following insteliments on the
following dates: Monthly installments of interest only, comupencing 30 days following
" Ue1 % Geliviery of the Bond and continuing oa the corresponding day of each month for the first
74 months after the date hereof, and § , covering principal and interest, thereafier
on szid 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 prepayraents roay be made as provided hereinbelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

1f the total arount of the loan is not advanced at the time of loan closing, the
loan shall be advanced 10 Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance frormn its actual date a8
shown on the Record of Advances attached hereto as a part hereof. ’

Every payment made on any indebiedness evidenced by this Bond shall be
applied first 1o interest compuied 10 the effective date of the payment and then 1o principal.

Prepayments of scheduled Installments, or any portion thersof, may be made
at any time 2t the option of Borrower. Refunds and exira payments, as defined in the
regulations of the Goverament according to the source of funds involved, shall, after payment
of interest, be applied w the installments last to become due under this Bond and shall not
affect the oblipation of Borrower o pay te remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures. the payroent
thereof, Borrower shall continue to make payments 10 the Government as collection agent for
the hoider. . ’

While this Bond is held by an insured lender, prepayments as abave
authorized made by Borrower may, at the option of the Government, be remitied by the
Civerimint o e Rolder promplly OF, EXCEpt’ foF fival payment, be refained by the
Goverament and remitted to the holder on either a calendar quarier basis or an znmual
installment due date basis. The effective date of every payment made by Borrower, except
payments retained and reraitted by the Government on an armual instaliment due dafe basis,

“hail be the date of the United States Treasury check by which the CGoverprnent Temits 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 shalt be the date of the
prepayment by Borrowes and the Government will pay the interest to which the holder is
entided accruing berween 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 OT protect any security herefor, or otherwise under the terms of any
security of other instrument executed n 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 ty Borrower to
‘he Governmment without demand, Borrower agrees 1o use the Joan evidenced hereby solely
for purposes authorized by the Covernment.

: Borrower hereby cerifies thatitis unableto cbtain sufficient credit elsewhere
0 finance 1§ achal i sEsdsarreasonahle ratesand-termsy king%ca'c@nsigier-a{ien prevailing

private and cooperaiive raes snd 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 berewith
witich may be-issued and putstanding for-the purpase-of providing fands. for financing cosis

o additions,-extensions and Improyements 10 the waterworks system (the "System™) of the

Borrower, is payable solely from the revenues i be derived from the operation of the Sysiem
after there bave been first paid from such revenues the reasonable current costs of operation
and roaintémance of the System. This Bond does not in apy imannmer constitute an

 indebtadness of the Borrower within the meaning of any constinitional or statutory provision

or limitation.

Registration of this Bond is transfarable by the registered owner hereof in
person or by his, ber or its attorney duly suthorized m wrining, at the office of the Borrower,
2s Bond Registrar, butonly 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 Ronds, of authorized
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df;nominaﬁon or denorminations, for the like principal amount, will be Issued to the transferee
in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a pegotiable instrument under the Uniform Commercial Code of the Siate 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 statmtes of the Siate of West Virginia, including, among others, Chapter 16, Axticle 13A
of the West Virginia Code, as amended {the "Act”), and a Resolution of the Borrower duly
2dopred April 25, 2006, authorizing issuance of this Bond (the "Resolution™).

1f at any time if 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 accepl such loan in sufficient amount fo 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 1963, as
amendsd. This Bond shall be subject to the present regulations of the Government aud to its
future tegulations 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 FOLLOWING WATER
REVENUE BONDS OF THE BORROWER:

183 WATER REVENUE BONDS, SERIES 1999 & (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, AND ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF 36,440,000

) WATER REVENUE BONDS, SERIES 1959 B (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, AND ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $5,425,000; AND

)] WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004,
AND ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000.

In accordance with the requiremems of the United States Deparmment of
Agriculture, the Bonds will be in default should any procesds of the Bonds be used for a
purposs that will contribute to excessive erosion of highly erodible land or 10 the conversion
of weilands to produce an agricwimral commodity.
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IN WITNESS WHEREOF, SOUTH PUTNAM 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 atizsted by its Secrewary, all as of the dae
. hereinabove written. T ’

SOUTH PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board
ATTEST:
Secretary, Public Service Board
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{Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

n__s (19r_§
2y 3 20§
3y 3 2on 3
[CANIE 22y 3
= 3 23y §
6 & 24y $
¥ 25y %
8% (26) %
o 3 27 3
ao 3 (28 $
(an 3 29y $
(2 8 30) $
(a3 % 3D 3
14 3 B2 3
a3 33 $
(16) % (34) %
an_$ (35 §
g % 36y $

TOTAL $
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(Form of Assignmcmj

ASSIGNMENT

S RSR VALUE RECEIVED the deRigned Sells, aSipns, and wansfers unto

the within Bond and  does hereby, icrevocably  constitule 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 with (or continued if previously
esiablished by the Prior Resolutions) and chall 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 the Prior Resoltuiions):

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

(3) Series 2006 A Bonds Project Construction Account.

B. Establishment of Funds and Accounts with Commissiont. The following
special funds or acCOURIS are created with {or continaed if previously established by the Prior
Resclutions) and shall be held by the Commission, scparate and apart from all other funds
or accounts of the Commission and from cach other: -

(1}  Series 2006 A Bonds Reserve Account.

Section 4.02. Bond Proceeds: Project Construction Account. The
proceeds of the sale of the Series 2006 4 Ronds shall be deposited upon receipt by the Issuer
int the Series 2006 A Bonds Project Construction Actount. The monies in the Series 2006
A Bonds Project Construction Account in eXgess of the amount insured by FDIC shall be
secured at all times by the Depository Bank by securities or in a2 manner lawfu] for the
securing of deposits of State and municipal funds under West Virginia law. Mouies in the
Series 2006 A Bonds Project Construction Account shall be expended by the lssser solely
for the purposes provided herein. '

Monies in the Series 2006 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 corstruction of the Project, the Issuer will
»2dditionally wansfer from the Series 2006 A Bonds Project Construction Account and pay 10
e Purchaser on of before the due date, such surns as shall be from thme to time required to
make the moathly tstallments on the Series 2006 A Bonds if there are not sufficient Net
Revenues 1o make such monthly paymend.
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Pending application as provided in this Section 4.02, meney and funds in the
2006 A Bonds Project Construction Accouat shall be invested and reinvested at the direction
of the Issuer, to the extent possible in accordance with applicable law, in Qualified
Investments. ' )

s When acquisition and construction of the Project has been completed and all
" Zosts theteof have beeil paid of provision for such paymers bas been riade;"any batance
remaining in the Series 2006 A Bouads Project Construction Account shall be dispased of in
accordance with the regulations of the Purchaser.

Section4.03. Covenants of the [ssuer as to System Revenues and Funds.
So long as any of the Series 2006 A Bonds shall be outstanding and unpaid, or until there
shall have been set apart in the Series 2006 A Bouds Reserve Account, & sum sufficient 1o
pay, when due or a e earliest practical prepayment date, the entire principal of the
Series 2006 Bonds remaining unpaid, together with interest acerued and 1o accrue thereon,
the Issuer further covenants with the Holders of the Series 2006 A Bonds as follows:

A. REVENUEFUND. The entire Gross Revenues derived fromthe

operation of the System; and all parts thereof, and all Tap Fees received, shail

. be deposited as collected by the Issuer in the Revenue Fupd,. The Revenue

Fund shall constitute 2 trust fund for the parposes provided in mc.gesoiuﬁer_is

and shall be kept separate and distinct from all other fands &f the Issuer and the

Depaository Bank and used only for the purposes and i the mannet provided in
the Resolutions.

L B.  DISPOSITION OF REVENUES. All Revemues atany time on
deposit in the Revenue FAiAd ¢ <HAll & disposedof only-in-the following order -
and priority, subject to the provisions of the Prior Resolutions not otherwise
modified herein:

0! The Issuer shafl first, each month, pay from the
- Reveme Fund the Operating Expenses of the-Systemt. .- .+ . -

{7}  The Issuer shall next, each ronth, mansfer from the
Revemie Fund and simultaneously remit o {1) the Commission,
1o pay principal and ifiterest, if any, on the Prior Bonds; and (i}
the National Finance Office, the amounts required 10 pay the .
interest on the Series 2006 A Bonds and to amortize the principal

of the Series 2006 A Bonds over thie life of the Bond issue.
{3} The Issuer shall next, on the first day of each
morith, transfer from the Reveme Fund and remit () to the

Commission, the amounts required by the Prior Resolutions to be
deposited in the Reserve Accounts for the Prior Bonds; and (i)
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beginning on the date specified by the Purchaser, but inany event
not Tater than the 24th monthly anniversary of the Closing Date,
and continuing on each monthly anniversary of the Closing Date
thereafier, transfer from the Revenue Fund and remit to the
Cemmission for deposit into the Series 2006 A Bonds Reserve
Accourst, 10% of the monthly payment amount, calculated
monthly, until the amount ia the Series 2006 A Bonds Reserve
Account equals the Minimmm Reserve; provided that, no further
payments shall be made into the Seres 2006 A Bonds Reserve
Account when there shall have been deposited thereln, and as
long as there shall remain on deposit therein, an amount equal o
the Minimurm Reserve. Monies in the Series 2006 A Bonds
Reserve Account shall be used solely o make up any deficiency
for the monthly payments of the principal of and interest on the
Series 2006 A Bonds to the National Finance Office as the same
shall become due or for prepayment of installments on the Series
2006 A Bonds, or for mandatory prepayment of the Series 2006
A Bonds as hereinafter provided, and for no other purpose;
provided, however, earnings from meonies in the Series 2006 A
Bond Reserve Account, so long as the Minimum Reserve is on
deposit and maintained therein, shall be returned not less than
omee each year, by the Commission to the Issuer, to be deposited
i in the Revenue Fund.

(4) The Issner shall rext, on the first day of each
month, transfer from the Revenue Fund (as previously set forth
in the Prior Resolutions) to the Renewal and Replacemment Pund,
the amounts required by the Prior Resohutions.

(5}  After all the foregoing provisions for use of monies
in the Revenve Fund have been fully complied with, any monies
remaining therein and not permitied to be retained therein may be
used to prepay installments of the Bonds, pro vate, or for any
tawful purpose.

Whenever ths money in the Series 2006 A Bonds Reserve Account shall
be sufficient to prepay the Series 2006 A Bonds in full, It shall be the
mendatory duty of the Issuer, anything to the contrary herein notwithstanding,
1o prepay the Series 2006 A Boods at the earliest practical date and in
zccordance with applicable provisions kereof.

The Commission is hereby designated zs the Fiscal Agent for the
administration of the Series 2006 A Bonds Reserve Account. All amounts
] required for the Series 2006 A Bunds Reserve Account will be deposited

|
i
|
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therein by the Issuer upan transfers of funds from the Revenue Fund at the
times provided hegein, wogether with written advice stating the amount remiited
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 wsed, the
Purehaser shall Rave 4 lien thereon for furthet seclring payment of the Series ™
7006 A Bonds and the interest thereon, on a parity with the Prior Bonds.

 The Series 9006 A Bonds Reserve Account shall constitute a wust 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 Sgries 2006 A Bonds and the interest thereon.

If on any payment date the Revenues aie insufficient to make e
paymeus and transfers as hereinabove provided, the deficiency shail be made
up i the subsequent payrmeats and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.

Principal, Intersst or reserve payrocnis, whether made for a deficiency
or otherwise, shall be made on & parity and pro raa, with respect o the
Seres 2006 A Bonds and the Prior Bonds, in accordance with the respective
principal amourns then Qurstanding.

Subject to the Prior Resolutions, the Commissioa shall keep the monies

_ in the Secies 2006 A Bonds Reserve Account invested and reinvesied to the
fullest exlent possible I accordance Wit applicable “faw, and-1o- the exient
practicable, in Qualified Investments having maturities consenant with the
required use thereof, lnvestments in any fund or actount under this Bond
Legistation shall, ynless otherwise provided herein or required by faw, be
valued at the lower of cost or the then currept market value, or at the
redémiption ‘price thereof -if then redeamable at- the option of the holder,

e mckuding—valu&-ef~aeam¢d~ime:estand.gbﬁng,‘:ffgcx,_m the amortization of
discount, or at par if such investment is held by the “comsalidated fund®
managed by the West Virginia Board of Treasury Investments, Any investnent
shall be held in and at all rimes deemed a part of the fund or account in which
such monies were originally held, and interest accruing thereon and any profit
of loss realized from such investment shall be credited or charged to the -
appropriate fund or account, Earnings from monies in the Series 2006 A Bonds
Reserve Accoust, so long as (he Minimnm Reserve is on deposit and
maintainad therein, shall be paid annually by the Commission to the Issuer and
deposited in the Revenue Fund.
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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 o1 if the Governing Body
determines by resolution that the Depository Bank or its successor should no
loriger serve as Depository Bank. Uponany such change, the Governing Body
will cause notice of the change to be sent by registered or certified mail w the
Purchaser. ) i

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2006 A Bonds, provide evidence that there will be at least 79120 bona
fide users upon the System on completion, in full cormpliance with the
requirements and conditions of the Purchaser.

E.  CHARGESAND 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 Depostiory Bank or the
Comumission 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 atalf
times be secured, to the full extent thereof in excess of such insured sum, by
Qualified Lnvestments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State of West Virginia.

G. REMITTANCES. All remittances made by the Issuer w the
Comunission shall clearly identify the fund or zccount into which each amount

is to be deposited.

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

CHBDT708E .2 23



e s st o issuedoafter issuance of the. Series 2

ARTICLEN

GENERAL COVENANTS, ETC.

. Secton 5.01. General Statement. So long as the Series 20606 A Bonds
bl be curstanding &nd tnpaid, of undl there Shall Eve BeER SEr apart if the Sexies 2006 &
Bonds Reserve Account, surms sufficient o prepay the entire principal of the Series 2006 A
Bonds remaining unpaid, together with interest accrued and to fecrue thereoo 1o the date of
prepayment, the cOYER2NLs and agreements contained hersin shall be and consttute valid and
Jegally binding covenants between the lssuer and the Holder of the Series 2006 A Bonds.

Section 5.02. Rates. So long as the Prior Bonds are ouistanding, the
{ssuer will matntain rates as required in the Prior Resolutions. The Lssuer will, in the manner
pro'{lided 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 dme to time whenever necessary, as will
always provide Revenues in each Fiscal Year sufficient to produce Net Revennes eqqual 10
pol less than 110% of the annual debt service on the Series 2006 A Bonds and the Priof
Bonds and sufficient to make the payments tequired Herein fnto 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 te reduced so as to be insufficient to provide

adequate Revenues for such purposes.

Section 5.03. Sale of the System. So loog as the Prior Bonds are
cutstanding, the Issuer shafl not sefl, mortgage, lease or otherwise dispose of the System of
any part thereof, except as provided in the Prior Resolutions. The Systern will not be sold

“ithoot the prior wiiiiei consef of the Purchaser so long as-the-Series2006-A Bonds aré
outstanding. Such consent will provide for disposidon 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 Revernues of the System shall
be issued, except with the prior weitien consent of the Purcheser, No Parity Bonds shall be

Resolution respecting issuance of Parity Bonds have been saiisfied.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a writtea starement by the Independent Certified Public
Accountants, reciting the conelusion that the Net Revenues for the Fiscal year followiag the
year in which such Parity Bonds are 1o be issued shall be at least 120% of the average annual
debt service requirements on the following: )

{1} The Bonds Outstanding;
24
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(2) * Any Parity Bands therewfore issued pursuant to the provisions
contained fn this Bond Legislation then Outstanding;

(3}  The Parity Bonds then proposed o be issued.

No additionat Parity Bonds or-obligations payable out of any of the Revenues
of the System shall be issved, except with the prior writien consent of the Purchaser and the
Holders of the Prior Bonds.

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds.

No Parity Bonds shall be issued any time, however, unless all the paymenis into
the respective funds and accounts provided for in this Bond Legisiation and the Prior
'Resolutions with respect to the Series 2006 A Bonds and Prior Bonds then Outstanding, and
any other payments provided for in this Bond Legistation, 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 Rond Legislation and the
Prior Resolutions.

Section 5.05. Insurance and Ronds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and raaintenance of the Systert,
procure, carry and maintain, so long as the Series 2006 A Bonds remain outstanding,
insurance with a reputable insurance cartier Or CArriery covering the following tisks and in
the following amounts:

(a)  Fire, Lightning, Vandalisme, Malicious Mischief
and Extended Coverage Insnrance, to” be procured upon
accepiance of any part of the Project from the contracior, and
immediately upon any portion of the System now in use, on all
above-ground structires of the Sysiem and mechanical and
electrical equipment in place or stored on the sile in an amount
equal to the full insurable value thereof. In the event of any
damage 1o or destruction of any portion of the Systern, the Issuer
will prompily arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will isself, or will require each
contractor and subcontracior 1o, pbtain and maintain builder’s risk
insurance to protect the interests of the Issuer during construction
of the Project in the full insurable vahie thereof.

(b)  Public Liabflity Insurance, with limis of not less
than $500,000 for one or more persons injured or kiled in one
accident to protect the Issuer from claims for bodily injury and/or
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death, and not less ihan $200,000 to protec 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 dats of delivery of the Series 2006 A Bonds.

{¢)  Vehionlar Public Liability Insurance, inthe event the

“"'OE'WESt'%YgiHia; Tt e e

{650y OWits OF ope?itéfs;“myfwmcrcﬁn—'&rmpcraﬁdnmﬁmec.wmr_m~~: G e e e

Systern, or in the event that any vehicle not owned by the Issuet
is operated 2t agy time or tmes for the benefit of the Issuer, with
Fionits of not less than $500,000 for one or more persons injured
or Yilled in one accident to protect the Issuer from claims for
bodily injury and/ox death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance o be

procured prior w0 acquisition or commencerment of operation of

any such vehicle for the Issuer.

@y Workess' Compessation. Coverage  for Al
Employees of the District Bligible Therefor and Performanoe and
Payment Bonds, such bords 10 be in the arnounts of 100% of the
construction contract, will be required of each prime contractor,
and sich payment bonds have beer ot will be filed with the Clerk
of the County  Commission of said County prior 1
commencerment of construction of the Project in compliance with
West Virginia Code Section 38-2-39, Workers® compensation
coverage shall be maintained as required by the laws of the State

(¢) Flood Insurance (© be procured, to the exient
available at reasonable cost to the Issuer; however, if the Sysrem

© {5 ToCated T E combiity Which' hiss’ been notified as baving

special flood or rudslide prone areas, flood insurance roust be
obtained.

{(fy  Fidelity Bonds will be provided as (o every member
of the Governing Body and as o every officer and employes
thereof having custody of the Revenue Fund or of any revenues
or other funds of the [ssuer in such amourt s may be requested
by the Purchaser from time to time.

() Provided, however, 2nd in liew of and
notwithstanding the foregoing provisions of this Section, during
construcdon of the Project and so long 28 the Sedies 2006 A

Bonds are outstanding, the ssuer will carry insurance and bonds
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or cause insurance and bonds 1o be carried for the protection of
the Issuer, and during such constroction will require each
contractor and subcontracior {a carry insurance, of such types and
in such amounis a5 the Purchaser may specify, with insurance
carriers or bonding companies accepiable 1o the Purchaser.

© Section 5.06. Statutory Mortgege Lien. For the further protection of the
Holderof the Series 2006 A Bonds, a statutory morigage lien upon the System is-granted and
created by the Act, on a parity with the Prior Bonds, which statutory mortgage fien is hereby

" tecognized and declared to be valid and binding and shall take effect immedialely upon the

delivery of the Series 2006 A Bonds.

Section 5.07. Events of Default, Each of the following cvents is hereby
declared an "Event of Default":

{a) Failire to make payment of any monthly
amortization instaliment upon the Series 2006 A Bonds at the date
specified for payment thereof;

(b)  Failure 1o duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of
the Issuer contained in the Series 2006 A Bonds or herein, or
violation of or faflure to observe any provision of any pertinent
Jaw; and

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

Section 5.08. Eoforcement. 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 covenantor agresment, of execution of any pawer, 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 50 appointed
shall administer the Systera on behalf of the Issuer, shall exercise all the rights and powers
of the Tssuer with respect to the System, shall proceed under the direction of the court to
obtain authorization 1o incresse rates and charges of the System, and shall have the power
to collect and recejve all revenues and apply the same in such manner as the court way
direct; provided that, all rights and remedies of the Holders of the Prior Bonds shall be on
a parity with the Series 2006 A Bonds.
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Section 5.09. fiscal Year: Budgel. While the Series 2006 A Bonds are

outstanding and unpaid and (o the exient not now prohibited by taw, the System shall be
operated and rmafatained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following Tune 30, which period shall also constitte the budget year for the
operation and maintenance of the System. Not later than 30 days prior o the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
T e penditires for operation aid FsinEnATce sxpenses of the"Systeny o excess of thes Annval -
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budgat shall be delivered to the Purchaser
by the beginning of cach Fiscal Year. . .

If for any reason the Issuer shall not have adopted the Anpual Budget before
the st day of any Fiscal Year, it shall adopt a Budget of Current Bxpenses from month to
month untl the adoption of the Annual Budge provided, however, that no such monthly
badget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; aod provided further, that adoption of a Budget of Current Expenses shall
not coustitate compliance with the covenant 10 adopt an Annual Budgetunless faiture to adopt
an Anmual Budget be for a reason beyond tie control of the Issuer. Each such Budget of
Current Bxpenses shall be mailed immediately to the Purchaser.

Section3.10. Compensation of Members of Governing Body. The Issuer
hereby cavenanis 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 o any such mermber for policy direction shall not be made if such paymernt
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

" sovenant of provigion hereof, o T ——— T T T

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby

covenanis to proceed as promptly as possible with the acquisition and construction of the

" Befecr o completion thereof in accordance with the plans and specifications prepared by the

Consuliing Engineer on file with the Secretary..on the. date. of adoption- hereof, subject o

e e ear s e e PETTRREA ChANR S

Secrion 5.12. Books and Records; Audits. The Issuer will keep bocks
and records of the Systern, which shall be separate and apart from ail other books, records
and accounts of the Issuer, in which complete and comect entries shall be made of all
wransactions relating to the System, and the Purchaser shell have the right at all reasonable

times to jnspect the Sysw@ém and all records, accounts and data of the Issuer reladng thereto.

The Tssuer shall, at least once a year, cause said books, records and accounts
of the System to be properiy andited by an independent cornpetent firm of certified public
acoountants and shall mail a copy of such audit report (0 the Purchaser. The Issuer shall
further coraply with the Act with respect 10 such books, records and accounts.

CHBEOTC8E.2 28




Section 5.13. Maintenance of System. The Issuer covenants that it will
continuously operate, i 2n economical and efficient manner, and maintain the Systemas a
revenue-producing uiility as herein provided so long a5 the Series 2006 A Bonds are
outstandiag.

Sectiond. 4. No Competition. To the exient legally allowable, the lssuer
will not permit competition with the System within its boundaries or within the territory
served by if and will not grant or cause, consent (o or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation, public or private body,
agency of instrumentality whatsoever 10 provide any of the services supplied by the System
within the boundaries of the Issuer or within the tertitory served by the System.
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ARTICLE Vi

RATES, ETC.

Secrion 6.01. - Initial Schedule of Rates and Charges: Rules. A. The
T pital schedule of Tales 2n0 CHArges fOF 16 services and’ facilities of the Systern; subjectto
- change consoniant with the provisions heseof, shall be as set forth in the Final Order and
Commission Order of the Public Service Cemmission of West Virginia, entered on January
10, 2006 and March 2, 2006, Case No. 05-0660-PWD-CN, which Final Order and
Commission Order are incorporated herein By reference as a part hereof.

B.  There shall not be any discrimination ot differential in rates between
custorners In similar circumstances.

C. Al delinquent fees, rates and charges for services or facilities of the
Systern shall be liens on the prermises served of equal degree, rank and priority with the lien
on such premises of state, courty, 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 snch fees, rates and

charges.

D).  The Issuer will not render or cause io be rendered any free services of
any nature by the Systest nor any of the facitities; and in the event that the Issuer or any
department, agency, officer of employee thereof should avail ftself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers réceiving ke services under-sitnilar circumstances shail be eharged, such charges
shall be paid as they accrue, and revenues so received shall be deposited and accounted for
in the sare Tnanner as other Revermes of the System.

E.  The lssuer may require any applicant for any service by the System to

eposit a reasonsble and equitable amount (o insure payment of all charges for the services

oo cendered by. the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Cormission of West Virginia.

F.  The Issuer, to the extentpermitied by law, will not accept payment of any
water bill from a customer served with waier and sewer secvices by the Issuer without
payment at the same time of 2 sewer bill owed by such costomer for the same prermises,
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ARTICLE VI

MISCELLANEQUS

Secrion 7.01. Payment of Bonds, If the Issuer shall pay or there shall
othervise be paid, to the Holder of the Series 2006 A Bonds, the principal of and interest due
o (0 become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 2006 Bonds, the pledge of Net Revenues and other
monies and securiiies pledged under this Bond Legislation and all covenanls, agreements and
other obligations of the Issuer to the Registered Owner of the Series 2006 A Bonds, shall
{hereupon cease, terminaie and become void and be discharged and satisfled.

Except through such direct payment to the Holder of the Series 2006 A Bonds,
the Issuer may not defease the Series 2006 A Bonds or otherwise provide for payment thereof
by escrow or like manner.

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

Section7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer
of the Governing Body are hereby authorized and directed 1o cause the Series 2006 A Bonds,
hereby awarded 1o the Purchaser pursuant fo prior agreement, (o be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Inyalid Provisions. If any one or more of
the covenamts, agreemenis or provisions hereof should be held contrary to any &xpress
provision of law or contrary to the policy of express law, although not expressly prohibited,
ot 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, agresments or provisions hereof, and shall in no way affect
the valigity of all the other provisions hereof or the Seties 2006 A Bonds.

Secrion7.05. Conflicting Provisions Repealed. The Prior Resolutions and
all parts thereof not expressty hereby changed shall continue in full force and effect and this
Bond Legislation shall be supplemental o the Prior Resolutions.

Al resolutions and orders, or parts thereof, in conilict with the provisiens
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).

Section 7.06. Table of Contents and Headings. The Table of Contents and
headinigs of the articles, sections and subsections hereof are for convenience only and shal
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neither control nor affect in any way the rmeaning o construction of any of the provisions
hereof.

Section?.07. Covenant of Due Procedure, Etc. The [ssuercoveaants that
all acts, conditions, things and procedures required to exist, to happen, to be performed ot
to be taken precedent fo and in the adoption of this Resolution do exist, bave happened, have

T haer performed and Have been Taken [ rcgu1ar‘a‘rid‘dﬁe‘xmj"fM"aﬂ&marm*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 ail times when any actions in connection with this Resolution occurred and are duly
in office and duly quaiified for such office.

Section 7.08. Effective Time. This Resolution shall ke effect

tmmediately upon its adoptioa

e ewem s arh meesa et mUs e e v e P —
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Adopted this 25th day of April, 2006,

SOUTH PUTNAM PUBLIC SERVICE DISTRICT
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of SOUTH PUTNAM PUBLIC SERVICE DISTRICT on the 25th day of April, 2006.

_Dated: May 12, 2006.

{SEAL]

Secretary |

4.19.06
847280.00007
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SOUTH PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2006 A
(United States Department of Aericuliure)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION APPROVING THE
CONFORMED BOND RESOLUTION; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board {the "Governing Body™) of Seuth Putnam
Public Service District (the "Issser"} has duly and officially adopted & bond resoluton,
effective April 25, 2006 (the "Resolution”), entided:

RESOLUTION AUTHORIZING THE PAYMENT OF THE
WATERWORKS SYSTEM BOND ANTICIPATION NOTES,
SERIES 2004 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY) OF SOUTH PUINAM PUBLIC SERVICE
DISTRICT AND THE ACQUISITION AND CONSTRUCTION
OFCERTAIN PUBLIC SERVICE PROPERTIES CONSISTING
OF ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING WATERWORKS SYSTEM OF SOUTH
PUTNAM PUBLIC SERVICE DISTRICT, AND THE
FINANCING OF THE €OST, NOT OTHERWISE PROVIDED
THEREOF, THROUGH THE ISSUANCE BY THE DISTRICT
COF NOT MORE THAN §8,190,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2006 A (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE
TERMS AND PROYISIONS OF THE BONDS; PROVIDING
GENERALLY POR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDER OF THE BONDS; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAKE
EFFECT

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

WHEREAS, the Resolution has been revised pursuant to comments re¢eived
after its adoption and the Governing Body deems It essental and desirable that this
supplemental resolution {the *Supplemenial Resolution") be adopied and that the Conformed
Bond Resolution be approved and entered into by the Issuer;
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NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF :
SOUTH PUTNAM PUBLIC SERVICE DIST RICT: ‘

Section 1. The Issuer hereby approves the Conformed Bond Reseolution
attached hereto as Exhibit Al

i i Seegiom 2 Fhiis ~Supplemental-Resolution- shall-be-cffegtive immediately - .-
following adoption hereof.

Adopted his 10th day of May, 2006.

SOUTH PUTNAM PUBKIC SERVICE DISTRICT

By

//Lzé?

: P/
T Crammay. |
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CERTIFICATION ;

Certified a true copy of a Supplemental Resotution duly adopted by the Public
Service Board of South Putnam Public Service District on May 10, 2006, which Resoluticn
has not been; repealed, rescinded, modified, amended or reveked, as of the date hereof.
' Dated this 12th day of May, 2006.

e e stiatde

Secreta

0509106
B4T286.00007
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EXHIBIT A
CONFORMED BOND RESOLUTIGI{
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SPECIMEN

; UNITED STATES OF AMERICA
SOUTH PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

58,190,000

Date: May 12, 2006

No. AR-1

FOR VALUE RECEIVED, SOUTH PUTNAM PUBLIC SERVICE DISTRICT (herein
called "Borrower") promises to pay to the order of the United States of America (the "Government"), or
its registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other place as
the Government may hereafter designate in writing, the principal sum of EIGHT MILLION ONE
HUNDRED NINETY THOUSAND DOLLARS ($8,190,000), plus interest on the unpaid principal
balance at the rate of 4.125% per annum. The said principal and interest shall be paid in the following
installments on the following dates: Monthly installments of interest only, commencing 30 days following
delivery of the Bond and continuing on the corresponding day of each month for the first 24 months after
the date hereof, and $35,627, covering principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of 40 years from the date of this Bond, in
the sum of the unpaid principal and interest due on the date thereof, and except that prepayments may be
made. as provided hereinbelow. The consideration herefor shall support any agreement modifying the

foregoing schedule of payments.

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

hereto as a part hereof.

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

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the installments
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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, 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 rernitted 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, 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 atiorney duly authorized in writing, at the office of the Borrower,
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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 April 25, 2006, authorizing issuance of this Bond (the "Resolution”).

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

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 bereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE FOLLOWING WATER
REVENUE BONDS OF THE BORROWER:

(1) WATER REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1993, AND ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $6,440,000;

(2) WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA

WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, AND ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $5,425,000; AND

3) WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A

(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004,
AND ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000.
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In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.

[Remainder of Page Intentionally Left Blank]

CHER07477.1



[N WITNESS WHEREOF, SOUTH PUTNAM 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

ereinabove written.

SOUTH PUTNAM PUBLIC SERVICE DISTRICT

L/

P 2
Q,haxrman ff‘uh‘hc Service Bo}rd QS)\\‘

[CORPORATE SEAL] e L ' %
-/ r /,' /, /’ /I “\

ATTEST: \@

2 w-g//’ { '('f\)

Secreti\r»y Public Nghard
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(Form of)

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ 895.391.08  May 12,2006 (19) §
2 3 Q0 3
3 3 an $
4 3 (22) $
5 3 (23) . §
6y _$ (24) $
n_$ (25) $
| 3 (26) $
9 3 en_$
(1o 3 (28 $
an_$ (29 $
(12 $ 30y _$
(3 3 (31 _$
(14) S (32) $
(15) _$ (33§
(16) § (34) $
an _$ 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:

04/25/06
847280.00007
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PUTNAM PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2008 A

(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

BOND RESOCLUTION
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" PUTNAM PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION ORIMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
PUTNAM PUBLIC SERVICE DISTRICT AND THE
" FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOR THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $1,436,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), PROVIDING FOR THE RIGHTS AND
REMEDIES OR AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING AND
RATIFYING LOAN AGREEMENT RELATING TO THE
SERIES 2008 A 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 PUTNAM
PUBLIC SERVICE DISTRICT :

ARTICLET
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resofution (together
with any order or resolution supplemental herefo ot amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter
22C, Arficle 1 of the West Virginia Code of 1531, as amended (the "Act™), and other
zpplicable provisions of law. .

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

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

B.  The Issuer presently owns a public waterworks system. However, it is
deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer that

CHB®1B23.3




there be acquired and constructed cerfain improverments and extensions to the existing public
waterworks system of the Issuer, mcluding the upgrade of water mains, gate valves, fire
hydrants, water meters in the Vintroux Road area of Putnam County and the constraction of
a new maintenance/service garage and office facility, together with all appurtenant facilifies
(collectively, the aforementioned acquisition and constroction are referred to herein as the
“Project”) (the existing public waterworks system of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System™), in accordance with the
plans, specifications and designs prepared by the Consulting Engineers, which plans,
specifications and designs have heretofore been filed with the Issuer.

C.  The estimated revenues t© be derived in each year affer completion of
the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest on the Bonds, and to make
payments into all funds and accounts and other payments provided for herein, all as such
terns are bereipafter defined.

D.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2008 A Bonds as to liems, pledge and source of and security for
payment bejng the (i) Water Revenue Bonds, Series 2006 A (United States Department of
Agriculture), dated March 12, 2006, issned in the original aggregate principal amount of
$8,190,000 (the “Series 2006 A Bonds™); (if) Water Revenue Bonds, Series 1999 A (West
Virginia Water Development Authorily), dated June 16, 1999, issued in the original
aggregate principal amonnt of $6,440,000 (the “Sexies 1999 A Bonds”); (iil) Water Revenne
Bonds, Series 1999 B (West Virginia Water Development Authority), dated June 16, 1999,
issued in the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™);
and (jv) Waterworks System Revenue Notes, Seres 2004 A (West Virginia Water
Development Authority), dated June 18, 2004, issued in the original aggregate principal
amount of $250,000 (the “Series 2004 A Notes™) (collectively, the “Prior Bonds™).

The Series 2008 A Bonds shall be issued on a parity with the Prior Bonds with
respect to Jiens, pledge and source of and security for payment and in ail other respects.
Pror o the issuance of the Series 2008 A Bonds, the Issuer will obtzin (i) a certificate of
an independent Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (i) written consent of the Registered Owner of the Prior Bonds
to the issnance of the Series 2008 A Bouds on a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revennes or assets of the System. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resohrfion.

E.  Itis deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2008 A (West Virginia Water Development Authority), in the aggregate principal
amount of not more than $1,436,000 (fae "Series 2008 A Bonds"), to permanently finance
the costs of acquisition and construction of the Project. Said costs shall be deemed to include
the cost of all property rights, easements and franchises deemed necessary or convenient
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therefor: interest npon the Seriss 2008 A Bonds prior to and during acquisition aod
construction of the Project 2nd 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 revemes, expenses for plans, specifications and snrveys; other expenses Necessary
or incident to determining the feasibility or practicability of the Project, administrative
-expense, commitment fees, fees and expenses of the Authority (as hereipafter defined),
discount, initial fees for the services of registrars, paying agents, depositories or Tustees o1
other costs in cormection wifh the sale of the Series 2008 A Bonds and such other expenses
as may be necessary or incidental to the financing herein zuthorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or peritted, - in copnection with amy thereof; provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
jssnance of the Series 2008 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as bereinafter defined.

B, The period of usefulness of the System after coropletion of the Project
is not less than 40 years.

G.  Ttisiothe best mterests of the Issuer that its Series 2008 A Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement to be entered mto
between the Issuer and the Authority, in form satisfactory to the Issuer and the Authority,
as shall be approved by the Supplemental Resolution of the Issuer.

H. The Issuer 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, and issnance of the Series 2008 A Bonds, or will have so
complied prior to issuance of any thereof, inchuding, among other things and without
Jimitation, the approval of the Project and the financing thereof by the West Virgimia
Infrastracture and Jobs Development Council, the obtaining of 2 certificate of public
convenience and necessity and approval of this financing and pecessary user rates and
charges described herein from the Public Service Commission of West Virginia by final
order, the time for rehearing and appeal of which will either bave .expired prior to the
sssuance of the Series 2008 A Bonds or such final order will not be subject o appeal of
rehearing. :

L The Project has been reviewed znd determined to be technically and
fmzncially feasible by the Council as required under Cheapter 31, Arficle 154 of the West
Virginia Code of 1931, as amended.

Section1.03. . Bond Legislation Constitutes Contract. In consideration of
the aceptance of the Series 2008 A Boands by those who shall be the Registered Oweers of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitiute
a contract between the Issuer and such Bondholders, and the covenants and agreements
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herein set forth to be performed by the Issuer shall be for the equal benefit, protection and |
security of the Registered Owners of any amd all of such Series 2008 A Bonds, all which
shall be of equal rank and without preference, priority or distinction between any one Bond
of a series and any other Bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

“Act" means collectively, Chapter 16, Article 13A and Chapter 22C, Article
1 of the West Virginia Code of 1931, as amended and in effect on the date of adoption
hereof.

"Authority” means the West Virginla Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2008 A Bonds, or
agy other agency 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
simitar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.

"Bond Legislation, " "Resohstion, " "Bond Resolution™ or "Local Act” means this
Bond Resolution and all orders and resolutiods supplemental hereto or amendatory hereof.

"Bond Registrar" means the bank or other entity t6.be designated as such in the
Supplemental Resclution and its successors and assigns.

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

"Bonds® means, collectively, the Series 2008 A Bonds, the Prior Bonds, and
any bonds on a parity with the Series 2008 A Bonds subsequently issued hereunder or
pursuans o znother resolution of the Issuer.

"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

2008 A Bonds for the proceeds or at least a de minimis portion thereof representing the
purchase price of the Series 2008 A Bonds from the Authority.

CHB881825.3 4



) *Code® means. the Internal Revenue Code of 1986, as amended, and the
Regudations.

*Commission means the West Virginia Municipal Bond Commission ot 2y
other agency of the State of West Vizginia that succeeds to the fumctions of the Commission.

"Consulting Engineers” means Qk4, Inc., St. Albans, West Virginia, or any
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 portiont thereof, in
accordance with Chapter 5G, Article 1 of the West Virginia Code ‘of 1631, as amended;
provided bowever, that the Consulting Eogineers shall not be a regular, full-time employee
of the State or any of its agencies, comuissions or political subdivisions.

"Costs” or "Costs of the Project” means those costs described 1n Section 1.02D
hereof.

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

“BDIC" means the Federal Deposit Insurance Corporation and any snccessor
to the functions of the FDIC.

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

"Governing Body™ or *Board" meauns the publie 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 any Grant received by the Issuer for the Project.

*(yross Revennes” means ali rates, rents, fees, charges or ofher income received
by the Issuer, or accrued to the Issuer, or any department, board, agency or Instrurpentality
thereof in control of the management and operation of the System, from the operation of the
Systern, and all parts thereof, all as calcaiated in accordamce with generally accepted
accounting principles. -

“Herein, " "hereto® and similar words skall refer to this entire Bond Legislation.

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

"Tnvestment Property" means amy security (as said ferm is defined
Section 165(2)(2)(A) or (B) of the Code), obligation, anmrity contract, investment-type
property or any residential rental property for family vnits which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing desegregaton plan, excluding, however, obligations the interest on which is
excluded from gross income, under Section 103 of the Code, for federal fncome tax purposes
citier than specified private activity bonds as defined in Section S7(a)}5XC) of the Cods.

“Issuer” means Putnam Public Service District, a public service district, a
public corporation and a political subdivision of the State of West Virginia, in Puinam
County of said State and, unless the context clearly indicates otherwise, inclodes the
Governing Body of the Issuer.

"Loan Agreement” means, the Loan Agreement to be entered into between the
Authority and the Issuer, providing for the purchase of the Series 2008 A Bonds from the
Issuer by the Authority, the form of which shall be approved, and the execntion and delivery
by the Issuer authorized and directed or rafified by the Supplemental Resolution.

“Net Proceeds™ means the face amowat of each series of Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Reserve Account for such series. Por purposes of the Private Business Use
limitations set forth herein, the texm Net Proceeds shall include any amounts resulting from
the investmoent of proceeds of such series, without regard fo whether or not such investment
is made fo tax-exempt obligations.

"Net Revenues™ means the balance of the Gross Revenues, rempaining after
deduction only of Operating Expenses, as hereimafter defimed.

_ "Noppurpose Investment” means any Investment Property which is acquired
with the gross proceeds of any other proceeds of the Series 2008 A Bonds and is not acquired
in oxder to carry out the governmental purpose of the Series 2003 A Bonds.

"Operating Expenses® means the current exiaensa, paid or accroed, of
operation and maintenance of the System. and its facilities, and includes, without limiting the

- geperality of the foregoing, insurance premiums, salaries, wages and administrative expenses

of the Tssner relating and chargesble solely to the System, the accumulation of appropriate
reserves for charges not ammually recurrent but which are such as may rezsopably be
expected to be- ncorred, and such other reasonable operating costs as are normally and
regularly focluded under recognized accounting principles and retention of a sum not o
exceed 1/6th of the budgeted Operating Expenses stated above for the current year as
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working capital, and langnage herein requiring payment of Operating Expenses means also
retantion of oot to exceed such sum as working capital, provided that all monthly
amortization payments upon the Bonds and into the Reserve Accounts and Renewal and
Replacement Fund have been made to the last monthiy payment date prior to the date of such

retention.

"Outstanding, " when used with reference to Bonds and as of any particular date,
describes ail Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled by the Bond Registrar at or prior 10 said date; (i) any Bond for the
payment of which moneys, equal to is prin;ipal amount and redemption premium, if
applicable, with interest (o the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior fo maturity); (iif) any Bond deemed 0
have been paid as provided in Articie X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Boads registered to the Issuer.

"parity Bonds® means additional Bonds which may be issued under the
provisions and within the limitations prescribed by Section 7.07 bereof.

"Paying Agent" means the Commmission or other entity designated as such for
the Series 2008 A Bonds in the Supplemental Resolation.

. *Prior Bonds™ means the Series 2006 A Bonds, Series 1999 A Bonds, Series
1999 B Bonds, and Series 2004 A Notes, s described in Section 1.02D hereof.

“Pror Resolution” means collectively, the resolutions authorizing the Prior
Bonds.

“Drivate Business Use” means use directly or indirectly in a trade or business
carried on by a namral person, including all persons “related” to such person within the
meaning of Section 144{a)(3) of the Code, or in any activity carried on by a person other

- than a natural person, inchading all persons “related” to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental umit
2nd use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, inchuding, without limitation, giving due regard to "incidental
use, * if any, of the proceeds of the issue and/or proceeds used for "qualified improvements,”
if amy.
. "Program” means the Authority's loan program, under which the Authority
. - - - - purchases the water development revenue bonds of local governmentzl entifies satisfying

certain legat 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.
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"Qualified Investments” means and ipcludes any of the following:
{z) Govemnment Obligations;

(b)  Govermment Obligations which have been stripped
of fheir ynmatnred inferest coupons, inferest coupons stripped
from Government Obligations, and receipts or certificates
evidencing payments from Goverpruent Obligations or Interest
coupons siripped from Govemment Obligations;

() Bonds, debentures, notes or other evidenoes of
indebtedness issued by any of the following agenci€s: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Bxport-Truport Bank of the United States;

‘Federal land Banks; Govermment Natjomal Mortgage
Association; Temnessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

(@)  Anybond, debenture, note, participation certificate
or other similar obligations issued by the Federal Natjonal
Mortgage Association to the extent such obligation is guaranteed.
by the Governmment National Mortgage Association or issued by
any other federal agency and backed by the full faith and credit

of the United States of America;

() Time 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 Loap Insurance Corporation, shall be
secured by a pledge of Government Obligations, provided, that
sajd Government Obligations pledged either must mature as
pearly 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;

(fy  Money market funds or similar funds whose ouly
assets are investments of the type describad in paragraphs (a)
- through (g) above;

() Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (g)
above, with banks or national banking associations which ate
members of FDIC or with government bond dealers recogmized
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 as primary dealers by the Federal Reserve Rank of New York,
provided, that said Investmenis securing said repurchase

 agreements either must mature as nearty as practicable comcident
with the meturity of said repurchase agreements or Imust be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of sai¢ repurchase
agreements, and sravided further that the holder of such
repurchase agreement shall have a prior perfected security
interest in the collateral therefor; must have (or its agert Trmast
have) possession of snch collateral; and such collateral must be
free of all claims by thivd parties; '

(t) The West Virginia “consolidated fund" managed by
the West Virginia Board of Treasury Tnvestments pursuant (o
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended; and

(i}  Obligations of states oF politicai subdivisions or
agencies thereof, the nterest on which is excluded from gross
income for federal income tax purposes, and which are rated at
jeast "A™ by Moody's Investors Service, Inc. or Standard &
Poor's Corporation.
“Rebate Fund” mezns the Rebate Fund established by Section 5.01 hereof.
"Registrar" means the Bond- Registrar.

"Regulations” means terporary and permanent regulations promelgated under
the Code or any predecessor o the Code.

“Renewal and Replacement Fand® means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Accounts” means collectively, the respective Reserve Accounts for
fhe Series 2008 A Bonds and the Prior Bonds.

"Reserve Requirement" means, the respective amounts required to be on deposit
in the Reserve Accounts for the Series 2008 A Bonds and the Prior Bonds.

*Revenue Fund” means the Revemue Fund established by Prior Resolution and
comtinued hereby.

"Secretary® means the Secretary of the Governing Body of the Issuez.
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“Series 1999 A Bonds™ means the Water Reverme Bonds, Series 1999 A (West
Virginia Water Development Anthority), dated June 16, 1999, issued ins the original
aggregate principal amotmt of $6,440,000.

“Series 1999 B Bonds™ means the Water Revenne Bonds, Series 1999 B (West -
Virginia Water Development Authority), dated June 16, 1999, issued ins-the original
aggregate principal amount of $5,425,000.

“Series 2004 A Notes” means the Waterworks System Revenue Notes, Series
2004 A (West Virginia Water Development Authority), dated Fune 18, 2004, issued ins the
original aggregate prncipal amount of $250,000.

“Series 2006 A Bonds™ means the Water Reverme Bonds, Series 2006 A
{(United States Department of Agriculture), dated March 12, 2006, issued ins the original
aggregate principal amount of $8,190,000.

"Series 2008 A Bonds® means the Water Revenue Bonds, Series 2008 A
(West Virginia Water Development Authosity), of the Issuer, authorized by this Resclation.

“Series 2008 A Bonds Construction Trust Rund” means the Series 2008 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

*Serieg 2008 A Bonds Reserve Account™ means the Series 2008 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2008 A Bonds Reserve Requirement” means, as of any date of
caleulation, the maximum amount of principal and interest which will become due on the
Series 2008 A Bonds in the then current or any succeeding year.

"Series 2008 A Bonds Sinking Fund” means the Semes 2008 A Bonds Sinking
Fund established by Section 5.02 hereof.

“State™ means the State of West Virginia.

*Supplernental Resolution" means amy 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 2008 A Bonds; provided, that any matter Infended by this Resolution to be incladed
in the Supplemental Resolution with respect to the Series 2008 A Bonds, and not so inchuded, -
may be mcluded in another Supplemental Resohtion.

*Surphis Revemmues® means the Net Revemues not required by the Bond
Legisiation to be set aside and held for the payment of or security for the Bonds or any other
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_ obligations of the Issuer, including, without Umitation, the Reserve Accounts and the

Renewal and Replacement Foad.

"Systern" means the complete public waterworks system of the Issuer, as
presently existing in its entirety or any integral part thereof, and a1l waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
pow or hereafter owned, held or used in connection with the waterworks system; and shall

“inchide the Project and any additions, improvements and extensions thereto hereafter

constructed or acquired for said system from any sonrces whatsoever.

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

Additional terrns and phrases are defined in this Resolution as they are used.

Words imuporting singular number skall inchude the plural number in each case and vice
versa; words imporfing persons shall include firms and corporations; and words impozting
the masculine, feminine or neutral gepder shall include amy other gender; and any
srement for execution or atfestation of the Bonds or any certificate or otber document by

the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or atested by an Acting Chairman or Acting Secretary. -
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. ARTICLE U

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

OF THE PROJECT
Section 2.01. Authorization of Aggp_jgiﬁ;)n and Construction of the

Project. There is bereby sufhorized and ordered the acquisition and construction of the
Project, at an estimated cost of $1,436,000, in accordance with the plans and specifications
which have been prepared by the Cornsulting Bngineers, heretofore filed 1o the office of the
Governing Body. The proceeds of the Series 2008 A Bonds hereby zuthorized shall be
applied as provided in Article V1 hereof. The Issuer has received bids and will enter info
coniracts for the acquisiion and construction of the Project, compatible with the financing
plan submitted to the Authority.

The cost of the Project is estimated to be $1,436,000 which will be obtained
from proceeds of the Series 2008 A Bonds.
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CARTICLE

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

Section 3.01. Authorizadon of Bonds. For the purposes of capitalizing
interest on the Series 2008 A Bonds, funding resexrve accousnts for the Series 2008 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2008 A Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be Issued
pegotiable Series 2008 A Bonds of the Issuer. The Series 2008 A Bonds shall be issued as
a single bond, designated as “Water Revenne Bonds, Series 2008 A (West Virginia Water
Development Authority),” in the principal amount of not more than $1,436,000, and shall
have such terms as set forth hereinafter and in the Supplemental Resolation. The proceeds
of the Series 2008 A Bonds remaining after funding of the Reserve Accoumts (if-funded from
Bond proceeds) and capitatization of interest on the Series 2008 A Bonds, if any, shall be
deposited in or credited to the Series 2008 A Bond Constroction Trust Pund established by
Section 5,01 hereof and applied as set forth in Article VI hereaf.

Section 3.02. Terms of Bonds. A. The Series 2008 A Ronds shall be
issned in such principal amounts, shall bear inferest at such rate or rates, not exceeding the
then legal maxinmno rate, payable semianmually on such dates; shall mature on suchdatesand
in such amounts; and shall be redeemable, In whole or in part, all as the Issuer shall
prescribe in the Supplemental Resolution or as specifically provided in the Loan Agreement.
The Series 2008 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 paymeunt of principal is legal tender for the
payment of publie or private debts under the faws of the United States of America. Interest
on the Series 2008 A Boads shall be paid by check or draft of the Paying Agent, mailed to
the Registered Owrer thereof at the address as it appears on the books of the Bond Registrar,
or by such other method as shall be mutuzily agreeable so long as the Authority is the
Registered Owner thereof, .

: Unless otherwise provided by the Supplemental Resclution, the Series 2008 A

Bonds shall be issued in the form of a single bond, fully registered to the Authority. The
Series 2008 A Bonds shall be exchangeable at the option and expense of the Registered
Owner for andther fully registered Bond or Bords of the szme 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 jnstallments of said Bonds; provided, that the Authority sball 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. The Bonds shall be dated as
of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Bxecution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Chaitipan, and the seal of the Issuer shail 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 2008 A Bonds shall cease to be such
officer of the Issuer before the Series 2008 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as berein provided
and mmay be issued as if the person who signed or sealed such Bonds had not ceased o hold
such office. Any Series 2008 A Bonds may be signed and sealed on behalf of the Issuer by
such person zs at the actual time of the execution of sach Bonds shiall hold the proper office
in the Issuer, althongh at the date of such Bonds such person may not have held such office
or may not have been so anthorized.

Section 3.04. Authentication and Registration. The Bond Registrar for
the Series 2008 A Bonds shall be the bank or other entity fo be designated as such in the
Supplemental Resolution and its successors and assigos. No Series 2008 A Bond shall be
valid or obligatory for any puxpose or entifled to any security or bepefit under this Bond
Legislation unless and natil the Certificate of Anthentication and Registration on snch Bond,
substantiaily in the forms set forth in Section 3. 10 shall have been mamally executed by the
Bond Registrar. Any such executed Certificate of Authentication and Regisiration upon any
Series 2008 A Bond shall be conclusive evidencs that such Series 2008 A Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication aod Registration ox any Series 2008 A Bond shall be deemed to have been
execufed by the Bond Registrar if mamumlly signed by an authorized officer of the Bond
Registrar, but if shall not be pecessary that the same officer sign the Certificate of
Authentication and Registration on all of the Series 2008 A Bonds issued herennder.

Section 3.05. Nepotiability, Transfer and Registration. Subject fo the
provisions for transfer of registration set forth below, the Series 2008 A Bonds shall be and
have all of the qualities and incidents of negotiable imstruments under the Uniform
Conmnercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2008 A Bonds shall be conclusively deemed to have agreed that sach Bonds shall
be and have all of the qualiies and incidents of negotiable instruments under the Uniform
Commpercial Code of the Stafe of West Virginia, and each successive Holder shall further be
conchusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide bolder forvalve., ’ ) ' =

So long as the Bonds remain outstanding, the Bond Registrar shall keep and
maintain books for the registration and tansfer of the Bonds.
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.- The registered Bonds shall be transferable only upon the books of the Bond
Registraz, by the registered owner thereof in person ot by his attorney duly authorized In
writing, upon sarrender thereto together with a wiitten instrument of transfer satisfactory ©
the Bond Registrar duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are ‘exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legisiation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be canceled by the Bond Registrar. For every such exchange or transfer of Bonds,
the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in conmection therewith, which sum or sums shall be paid by the
Issuer. The Bond Registrar shall not be obliged to make any such exchange or tramsfer of
Ronds during the period commencing on the 15th day of the morth next preceding an interest
payment date on the Bonds or, in the case of any proposed redemption of Boods, 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 Jost, the Issuer may, in its discretion,
issue, and the Rond Registrar shall, If so advised by the Issuer, authenticate (where
applicable) and deliver, a new Bond of the same series and of like tenor as the Bonds so
mufilated, destroyed, stolen or lost, in exchange and substitution for such muttilated Bond,
upon surrender and cancellation of such mutilated Bond, or in lien 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 prescrive
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be canceled by fhe Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about io mature, instead of issuing a substitufe
Bond, the Issuer may pay the sarue, upon being indermified as aforesaid, and if such Bond
be lost. stolen or destroyed, without surrender thereof.

Section 3.07. Bonds mot to be Indebtedness of the Issper. The
Series 2008 A Bonds shall not, in any event, be or constitute an indebtedness of the Tssuer
within the meaning of any constitational or statitory provision or limitation, but shall be
payable solely from the Net Revennes derived from the operation of the System as herein
provided. No Holder or Holders of the Series 2008 A Bonds shall ever have the right fo
tomypel the exercise of the taxing power of the Issuer, if any, to pay the Series 2008 A-Bonds
or the interest therzon.

Section 3.08. Bonds Secured by Pledee of Net Revenues; Lien Positions with
respect fo Prior Bonds. The payment of the debt service of the Series 2008 A Bonds shall
be secured forthwith by a first lien on the Net Revenues derived from the System, on a parity
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. with the lien on the Net Revenues in favor of the holders of the Pror Bonds. Such Net
. Revenués in an amount sufficient to pay the principal of and interest on and other paymenis
for the Bonds znd to make all other payments provided for in the Bond Legxslatxon, are

hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. A. The Issuer shall execute and defiver
the Series 2008 A Bonds fo the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2008 A Bords fo the original purchasers upon I&CCIpt of the
decugnents set forth below:

(1)  ¥f other than the Authority, a list of the names in
which the Series 2008 A Bonds are to be registered upon original
issuance, together with soch taxpayer identification and ofher
information as the Bond Registrar may reasonably require;

(2) Arequestand authorization to the Bond Registrar on
vehalf of the Issuer, signed by an Authorized Officer, to
anthemticate and deliver the Series 2008 A Bonds fo the original
purchasers;

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

(4)  Anexecuted copy of the Loan Agreement; and

(5)  The unqualified approving opinion of bond counsel on the
Series 2008 A Bopds.

Section 3.10. Form of Bonds. The text of the Series 2008 A Bonds shall
he in substantially the following form, with such ornissions, insertions and variations as may
be pecessary and desirable and authorized or permitied hereby, or by any Supplemental
Resolution adopted prior to the issnance thereof:
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(FORM OF SERIES 2008 A BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
_ PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. AR-1 $1,436,000

KNOW ALL MEN BY THESE PRESENTS: That on this day of

, 2008 PUTNAM PUBLIC SERVICE DISTRICT, a public cozperanon and
polmca} subdivision of the State of West Virginia m Putnam Cowxty of said State (the
“Issuer™), for value received, hereby promises fo pay, solely from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
" Anthority™) or registered assigns the sum of ONE MILLION FOUR HUNDRED THIRTY
SIX THOUSAND DOLLARS ($1,436,000), in annual principal payments on October 1 of
each year, beginning October 1, 20 to an including 1,20 , as set forth
on the "Schedule of Anmual Debt Service™ attached as Exhibit A bereto and incorporated
herein by reference, with nferest on each instaliment at the rate per anmum 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 shail be payable semianmually on April 1 and October 1 in each year, beginning

1, 20 . Principal installments of this Bond are payable in any coin or currency
which, on the 1 respective dates of payment of such nstalhments, is Jegal tender for the
payment of public and private debts under the laws of the United States of America, at the
office of the West Vitginla Municipal Bond Comnission, Chardeston, West Virginia (the
"Paying Agent"). The interest on this Bond is payable by check or draft of the Paying Agent
mailed to the registered owner hereof at the address as it appears on the books of The
Hentington National Bank, Charleston, West Virginia, as registrar (the "Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owper hereof.

This Bond may be redeemed priorto its stated date of maturity in whole or in
part, but only with the express written comsent of the Authority, and vupon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Tssuer and the Anthority, dated 2008.
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. This Bond is issued to provide funds, along with other available monies of the
Issuer (i) to pay the costs of acquisition and construction of certain Improvements and
extensions to the existing public waterworks system of the Issaer {the "Project®); (i) 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; (iil) to fund a reserve account for the Bonds; and
(iv) to pay certain costs of issuance hereof and related costs, The existing public waterworks
systemn of the Issuer, the Project and any further improvements or extensions thereto are
berein called the "System." This Bond is issued under the authority of and in full compHance
with the Constifition and statutes of the State of West Virginia, inchuding particularly
Chapter 16, Article 13A and Chapter 22C, Article 1 of the West Virginia Code of 1931, as
amended (the "Act”), and a Bond Resolution duly adopted by the Issuer on ,
2008, and a Supplemental Resolution duly adopted by the Issver on , 2008
{collectively, the "Bond Legislation™), and is subject to 21l the terms and condifions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entifled to be paid and secured equaily and ratably from and by the
finds and revenues and other sectxity provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY, WITE RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (I) WATER REVENUE BONDS, SERIES 2006 A.
(UNITED STATES DEPARTMENT-OF AGRICULTURE), DATED MARCH 12, 2006,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8, 190,000 (THE
“SERIES 2006 4 BONDS™); (I) WATER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE
“SERIES 1999 A BONDS™); (I) WATER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE
“SERIES 1999 B BONDS™); AND (IV) WATERWORKS SYSTEM REVENUE NOTES,
SERIES 2004 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OR
$250,000 (THE “SERIES 2004 A NOTES") (COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and securad by a pledge of the Net Revenues
(as defined in fhe Bond Legislation) to be derived from the operation of the System, oo a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
moneys @ the reserve account created under the Bond Legislation for the Bands (the
"Series 2008 A Bonds Reserve Account™) and umexpended proceeds of the Bonds. Such Net

- Reverroes shail be fufficientts pay the principal of and interest on afl bonds which may be T

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 Issuér within the
meaning of any constitzfional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest hereon except from said special fond provided from
the Net Revenues, the moneys in the Series 2008 A Bonds Reserve Account and unexpended
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proceeds of the Bonds. Pursuant to the Bond Legistation, 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 revenunes 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 Ieast 115% of the maximpm amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a Hen on or payable from such revenues pnor to or on a parity with the Prior
Bonds; provided however, that so long as there exists in the Series 2008 A Bonds Reserve
Account an amount at least equal t0 the maximun amonnt of principal and interest which will
become due on the Bonds in the then cument or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding prior fo or on a parity with
the Bonds, inclnding 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 fhe registration requirements set forth berein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by
the registered owner, oz by its attorney duly authorized in writing, upon the surrender of this
Bond togéther with a written instrument of transfer satisfactory o the Registrar duly executed
by the registered owner or its atiorney duly authorized in writing.

Subject to the registration requirements set forth herein, this Bood, under the
provision of the Act is, and has all the qualities and mcidents 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 prelimisary expenses as provided by law and the
Bond Legislation, shall be appljed 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 faver of the registered owner of
this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acls,
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 beer performed in doe time, form
and mavmer 2s required by law, and that the amount of this Bond, together witht all other =
obligations of the Issoer, does not exceed any limit prescribed by the Constitution or statiries

. 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 pmmt
payment of the principal of and interest on this Boad.
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Al provisions of the Bond Legislation, resolutions and stattes vnder 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 WHEREOFE, PUTNAM PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman 4nd its corporate seal (o be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated the day and year first
writien above.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OR AUTHENTICATION AND REGISTRATION

This Bond is one of the Sexies 2008 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the narme of the registered owner set forth
above, as of the date set forth below. .

Date: ., 20

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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{Form of)

ASSIGNMENT

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

the wifhin. Bond and does hereby irrevocably constitute and appoint

) ,'Attoroey to transfer the said Bond

) on the books kept for registration of the within Bond of the said Issuer with full power of
substitntion in the preimises. -

Dated: ,

In the presence oft
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Section 3.11.. Sale of Bonds; Approval and and Ratification of Execution of
Loan Agreerment. The Series 2008 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the r&spcctrve Loan Agreement. If not so authorized by previous
resolufion, the Chairman is specifically authorized and direct=d to execute the Loan
Agreement in the forms attached hereto as "EXHIBIT A" and made a part hereof, and the
Secretary is directed to affix the seal of the Issuer, atfest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby authorized,

approved, ratified and confirred.

Section 3.12. *Amended Schedule A™ Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority a schedule
in mbsrannaﬂy the form of the "Amended Schedule A" to the Loan Agreement, settmg forth
the actual costs of the Project and sources of fimds therefor.
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ARTICLE IV

- [RESERVED]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOR

Section 5.01. Establishment of Funds and Accovnts with Depository

Bank. The following special funds or accounts are hereby created (or contifwed if
established by Prior Resolution) with and shall be held by the Depository Bank separate and
apart from all other funds or accouats of the Depository Bank znd the Issuer and from each

other:

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

(2} Renewal and Replacement Fond (estabhshcd by
Prior Resolution};

(3}  Series 2008 A Bonds Construction Trust Fund; and

(4}  Rebate Fund (established by Prior Resolution).

Section 53.02. Bstablishrent of Funds and Accounts with Commission.

The following special fands or accounts are hereby created (or continued if established by
Prior Resolution) with and shall be held by the Commission separate and apart from all other
fimds or acconnts of the Commiission and the Issuer and from each other:

CEED1825.3

(1) Series 1999 A Bonds Sinking Fund (established by
Prior Resolution);

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

(3) Series 1999 B Bonds Sinking Fund (established by Prior
Resolution);

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

(5) Series 2004 A Notes Sipking Pund (established by Prior
Resolution);

{6) Series 2004 A Notes Reserve Account {established by Prior
Resolution); ' ’
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(7) Series 2006 A Bonds Reserve Acconnt (established by Prior
Resolution);

{(8)  Series 2008 A Bonds Sinking Fund;
(8)  Series 2008 A Bonds Reserve Account;

Section 5.03. System Revemues; Flow of Funds. A. The enfirs Gross
Revenues derived from the operation of the Systern shall be deposited upon receipt in the
Reveme Pund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Bond Legislarion and shall be kept separate and distinct from all other fands of the Issuer
and the Depository Bauk and used only for the purposes and in the manner herein provided.
All revenues at any time on deposit in the Revenue Fund shall be disposed of only in the
following order and prierity:

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

(2)  The Issuer shall next, simultaneously, each month
transfer from the Reverue Fumd and (§) remit to the National
Finance Office, the amounts required by the Prior Resolution to
pay interest on the Series 2006 A Bonds; (i) remit to the
Commission, the amonnts required by Prior Resolution to pay
| interest on the Series 1999 A Bonds, the Series 1999 B Bonds aod
the Series 2004 A Notes; and {jii) commencing 7 months prior to
the first date of payment of interest on the Series 2008 A Bonds
for which interest has not been capitalized, wansfer from the
Revenpe Fund and remit to the Commission for deposit in the
Series 2008 A Bonds Sioking Fund, a sum equal to 1/6th of the
amount of interest which will become due on the Series 2008 A
Bonds on the next emsuing semianomal interest payment date;
provided that, in the event the period to elapse between the date
of such initial deposit in the Serdes 2008 A Bonds Sinking Fund
and the pext semianmual interest payment date is less than
7 months, thep such monthly payments shall be increased
‘proportiopately to provide, 1 month prior to the next semnianmmal
interest payment date, the r“quzred amount of interest comding due
on such date.

(3)  The Issver shall next, siruitanecesly transfer from
the Revenue Fund and remit, (9) to the National Finance Office
the amounts required by Prior Resolution to pay principal of the
Setjes 2006 A Bonds; (i) remit to the Commission the amounts
regpiréd by Prior Resclution to pay principal of the Series 1999

CHES1825.3 28




£H891825.3

A Bonds, the Series 1999 B bonds and the Series 2004 A Notes
and (i) commencing 13 months prior to the first date of payment
of principal of the Series 2008 A Bonds, transfer from the
Revenue Fund and remit to the Commission for deposit i the
Series 2008 A Bonds Sinking Fund, a sum equal to 1/12¢h of the
amount of principal which will mature and become due on the
Series 2008 A Bonds on the next ensuing ammual principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2008 A
Bonds Sinking Pund and the next annnal principal payment date
is less than 13 months, then such monthly payments shall be
increased proportionately fo provide, 1 month prior to the next
anonal principal payment date, the required amount of principal
coming due on such date.

(4)  The Issuer shall pext, simmlfaneously, on the first
day of each month, transfer from the Revenne Fund and (i) remit
to the Commission the amounts required by Prior Resohution to
be deposited in the respective Reserve Acconnts for the Prior
Boods (i) commencing 13 months prior to the first dae of
payment of principal of the Series 2008 A Bonds, if not fuily
fonded upon issuance of the Serjes 2008 A Bonds, remit to the
Commission for deposit in the Serfes 2008 A Bonds Reserve
Account, an axnount equal fo 1/120th of the Series 2008 A Bonds
Reserve Requirement; provided that, no further payments shall be
made into the Series 2008 A Bonds Reserve Accoupt when there
shall have been deposited therein, and 2s long as there shall
remnain on deposit therein, 2n amount equal fo the Series 2008 A.
Bonds Reserve Requirement.

5y The Issuer shafl next, on the first day of each
month, transfer from the Revemue Pund fo the Remewal and
Replacement Fund; a sum equal to 2 1/2% of the Gross Revennes
ecach month, exclusive of any payments for account of amy
Reserve Account. All funds i the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of
the Depository Bank and ‘shall be vested and refmvested in
accordance with Article VI hereof — Withdrawals and.
disbursements may be made from the Repewal and Replacement
Fund for replacements, emergency repails, moprovements or
extensions 1o the System; provided, that any deficiencies in any
Reserve Account (except to the extent such deficiency exists
becanse the required payments iato such account have not, as of
the date of determmation of 2 deficiency, funded such account to
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the maximum extent réquired hereof) shall be promptly eliminated
with moneys from the Renewal and Replacement Fund.

Moneys i the Serjes 2008 A Bonds Sinking Fund shall be used only for the,
purposes of paying principal of and interest on the Series 2008 A Bonds as the same shall
become due. Moneys in the Secies 2008 A Bonds Reserve Account shall be used only for
the purpose of paying principal of and inferest on the Series 2008 A Bonds as the same shall
come due, when other moneys in the Series 2008 A Bonds Sinking Pund are insufficient
therefor, and for no other purpose, e;,cept for transfers to the Rebate Pond permitted
berennder.

Except to the extent transferred to the Rebate Pond at the request of the Issuer,
all investment earmings on moneys i the Series 2008 A Bonds Sinking Fund apd the
Series 2008 A Bonds Reserve Account (if fully funded) shell be returned, not less than once
each year, by the Commission to the Issuer, and such amounts shall, daring construction of
the Project, be deposited in the Series 2008 A Bonds Construction Trust Fund, and following
compleuon of construction of the Project, shall be deposited in the Revenne Fund and applied
in full, first to the next ensuing interest payment due on the Series 2008 A Bonds, and then
to the next ensuing principal payment dne thereon.,

Any withdrawals from the Series 2008 A Bonds Reserve Account which resulf
in a reduction In the balance of such accounts to below the Series 2008 A Bonds Reserve
Requirement shall be subsequently restored from the first Net Revenues available after all
required payments have been rwade as set forth above.

As and when additional Bonds ranking on a parity with the Series 2008 A Bonds
are issued, provision shall be mdde for additional payments info the respective sinking funds
sufficient to pay the interest on such additiopal perity Bonds and accomplish retirement
thereof at maturity and to accumnlate a balance in the zppropriate reserve zccount in an
amount equal to the requirement thereof.

The Issuer shall not be required to make any further payments into the
Series 2008 A Bonds Sinking Fupnd or the Series 2008 A Bonds Reserve Account when the
aggregate amount of funds therein is at least equal to the aggregate principal amount of the
Series 2008 A Bonds issned pursuant to this Bond Legislation then Outstandmg and 2l
mtecest to acorue until the nraturity date thereof.

Interest, principal or reserve payments, whether for a deficiency or otherwise,
shall be made on 2 parify and pro rata, with respectto the Series 2008 A Bonds and the Prior
Bonds in accordance with the respective principal amounts then outstanding.

The Depository Bank is hereby designated as the Fiscal Agent for the
admipistration of the Repewal and Replacement Fund as herein provided, and all amounts

required for the Renewal and Replacement Pund will be deposited therein by the Issuer upon
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 transfers of funds from the Reveme Fund at the times provided herein, togethér, with written
. directions stating the amount remitted for deposit into each such fund.

The Issuer may designate another bank or frast 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 Bauk or its successor should
no longer serve as Depository Bagk. Upon any such change, the Governing Body will cause
notice of the change to be sent by registered or certified mail to the Authority.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account
created hereunder, and all amounts required for said accounts shall be remitied o the
Commission from the Revenue Fund by the Issuer af the times provided herein. If required
by the Authority at any tme, the Tesner chall make the pecessary arrangements whereby
required payments info the Series 2008 A Bonds Sinking Fund and the Series 2003 A Bonds
Reserve Account shall be automatically deducted from the Revenue Fund and transferred to
the Comrmuission on the dates required hereunder.

Moneys in the Series 2008 A Bonds Sioking Fund and the Serigs 2008 A Bonds
Reserve Account shall be nvested and reinvested by the Commission in accordance with
Section 8.01 hereof.

Except with respect to transfers the Rebate Fund permitted hereunder, the
Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account shall be
used solely and only for, and are hereby pledged for, the purpose of servicing the
Series 2008 A Bonds. . ’

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the pext sncceeding business dayy deposit with the Commission the
required principal, interest and reserve payments with respect to the Series 2008 A Bonds and
all such payments shall be remitted to the Commmission with appropriate instructions as to the
custody, use and appfication thereof consistent with the provisions of this Bond Legislation..

C.  TheIssuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement for the Series 2008 A Bonds, and submit a copy of said
form along with a copy of its paymert check to the Authority by the 5th day of such calendar
month. .

- D. Wheneveraitof therequired and provided transfers and payments from [
the Reverme Fund into the several special funds, as hereinhefore provided, are current and
fhare remains in the Reverme Fumd a balance in excess of the es imated amounts required to
be 50 transferred and paid into such fimds during the following month or such other period
a5 required by law, such excess shall be considered Surplus Revenues. Surplus Revermes
may be used for any lawful purpose of the System.
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B.  The Issuer shall rexit from the Revenne Tund to the Commission, the
Registrar, the Paying Ageat or the Depository Bank, on such dates ag the Comunission, the
Registraz, the Paying Agentor the Depository Bank, as the case may be, shall reguire, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Comumission under this paragraph, the Issuer shall, if required
by the Authority at any time, make the necessary &rTangements whereby such required
payments shail be antomatically deducted from the Revenue Fund and transferred to the
Commission on the dates required. ’

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

G.  Ifonauny monthly payment date the revernues are insufficient to place the
required amount i any of the fimds and accounts as hereinabove provided, the deficiency
shall be made np 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 o this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied o any other
payments bereunder. .

. Al remittances made by the Issuer to the Comission shall clearly
identify the find or account into wiich each amount is to be deposited.

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

J. Al Tap Fees shall be deposited by the Issuer, as recetved, in the Series

2008 & Bonds Construction Trust Pand, and following completion of the Project, shall be
deposited in the Revenns Fund and may be used for any fawfud purpose of the System.
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ARTICLE VI

BOND PROCREDS; CONSTRUCTION DISBURSEMENTS

Section6.01. Application of Bond Proceeds; Pledge of Unezpended Bond
Proceeds. From the moneys received from the sale of the Series 2008 A Bonds, the

R 4 et

following amounts shall be first deducted and deposited In the order set forth below:

A. From the proceeds of the Series 2008 A Bonds, there shall first be
deposited with the Cominission in the Series 2008 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitafized interest; provided fhat, such amonnt
may not exceed the amount necessary to pay nterest on the Series 2008 A Bonds for the

period commencing on the date of issuance of the Series 2008 A Bonds and ending 6 months

after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2008 A Bonds, there shall be
deposited with the Comumission in the Series 2008 A Bonds Reserve Account, the amount,
if any, set forth in the Supplementat Resotution for finding the Serfes 2008 A Bonds Reserve
Account. o

C.  The proceeds derived from the sale of the Series 2008 A Bonds shall be
deposited with the Depository Bank in the Series 2008 A Bonds Construction Trust Fund and
applied solely to pay the Costs of the Project in the maoner set forth in Section 6.02.

D. The Depository Bank shall act as a trustee and fidnciary for the
Bondholder with respect to the Séries 2008 A Bonds Construction Trost Fuod and shall
comply with all requirernents with respect to the disposition of the moneys in such funds set
forth heréin. Except with respect to any transfers to the Rebate Fund permitted hereunder,
moneys in the Series 2008 A Bonds Construction Trust Fund shall be used solely to pay the
Costs of the Project and until so transferred or expended, ate hereby pledged as additional
security for the Series 2008 A Bonds. :
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Section 6.02. Disbursements From the Series 2008 A Bonds Construction
Trost Pand.  Bxeept as provided in Section 6.01 hereof, disbursements from the
Series 2008 A Bonds Constroction Trust Fund (except for the costs of issuance of the
‘Series 2008 A. Bouds which shall be made upon request of the Issuer) shall be made each
month only after submission to the Depository Bank of a certificate, signed by an Aunthorized
Officer and the Consulting Engineers, stating:

(@  That none of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made; .

(i) ‘'Thateach item for which the payment is proposed
to be made is or was necessary in connection with the Project and
constitutes a cost of the Project;

(ii)  That each of such costs has been otherwise properly
incurred; and

{(iv)  That payment for each of the items proposed s then
due and owing.

Tn case any contract provides for the retention of a portion of the contract price,
the Depository Bank shall disburse from the Series 2008 A Bonds Construction Trust Fund
only the net amount remaining after deduction of any such portion. All payments made from
the Series 2008 A Bonds Construction Trust Fund shall be presumed by the Depository Bank
to be made for the purposes sef forth in said certificate, and the Depository Bank shall not
be required to monitor the application of disburserents from the Series 2008 A Bonds
Construction Trust Fond, The Consulting Bogineers shall from time to time file with the
Depository Bark written statements advising the Depository Bank of its then authorized
representative.

After completion of the Project, as certified by the Consulting Engineers, and
all costs of the Project have been paid, the Depository Bank shall fransfer any moneys
remaining in the Series 2008 A Bonds Construction Trust Pund to the Comunission for
deposit in the Series 2008 A Bonds Reserve Account, provided that, in no event shall more
than 10% of the proceeds from the sale of the Series 2008 A Bonds be deposited in the
Series 2008 A Bonds Reserve Account, and when the Series 2008 A Bonds Reserve Account
. is fully funded, shali return such remaining moneys to the Issuer for deposit in the Reverue
Fund. The Issuer shall thereafter, apply such moneysin full, first to the next ensuing interest
payment due on the Series 2008 A Bonds and thereafter to the next ensuing principal payment
dve therson. )
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Pending such apphcanon, moneys in the Series 2008 A Bopds Consguction
Tr wust Pund shall be invested and reinvested tn Qualified Investments at the written divection
of the Issuer. .

AJl moneys i the Series 2008 A Bonds Construction Trust Fund shall be kept
separate and apart from each other.

If applicable, the Issuer shall expend all proceeds of the Series 2008 A Bonds

within 3 years of the date of issuance of the Auihonty S bonds the proceeds of which were
used to make the loan to the Issuer.
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ARTICLE VI

" ADDITIONAL COVENANTS OF THR ISSUER

Section 7.01. Genersl Covenants of the Issuer. ARl the covenants,
agreements and provisions of this Bond Legistation shall be and constitute valid and legally
binding covenants of the Tssuer and shall be enforceable in any couwrt of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legisiation, the Issuer hereby covenants and agrees
with the Holders of the Series 2008 A Bonds as heteinafter provided in this Asticle VIL. All
such covepants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2008 A Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2008 A Bonds shall not be nor constitnte an indebiedness of the Issuer within the.
meaning of any constifutional, statmory or charter Jimitation of indebtedness, but shall be
payable solely from the funds pledged for such payment by this Bond Legislation. No
Holder or Holders of the Series 2008 A Bonds, shall ever have the right to compel the

exercise of the taxing power of the Issuer, if any, © pay the Series 2008 A Bonds or the

interest thereon.
Section 7.03. Bonds Secured by Pledse of Net Revenues; Lien Positions

with respect to Prior Bonds. The payment of the debt service of the Series 2008 A Baonds
shall be secured forthwith by a first ien on the Net Revemues derived from the System, on

. a parity with the lien on Net Revenues in favor of the holders of the Prior Bonds. The Net
Revernues in an amount sufficient to pay the principal of and interest on the Bonds and to
make the payments into all funds apd 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
and the Prior Resolutions.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained or will have obtained any and all approvals of rates and charges required by state
Jaw and has taken any and all action required to establish and impose such rates and charges,
with all requisite appeal periods having expired without successful appeal. The Authority
shall receive an opinion of counsel to such effect.

' The imitial schedule of rates and charges for the services and facilities of the
System shall beagset forth and approved and described m the Recommended Decision of
the Public Service Cormission of West Virginia entered on August 15, 2007, in Case No.
07-0756-PWD-CN, and such rates are hereby adopted. The rates and charges are sufficient
to comply with the provisions of the Loan Agreement and the Authority shall receive a
certificate of accountant of the Issner to such effect.
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Section 7.05. Sale of the System. So long as the Pror Bonds are
. outstanding, the Issner shall not sell, morigage, lease or otherwise dispose of the System, or
any patt thereof, except as provided in Prior Resclution. Additionally, so long as the
Series 2008 A Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority, the System may not be sold, mortgaged, leased or otherwise
dispased of except 2s a2 whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to pay fully all the Bonds Outstanding, or to effectively defease
this Bond. Legislation In accordance with Article X herecf] provided that, any sale or
disposition of properties of the System in excess of $100,000 shall receive the written consent
of the Authority. The proceeds from any such sale, morigage, lease or other disposition of
the Sysfem shall immediately be rerpitted to the Commission for deposit in the Series 2008 A
Bonds Sinking Fund and, with the written permission of the Authority, the Issuer shall direct
the Corunission to apply such proceeds 1o the payment of principal of and interest on the
Bornds. Any balance remaining after the payment of the Bonds and inferest thereon shall be
- remitied to the Issuer by the Commission uniess necessary for the payment of other
obligations of the Issuer payable out of the reveres of the System.

The foregoing provision notwithstanding, the Issuer shall have and bereby
reserves the right to sell, lease or otherwise dispose of auny of the property comprising a part
of the System hereinafter determined in the mammer provided herein o 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
stich properties, is not in excess of $50,000, the Yssuer shall, in writing, 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 derived
from any such sale shall be deposited in the Revenue Fund. If the amount fo be received
from such sale, lease or other disposition of said property, together with afl other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, shall be in excess of $50,000 but not in excess of $200,000, the Issuer shall first,
in writing, determine upon consultetion 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 the Governing Body may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such pmperty upon public bidding In
accordance with the laws of the State. The proceeds derived frora any such sale shall be
deposited im the Renewal and Replacement Fund. The payment of such funds info the
Renewal and Replacement Fund shall not reduce the amount required to be paid in said fond
by other provisions of this Bond Legislation.

o Nosale, lease or otber disposition of the properties of the Systetn shall b made
by the Issuer if the proceeds o be derived therefrom, together with all other amounts
received doring the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $200,000 and insufficient fo pay all Bonds then Outstanding
without the prior approval and comsent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
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by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of sach properties of the Systemn. .

Section 7.06. Issuance of Other Oblipations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided io this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issne any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2008 A Bonds. All obligations
issued by the Issuer afier the issuance of the Series 2008 A Bonds and payable from the
revermes of the System, except such additional parity Bonds, shall confain an express
staterpent that such obligations are junior and subordinate, as to Ben on, pledge and source
of and security for payment from such revenues and in all other respects, to the Series 2008
A Bonds; provided, that no such subordinate obligations shail be issued unless all payments
required to be made info ail 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 ssuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encurnbrance or any other charge having priogity
over or being ou a parity with the ien of the Series 2008 A Bonds, and the interest thereon,
upon any or all of the mcome and revemes of the System pledged for payment of the
Sexdes 2008 A Bonds and the mterest thereon in this Bond Legislation, or upon the System
or any part thereof.

The Issuer shall give the Authority prior written notice of ifs issuance of amy
other obligations fo be used for the System, payable from the revermes of the System or from
any granfs, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are ouatzndm
the Hmitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
appBcable. In additiop, no Parity Bonds, payable out of the revermes of the System, shall
be issued after the issnance of the Series 2008 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Awthority and withont complying with the conditions
and requirements herein provided.

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

No such Parity Bonds shall be issued except for the purpose of fimancing the
costs of the acquisition or construction of additions extensions, improvements or betterments

* to the System or refunding any outstanding Bonds, or both sticlf purposes.

So long as the Sexies 2006 A Bonds are Outstanding, no Parity Bonds shall be
issued at any time, however, unfess there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants, reciting the conclusion
that the Net Revennes for the Fiscal Year following the year in which such Parity Bonds are
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1o be issued shall be at least 120% of the average armual debt service requirements on the
 foliowing: . . A :

(1) The Bonds Outstanding;

{2y Any Party Boﬁds theretnfore issued pursuant to the provisions
contained in this Resolution then Outstanding; and

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

The foregoing lanitation may be waived or modified by the written consent of
he Holders of the Prior Bonds, represepting 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Series 2006 A
Bonds are o longer outstanding, the following parity requirement shall be met:

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 Revennes actnally derived, subject to the adjusioents
hereinafter provided for, from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issnance of such Parity Bonds, plus
the estimated average increased annual Net Revermes expecied 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 Outstanding;

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

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

The "estimated average increased annuat Net Revenues expected 10 be received
in each of the 3 succeeding years,” as that term is used in the computation provided in the
above paragraph, shafl refer only to the increased Net Revennes 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 t© be stated in a cerfificats of fhe Independent
Certfied Public Accountants, which shalFbeSled in the office of the Secretary prior © the
issuance of such Pacity Bonds.

The Net Revemues actnally derived from the System during the 12-consecutive-

month period herein above referred to may be adjusted by adding to such Net Revennes such
additional Net Revemues which would bave been received, in the opinion of the Independent
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Certified Public Accountants, on account of mcreased rates, rentals, fees and charges for the
System adopted by the, Issuer, the tixne for appeal of which shall have expired prior ©
issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation {except as o 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 subsequenty issued
from time to time within the Hmifations of and in comphiance with this section. All Bonds,
regardless of the time or times of thejr issuance, shall rank equally with respect to their len
cn the revennes of the System and their source of and securify for paywent 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 porsuant wo this Bond Legislation.

Parity Bonds shall not be deemed o inchude bonds, notes, certificates or other
obligations subsequently issued, the Ten of which on the revennes of the Sysiermn is subject
o the prior and superior Hens of the Series 2008 A Bonds on such revenues. The Issuer shall
not issue any obfigations whatsoever payable from revennes of the System, or amy part
thereof, which rank prior o or, except in the manmer and under the conditions provided in
this section, equally, as to lien on and source of and security for payment fiom such ~
revenues, with the Series 2008 A Bonds,

No Parity Bonds shall be issued at apy time, however, unless 2l of fhe
payments into the respective funds and acconnts provided for . this Bond Legislation with
respect to the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issver then be in full compliance with all the covenants, agreements and terms
of this Bond Legislation. '

. Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and mstalling the Project. The Issuer shall permit the Authority or -
its agents snd representafives, fo inspect all books, dociments, papers and records relating
to fhe Project and the System at all reasopable tiraes for the purpose of andit and
exarpination. The Issuer shall submit to the Anthority soch documents and information as
it may reasonably require in connection with the acquisition, copstruction and installation of
the Project, the operation and matutenance of the Systern and the administration of the loan
Or apy grants oY othar sources of ﬁnancm:, g for the Project.

_ The Issner shall permit the Anthority or ifs agents and representatives, to
inspect all records pertaining to the operation of the System at all reasonable times following
completion of construction of the Project and commencement of operation thereef, or, if the
Project is an improvernent to an existing system, at any reasopable time following
commencerment of construction.
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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 entfies shall be made of all transactions relating to the Systern, and zny 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 shail 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 accoumting records shall be
mazintained by the lssuer. Subsidiary records as may be required shall be kept in the manver
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Goveming Body shall prescribe and instituie the manper by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Anthority or any other original purchaser of the
Series 2008 A Bonds, and shall mail in each year to any Holder or Holders of the
Series 2008 A Bonds, requesting the same, an anonal report containing the following:

(A} A .statement of Gross Revenues, Operating
Expenses, Net Revennes and Surplus Revemes derived from and
relating to the Systern.

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

(C)y Theamount of any Bonds, notes or other obligations
Outstanding.

The Issuer shall also, at least opce a year, cause the books, records and
accoumnts of the System to be.audited by Independent Certified Public Accountants (and to the
extent legally required, in compliance with the applicable OMB Circular, or any successor
thereto, and the Single Audit Act, or any successor thereto), and shail mail upon request, and
make zvailable generally, the report of said Independent Certified Public Accommntants, or &
summary thereof, to any Holder or Holders of the Series 2008 A Bonds, and shall submit
said report to the Authority or any other original purchaser of the Series 2008 A Bonds.
Such"andit report submitted to the Authority shall include a statement that the Issuer is it

.compliance with the terms and provisions of the Act, the Loan Agreement and this Bond

L egislation and that the revenues of the System are adequate to meet the Issuer's Operating
Expenses and debt service requirernents.
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The lssuer shall permit the Authority or its agents and representatives o enter
and inspect the Project site and Project facilities at all reasonable times. Prior to, during and
after completion of construction of the Project, the Yssuer shail also provide the Authority or

- its agents and representatives with access to the System site and Systern facilities as may be
reasonably necessary o accomplish all of the powers and rights of the Authority with respect
to the System pursuapt to the Act :

Section 7.09. Rates. Bquitable rates or charges for the nse of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be contimuougly on file with the
Secretary, which copies will be open to inspection by ail 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 1o make the prescribed payments mto 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. Inorder to assure fuall and contimous 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 reveres of the System (i) to provide for all Operating
Expenses of the System and (i) to leave a balance each year equal to at [east 115% of the
maximum amount required in any year for payment of principal of and interest on the
Series 2008 A Bonds and all other obligations secured by a Hien on or payable from such
revenues prior fo OF on a parity with the Series 2008 A Borgds, inclnding the Prior Bouds;
provided that, in the event that amounts equal to o1 in excess of the reserve requirements are
on deposit respectively in the Series 2008 A Bonds Reserve Account and any reserve
accourts for obligations prior to or on a pazity with or junior to the Series 2008 A Bonds,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximm amount required in any year for payment
of principal of and interest on the Series 2008 A Bonds and all other obligafions secured by
a lien on or payable from such revepues prior to or oo 2 parity with or jnmior to the
Series 2008 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 hereof.

Section 7.10. Operating Budget; Avdit and Monthly Financial Report.

The Issuer shall annually, at least 30 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolufion a detalled, baldnced budget of the estimated revenues and
ezpenditures for operation and maintenance of the System during the succeeding Fiscal Year
and shal submit a copy of such budget to the Authority within 30 days of adoption thereof.
No expenditures for the operation and maintenance of the Systern shall be made in any Fiscal
e Year imexcess of the amounts provided therefor in such budget without a written fiading and
recommendzation by a professional engineer, which finding and recommendation shall state
in detail the purpose of and necessity for such increased expenditures for the operation and
rmaintenance of the System, and no such increased expenditures shall be made wntil the Issuer
shall have approved such finding and recormmendation by & resolution, duly adopted. No

increased expenditures in excess of 10% of the amount of such budget shell be made except
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upon the further certificate of a professional engineer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions amtherizing increased expenditures for operation and
maintenance to the Authority and to any Holder of any Bonds, within 30 days of adoption
thereof, and shall make available such budgets and all resolutions anthorizing increased
expenditures for operation and maintenance of the System at afl reasousble times to the
Authority and to any Holder of any Bends, or anyone acting for and in behaif of such Holder
of any Bonds,

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the acquisition or
construction of the Project, the Issuer shall each month complete 2 "Monthly Financial
Report,” a form of which is attached to the Loan Agreement as Exhibit C, and forward a
copy of such report to the Authority by the 10th day of each month.

Section7.11. Engineering Services and Operating Persopnel. The Issuer
will obtain a certificate of the Copsulting 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 plas, specifications and desigus as submitied to the Authority,
the Project is adequate for the purposes for which it was designed, the fonding plan as
cubmitted to the Authority is sufficient to pay the costs of acquisition and constraction of the
Project, and all permits required by federal and state Jaws for acquisition and construction
of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority covering the supervision and inspection of the
developmentt and copstruction of the Project, and bearing the responsibility of assuring that
constriction corforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such resident
epgineer shall certify to the Authority and the Issver at the completion of construction: that
construction of the Project is m accordance with the approved plaws, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall at all times provide operation and maintepance of the System
in compliance with any and all state and federal standards. The Issuer agrees that qualified
operating personnel properly certified by the State will be employed to operate the System
during the entire term of the Loan Agreement.

Section7.12. No Competing Pranchise. To the extent legally allowable,
the Tssues will not grant or cause, consent o or allow the granting of; any franchise or permit
to amy person, fim, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the Systemn.

: Section 7.13. Brforcement of Collectiops. The Issuer will diligenty
: enforce and collect all fees, rentals or other chargss 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 fulf extent permited
or authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facifities
of the System shall remain unpaid for a period of 30 days afler 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 21l such rates and charges are fully paid. To
the extent adthorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, renfals and other charges, if not paid, when
due, shall become 2 lien on the preruises served by the System. The Issuer fuxther covenants
and agrees that, it will, io the foll extent perrmitied by law and the rules and regulations
promulgated by the Public Service Comumission of West Virginia, discontinue and shut off
the services of the System and any services and facilities of the sewerage system, if so owned
by the Issuer, to all users of the services of the Systzm delinguent in payment of charges for
the services of the System and will not restore such services of either systern umil all
delinquent charges for the services of the System, plus reasopable mterest and penalty
charges for the restoration of service, have been folly paid and shall fake all further actions
to enforce collections to the maximam extent permitted by law. If the sewerage facilifies are
pot owned by the Issuer, the Issver shall epter into a ermination agreement with the
sewerage systern provider, subject to any required approval of such agreement by the Public
Service Commission of West Virginia and 2ll rules, regulations and orders of the Public
Service Commission of West Virginia. .

Section 7.14. No Free Services. Except as provided by law, the Issuer
will not render or canse to be rendered any free services of any nafure by the System, por
will any preferertial raies be established for users of the seme class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shail
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 stch department, agency,
instrurneritality, officer or employee. The revenues so received shall be deemed o be
revermues derived from the operation of the Systemn, and shall be deposited and accounted for
in the szme manner as other revennes derived from such operafion of the System.

Section 7.15. Insurance and Construction Bonds. A, The Issuer hereby
covenants and agrees that so long as the Series 2008 A Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and moaintain insurance with a reputable

- imsurance carrier or carriers 48 is"custornarily covered with respect to works and properties
- gimilar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
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4l above-grommd 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 exient 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 axd restoration of the damaged or
destroyed properties or for the other purposes provided berein for
the Renswal aod Replacement Fund. The Issuer will itself, or
will require each contractor and subconfractor fo, obtain and
maintain builder's risk insurance (fire and extended coverage) to
protect the interests of the Issper, 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 insurance o
be made payable to the order of the Authority, the Issuer, the
contractors and subcontractors, as their interests may appear.

(2} PUBLICLIABILITY INSURANCE, with liroits 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 insnrance -
with the same limits to protect fhe Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.

(3) WORKER'S COMPENSATION COVERAGEFOR
ALL EMPLOYREES OF OR FOR THE SYSTEM ELIGIBLE
THERERCOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the
construction contract and to be reguired of each confractor
contracting directly with the Issner, 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 comamencement of
construction -of the Projett in compliance with West Virginia

Code, Chapter 38, Axticle 2, Section 39.

{4 FLOOD INSURANCE, f the facilities of the
Systemn are or will be located in desigmated special flood or

" pmdslide-prone-areas and to the extent available at reasonable

cost to the Issuer,

{5) BUSINESSINTERRUPTIONINSURANCE, to the
extent availeble at reasonable cost o the [ssuer.
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(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
Systern, in an amount at least equal to the total funds in the
custody of any such person at any one time.

B.  The Issuer shall 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 fiability insurance, vehicutar liability ipsurance and property damage
insurance in amounts adequate for such purposes and as js customarily carried With respect
to works and properties sirilar to the Project. In the event the Loan Agreement so require,
such insurance shall be made payable to the order of the Authority, the Issuer, the prime
confractor and all subcontractors, as their mierests 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, tenamt or occupant of auy house, dwelling or building infended
to be served by the System to connect thereto.

Section7.17. Completion and Operation of Project; Perinits 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 requirernents and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and 2l orders and 2pprovals from the Public
Service Commission of West Virginia necessary for the acquisition and coastruction of the
Project and the operation of the System.

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 i excess of 10% of the Net
Proceeds of the Series 2008 A Boods are used for Privale
Business Use if, in addition, the payment of more than 10% of
the principal or 10% of the interest due om the Serfes 2008
A Bonds during the term thereof is, under the terms of the
Series 2008 A Bonds or any underlying arrangement, directly or

- - indirectly, secured by any interest in property used or to be used
for a Prvate Business Use or in payments in respect of property
used or to be nsed for a Private Business Use or is to be derived
from payments, whether or not to the Issver, in respect of
propexty or borrowed money used or to be used for a Private
Business Use: and (i) and that, &n the event that both (A} In
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excess of 5% of the Net Proceeds of the Series 2008 A Bonds are
used for & Private Business Use, and (B) an amount in excess of
5% of the principal or 5% of the interest due on the Series 2008
A Bonds during the term thereof is, under the terms of the
Series 2008 A Bonds or any underlying arrangement, directly or
indirectly, secured by amy 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 ot is to
be derived from payments, whether or not to the Issner, In
respect of property or borrowed money used of to be used for
said Private Business Use, then said excess over said 5% of Net
Proceeds of the Series 2008 A 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 Series 2008 A Bonds
are for the purpose of financing more than one project, 2 portion.
of the Project, znd shall not exceed the proceeds used for the ;
govermmental 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
Series 2008 A Bonds or $5,000,000 are uwsed, directly or
indirectly, to make ot finance a loan {other than loans constituting
Nonpurpose Investments) to persons other than state or local
government uaits.

C. FEDERAL GUARANTEE PROHIBITION. The
Issuer shall not take any action or permit or suffer any action 10
be taken if the result of the. same would be to cause the
Series 2008 A Bonds to be “federally guaranteed” within the
meaning of Section 149(b) of the Code.

D. INFORMATIONRETURN. The Issuer will timely
file all statements, instroments and retuxns necessary to assurs the
tax-exempt status of the Series 2008 A Bonds and the interest
thereon, including, without limitetion, the information return
required under Section 14%(e) of the Code.

-E. ~FURTHER ACTIONS. The Issuer will ke any
and all actions that may be required of it (including, without
Timitation, those deemed necessary by the Authority) so that the
tnterest on the Series 2008 A Bonds will be and remain exchuded
from gross income for federal fncome tax purposes, and will not
take any actions or fail to tzke any actions (including, without
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Jimmtation, those dzemed necessary by the Authority), the result
of which would adversely affect such exclusion.

Section 7,15. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2008 A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declzied fo
bevalid and binding, shall take effect imrpediately upon defivery of the Series 2008 A Bonds,
and shall be on a parity with the statutory mortgage Hen in favor of the Holders of the Prior
Boads. '

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the texms and conditions of the Loan Agreement, the Act and all - -
applicable laws, rules and regulations issued by the Authority, or other State, federal orlocal
bodies in regard to_the acquisition and construction of the Project and the operation,
maintenance and vse of the System.

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

Section 7.22. Confracts; Change Orders. Public Releases. A. If not
already accomplished, the Issuer shall, simultaneously with the delivery of the Series 2008
A Bonds or inmediately thereafter, enter info a contracts for the immediate undertaking of
the Project.

B.  The Issuer shall submit all proposed change orders to the Authority for
written approval. The Issuer shall obtain written approval of the Authority before expending
any proceeds of the Series 2008 A Bonds held in “contingency” as set forth on the schedule
attached to the certificate of the Consulting Engineer. The Issuer shall also obtain the writften
approval of the Authority before expending any proceeds of the Series 2008 A Bonds made
available due o bid or construction or project wnderrums.

C.  The Issuer shall list the funding provided by the Awthority I any press
release, pubhca&on, program bulletin, sign or other public cornmumication that references
the Project, incloding but not limited o any program document distributed In conjunction
with any ground breaking or dedication for the immediate undertaking of the Project.
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ARTICLE VIE

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investroents. Any rnoneys held as a part of the funds and
accounts created by this Bond Legistation 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 imes deemed a part of the fund or
account in which such moneys were originally held, and the mterest aceruing thereon and any
profit or loss realized from such jnvestment shall be credited or charged to the appropriate
fund or account except as otherwise provided herein with respect to the Rebate Fimd. The
investments held for any fund or account shall be vahied 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, inclnding the value of accrued imterest and giving effect to the amortization of
discount, or at par if stch investment is held in the "Consolidated Fund." The Comnission,
the Depository Bank, or such othex bank or pational banking association, as the case may be,
shall sell and recuce to cash a snfficient amotmt of such investments whenever the cash
balance in any fupd or account is insufficient to make the payments required from such fund
or accoutt, regardless of the loss on such Hiquidation. The Depository Bank, or such other
bank or pational 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
offent as reasonmably requested by the Issner, 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 on the
Series 2008 A Bonds from gross income for federal income tax purposes.

Section 8.02. Arbitrage and Tax Exemption. 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 2008 A Bonds which would cause the Series 2008 A Bondsto ~ =+ 7
be “arbitrage bonds™ within the meaning of Section 148 of the Code, and (i) it will take any
and alf actions that may be required of it (including, without implied limitation, the timely
filing of a federal information retirn with respect 1o each series of the Series 2008 A Bonds)
so that the imerest on the Series 2008 A Bonds will be and remain excluded from gross
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income for federal income tax purposes, and will not take any actions which would adversely
affect such exclusion. .

Section §.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar cerfificate to be prepared by
rationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other fax matiers as a condition to issuance of the Series 2008 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
16 the Series 2008 A Bonds as may be necessary in order 16 fully comply with Section 148(9)
of the Code, and covenants to take such actions, and refrain from taking such actions, as may
bu pecessary to folly comply with sach Section 148(f) of the Code and such Regalations,

egardless of whether such actxons may be confrary io any of the provisions of this Bond
L&gslanon,

The Issuer shall calculate, anmually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. Upon. completion of each such apmual
calcoiation, 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 canse the aggregate amount
on deposit in the Rebate Fund to equal the sum determined fo be subject to rebate to the
United States, whick, notwithstanding snything herein to the contrary, shall be paid from

- investinent earnings on the underlying fimd or account established bereunder and on which

such rebatable arbifrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shail be held free and clear
of any liea or pledge hereunder and shall be used only for payment of rebatable arbifrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Pund, the rebatable arbitrage in accordance with Section 148(f) of the Code and such
Regulations. In the event that there are any amounts Temaining 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 lawfil 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 stafernents as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Pund are insufficient to make the payments to the United States which are required, the
Issuer shall assure that such paymemnts are made by the Issuer to the United States, on 2
fimely basis, from any funds lawfully aveilable therefor. In addifion, the Issuer shall
cooperate with the Authority in preparing rebate calcolations and in all other respects in
conmnection with rebates and hereby consents to the performance of all matters in conmection
with sach rebates by the Authority at the expense of the Issuer. To the extent pot so
performed by the Authority, the Issuer and the Depository Bank (at the expense of the Issuer)

- titay provide for the employment of independent atforneys, accountants or consultints

compensated on such reasonzble 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 rmade pursuant to this
Section 8.03 in accordance with the requirements of Section 148(f) ¢f the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issuer shall
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pay any and all penalties and other amounts, from lawfully available sources, and obtain'a
watver from the Internal Revenue Service, if necessary, in order to maintain the exclusion
of interest on the Series 2008 A Bonds from gross income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of Its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shill submit fo the Authority a certificate stating that it is
exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2008 A Bonds subject to rebats. The Issuer
shall also foroish to the Authority, at any time, sach additional information relating to rebate
as may be reasonably requested by the Authority, mcluding information with respect to
earnings on all funds constituting "gross proceeds” of the Series 2008 A Bonds (as such term
"oross proceeds” is defined i the Code).
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ARTICLE IX

DEFAULT AND REMEDIES

) Section 9.01. Bvents of Default. Each of the following events shall
constitute an "Event of Default® with respect to the Series 2008 A Bonds:

(1) If default ocours in the due and punctnal payment of ’
the priocipal of or interest on any of the Series 2008 A Bonds; or

{2)  If Gefanit occurs in the Issuer's observance of any
of the covenants, agreements or conditions on ifs part relating to
the Series 2008 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2008 A Bonds, and such
default shell have coptinued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commnission, the Deposttory Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

(3) I the Issuer files a petition seeking reorganization
or arrangement under the federal banlouptey laws or any other
applicable law of the United States of Americs; or

{4y  If default occurs with the Prior Bonds or Prior
Resolutions.

Notwithstanding anything berein to the contrary, if defandt oceurs in the doe and
punctual payment of the principal of or tnferest on ejther series of the Series 2008 A Bonds, .
it shall constilte an “Bvent of Default” with respect to the other series of Series 2008 A
Bonds.

Section 3.02. Remedies. Upon the happening and continuance of any
Event of Defanlt, any Registered Owner of a Bond rmay exercise any available remedy and
bring any approptate action, suit or proceeding fo enforce his or her rights and, In
particular, (i) bring suit for any unpaid principal or interest then due, (i) by mandamus oF
other appropriate proceeding enforoe all rights of such Registered Cwaers including the right
to require the Issuer to perform ks duties under the Act and the Bofd Legislation relating
thereto, including, but pot 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 2008 A Bonds
shall be on a parity with the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
. Bond may, by proper legal action, compel the performmnce of the daties of the Issuer under
. the Bond Legislation and the Act, inclading, after commencement of operation of the System,
the making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Defanlt with respect to such Bonds, any Registered Owner of 2 Bond shall, in addition to
all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver fo 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
znd other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bornds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revemues in conformity
with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his o her or its agents
and attorneys, enter into and upon and take possession of all facilities of said Systemn and
shall hold, operate and maintzin, manage and.control such faciliies, and each and every part
thereof, and in the name of the Issuer exercise all the dights and powers of the Issuer with
respect to said facilities as the Issoer 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 otber
obligations and interest thereon baving a charge, lien or encumbrance upon the revenues of
the System shall kave 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 futther appointment of a receiver upon any such subsequent defanit.

Such receiver, in the performance of the powers hereinabove conferred opon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at afl times be subject to the orders and decrees of such court and roay be
removed thereby, and a successot receiver may be appoinied In the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
ather and further orders and decrees a5 such court may deern necessary or appropriate for
the exercise by the receiver of any function not spcciﬁcally set forth herein.

Any receiver appointed as provided herein shall bold and operzte the Systern
n zhe name of the Issver 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, mortgesge or
otherwise dispose of amy assefs of any kind or character belonging or perfaining to the
Systemn, but the authority of such receiver shall be Hmited so 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 anry Event of Defanit with respect thereto under the provisions of this Bond

CHE51825.3 33




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 permifting or reguiring such.
receiver to sell, assign, mortgage or otherwise dispose of auy assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Advance Refunding of Series 2008 A Bonds. So long as
the Authority shall be the registered owner of the Series 2008 A Bonds, the Issuer may
advance refund the Series 2008 A Bonds during the first 15 years following the issuance
thereof at a premium of 1% over the premium, if any, to be paid by the Authority by
depositing sufficient funds (principal, Interest and premium, if any) at the Commission
redeermn the Series 2008 A Bonds on the first available call date; provided that, after the frst
15 years, the Issuer may prepay the Series 2008 A Bonds at par, plus interest payzble to the
next available call date, at any time, all as set forth in the Loan Agreement.
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. ARTICLEB XI

MISCELLANEOUS |

Section 11.01. Amendment or Modification of Bond Legislation. Prior o
issusmce of the Serjes 2008 A Bonds, this Resolution may be amended or supplemented n
any way by the Supplemental Resolution. Following issuance of the Series 2008 A Bonds,
1o material modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2008 A Bonds shall be made without the consent in writing of the
Registered Ovwners of the Series 2008 A Bonds so affected and then Qufstanding; provided,
that no change shall be made in the maturity of the Series 2008 A Bonds or the rate of
inferest thereon, or in the principal amount thereof, or affecting the unconditional promise
of the Issuer to pay such principal and interest out of the fonds berein respectively pledged
therefor withont the consent of the Registered Owmper thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2008 A Bonds required for comsent to the above-permitied amendments of
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be pecessary (o assure compliance with
Section 148(f) of the Code relating fo rebate requirerments or otherwise as may be necessary
to assure the exclusion of interest on the Series 2008 A Bonds from gross income of the

holders thereof.

Section 11.02. ‘Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constifirte a contract between the Issuer and the Registered QOwmers
of the Senies 2008 A Boods, and no change, variation or alteration of asy kind of the
provisions of the Bond Legistation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Progvisions. If any section,
paragraph, clanse or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or piovision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resohrtion, or
the Series 2008 A Bouds. | ) ’

Section 11.04. Headings, Bte. Theheadings and catchlinés of the articles,
sections and subsections hereof are for convenience of reference only, and shall oot affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Pror Resclution. All
orders or resolutions, or parts thereof, m conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed, provided that, in the event of any conflict
between this Resolution and the Prior Resolntion, the Prior Resolution shalt control, unless
less restrictive, so long as the Prior Bonds are outstanding. .
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: Section 11.06. Covenzant of Due Procedure, Btc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, fo happen, to be performed or
tq be taken precedent to and in the adoption of this Resolution do exist, have happeoed, have
been performed and have been takén in regular and due time, form and manner as required
by and in foll compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and fhat 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.

[Remainder of Page Intentionally Blank}
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Section 11.07. Effective Date.  This Resolution shall take effect
immediately vpon adoption.

Adopted this 24th day of Jannary, 2008.

,gegw\

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of PUTNAM PUBLIC SERVICE DISTRICT on the 24th day of Jamuary, 2008.

Dated: January 28, 2008.

[SEAL]
F T Zh g
Secretary
01.11.08
847280400011
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Series 2008 A Bonds Loan Agreement included in transcript as Document 3.
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PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Water Development Authorify)

SUPPLEMENTAL RESCLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF WATER REVENUE BONDS, SERIES
2008 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), OF PUTNAM PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO THE SERIES 2008 A BONDS;
AUTHORIZING AND APPROVING THE SALE OF THE
SERIES 2008 A BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING 4
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body™ of Putoam
Public Service District (the "Issuer”) has duly and officially adopted a bond resolution on
Fanuary 24, 2008 (the "Bond Resolution” or the "Resolution™), entifded:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC WATERWORKS SYSTEM OF
PUTNAM PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY PUTNAM
PUBLIC SERVICE DISTRICT OF NOT MORE THAN
$1,436,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2008 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY),
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SuUCH
BONDS; AUTHORIZING EXBCUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
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SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENTRELATING TOSUCH
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 hergin
shall have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of the Series 2008
A (West Virginia Water Development Authority), of the Isszer (the “Bonds” or the "Series
2008 A Bonds®), in the aggregate principal amount of not to exceed $1,436,000, and has
authorized the execution and delivery of the Loan Agreement relating to the Series 2008 A
Bonds, including all schedules and exhibits attached thereto, by and between the Issuer and
the West Virginia Water Development Authority (the " Aunthority” )(the “Loan Agreement”™),
all in accordance with Chapter 16, Article 13A, and Chapter 22C, Asticle 1 of the
West Virgima 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 provisions, interest rate, interest and principal
payment dates, sale price and other rms of the Bonds should be esmablished by 2
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 1o the Issuer at this
meeting;

WHEREAS, the Series 2008 A Bonds are proposed fo be purchased by the
Auwthority pursuant to the Loan Agreement; and

WHEREAS, the Goveming Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resoltion™) be adopted, that the Loan
Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,

the rnaturity date, the redemption provisions, the interest rate, the interest and principal

payment dates, the sale price and other terms of the Bonds be fized hereby in the manner
stated herein, and that other matters relating to the Boods be herein provided for;

NOW, THERERORE, BEIT RESOLVED BY THE GOVERNING BODY OF
PUTNAM PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution s adopted and there are hereby authorized and ordered to be issued the Issuer’s
Water Revenue Bonds, Series 2008 A (West Virginia Water Development Authority), of the
Issuer, origimally represented by a single Bond, oumbered AR-1, in the principal amonnt of
$1,436,000. The Series 2008 A Bonds shall be dated the date of delivery thereof, shall
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finally mature October1, 2047, and shall bear interest at the rate of five percent (5.0 %) per
annum. The principal on Series 2008 A Bonds shall be payable annually on October 1 of
each year, commencing October 1, 2009, to and including October 1, 2047, and the mterest
on each installment shall be payable semi-apnually on Aptil 1 and October 1 in each year,
beginning April 1, 2008, and in the amoumts as set forth i the “Schedule Y™ attached to the
Loan Agreement and incorporated in and made a part of the Series 2008 A Bonds. The
Series 2008 A Boms shall be subject to redemption upon the wiitten consent of the
Anthority, and upon payment of the redemption premium, if any, and oterwise in
compliance with the Loan Agreement, so long 2s the Authority shall be the registered owner
of the Series 2008 A Bonds.

Section?2. All other provisions relating to the Bonds and the textof the Bonds
shall be in substagtially the form provided in the Bond Resolution.

Section 3. ‘The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, 2 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 behaif 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 Authority. The price of the Series 2008 A Bonds
shall be 100% of par value, there being no interest accrued on the Series 2008 A Bonds,
provided that the proceeds of the Series 2008 A Bonds shall be advanced from time to time
as requisitioned by the Issuer.

Sectiond4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the
Serles 2008 A Bonds under the Bond Resotution 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 Chairmpan, and
the performance of the obligations contamed therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section3. The Issuer does hereby appoint and designate the West Virgimia
Mumnicipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2008 A Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate Putnar County
Bank, Hurricane, West Virginia, to serve as Depository Bank under the Bond Resolution.

) Section7. Series 2008 A Bonds proceeds in the amount of $120,265 shall
be deposited in the Series 2008 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2008 A Bonds proceeds in the amount of $84,387 shall be
deposited in the Series 2008 A Bonds Reserve Account.
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Section 9.  The balance of the proceeds of the Series 2008 A Bonds shall be
deposited in or credited fo the Series 2008 A Bonds Construction Trust Fund for payment of
the costs of the Project, including, without limitation, costs of issuance of the Bonds and
related costs.

, Section 10. The Chairman and Secretary are bereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in copnection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2008 A Bonds may be
delivered on or about January 28, 2008, to the Authority pursuant to the Loan Agreement.

Section 11. The acquisition and construction 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 Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
Tssuer to invest all momies in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, subject to any limgitation 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
Rank to take such actions as may be necessary to cause such monies to be invested in such
repurchase agreements or time accounfs, uptil further directed in writing by the Issuer.
Monies in the Series 2008 A Bonds Sinking Pund and the Series 2008 A Bonds Reserve
Account shall be invested by the West Virginia Municipal Bepd Commission in the

- West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or fimes amy of the
proceeds of the Series 2008 A Bonds or any other funds of the Issuer to be used directly or
indirectly i a marner which would result in the exclusion of the Series 2008 A Bonds from
the treatment afforded by Section 103(a) of the Intemal Reverme Code of 1986, as amended,
and the temporary and permanept regulations promulgated thereunder or under amy
predecessor thereto (the "Code™), by reason of the classification of the Series 2008 A Bonds
as "private activity bonds” within the meaning of the Code. The Issuer will take all actions
necessary to comply with the Code and Treaswy Regulatons prommlgated or fo be
promulgated thereunder.

Section 14. The Issuer hereby approves and accepts all confracts relating to
the financing, acquisition and construction of the Project.

Section 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopled this 24th day of January, 2008,

PUTNAM PUBLIC SERVICE DISTRICT

By: /de il

i
Its: Chairthan
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by Putam
Public Service District on this 24th day of January, 2008.

Dated: Janyary 28, 2008,

[SEAL] ’
T o e 2
. ) Secretary -

01.07.08
847280.00011
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T hzs Bond is zssued to p:qude funds, along with other available momes of the .
Issuer (z) to pay the costs, of ‘acqu mon and constmctxon of certam zmprovements and;
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proceeds of the Bonds. Pursuam to the Bond Legislation, the Issuer has covenanted and
agreed toestablish and maintdin just and equitable rates and charges for the use of the System
and the services rendered thereby, which shall be sufficient, mgemer with other revenues of
the System, o provxde 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 maximiim amount ' -
payabe in any year for prmcxpai of and interest on the Bonds and all other oblxgatzons
secured by a lien on or payable from such fevenues: prlor to or on a parity thh the Prior
Bonds pmvxded ho ever, that $0° long S there exxsls in ihe Senes 2008 A Bends'Reser\fe g

o i,bf the Staxe ef West« Vn‘gmxa and. thata fﬁc'lem amouhl of the Net Revenues of the System '. B
has been piedged to-and will be set asxde mto said specxal fund by the Issuer for the prOmpt,;
‘ paymem of the prmmpal of and mterest on thxs Bond..
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All provisions of the Bond Legls ation, resolutions and statutes under w. nch this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond 10 the
same extent as if wmten fu ly herem :

‘; [”Rémrai‘,ﬁdé‘r‘ of Page Intentionally Bl‘ank}'
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IN WITNESS WHEREOF, PUTNAM PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed -

and attested by its Secretary, and has caused this Bond to be dated the day and year first
written above. :

[SEAL]

CH542973.1 5



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

”{ his Bond isone of the Serles 2008 A Bonds described in the thhm memxoned
Bond Legislation and has been duly reglstered in the name of the reglstcred owm.r set forxh', ,
above, as of the daté ‘set forth below T

Date January 28 2008

CH942973.1 6



EXHIBIT A

SCHEDULE OF ANNUAL DEBT SERVICE
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$1,436,000

40 Years; 5% Interest Rate’
Closing Date: January 28, 2008

Putnam Public Service District (West Virginia)

Debt Service Schedule Part1of3
‘ . . o V : . Bond Ycar
Date _ Principal Coupon Interest Total P+] Tmal
01/28/2008 . - . - S L
04/61/2008 e 12,565.00 112,565.00° .
10/01/2008 e - ' 35,900.00 35 900:00 48.465.00
04/01/2009 oL . ~..35,900.00 ;35 90000 Cd
YO/O 72009 12,586.00- - 5.000% -33,900.00 ‘18 486 00
o Sl R ;3558535* 5
5'100'0%' 15,585.35
e L i35 254 98
LUIS000% . 98 -
R ) -334 908 08 -

sono%

34,908.08

Ferris, Baker Watts, Incorporated
West Virginia Pu\bli‘c'Finance‘, (Joseph E. Nassilf,hlnvestment Banker)




81,436,000
Putnam Public Service District (West Virginia)
40 Years: 5% Interest Rate
Closing Date: January 28, 2008

Debt Service Schedule Part2of 3
, ‘ ‘ B(md Year
Date ‘Principal Coupon Interest Total P+1 Tota}
04/01/2029 , - . 25,495.85 2549585 -
10/01/2029 33,394.00 5.000% 2549385 58,889.85" - ' '84”335 70
04/0”2(}30 - S 24,661.00 ' 24 66] 00 -
010]/2030 3‘5,064:00 - 5.000% 24.661.00 12500 . - 84 386 OO
04/01/2031 . . - 23 484 40 : 784.4 L
10/01/2031 « 36, sw 00..4 5.000%. 2378440 o e001d0 84385 80
01/01!2032 ) o C 12.863.98 T2 R
10/01/2032" o, 658, oo’ 5.000% 22,863.98 6152098 84 385 9%
IR beet S 21897.53

COs000% 2189753 o SRS 8438606 S

2088275,

20,8275
=

fsl.,goagszéisz - ‘ '$3,339,522.52

Ferris, Baker Watts, Incorporated
West Virginia Public Finance (Joseph E. Nassif, lnvestment Banker)




—
Putnam Public Service District (West V irginia)
40 Years; 5% Interest Rate
Closing Date: January 28, 2008

Debt Service Schedule

Part 3 of 3
Yield Statistics
Bond Year Dollars i $38,070.45
Average Life 26511 Years
Average Coupon 5;0090006%

Net Interest Cost (NIC)

~ 5.0000006%

True Interest Cost (T1C) . ..

- 5.0005052%

Bond Yield for Arbitrage Purposes -

5.0005052%

. 5.0005052%.

AllInclisive, Cost (AICY "/ o0 -0 -

IR Form 8038 * - .

Net Intercst Cost:

~5.0000006%

Weighted Average Maturity’

Ferris, Baker Watts, Incorporated
West Virginia Public Finance (Joseph E. Nassif, Investment Banker) i

3851 Yews:




(Form of)

ASSIGNMENT

FOR VALUE RECEWED the unders;gned sells assxgns and transfers unto

the wi~tlﬁn ,Bond- and, : d'aes hereby 1rrcvocab1y commutef and appomt
\ : _,Attomey to trai fer me saxd Bond - R

on the books kept for ’regmratxon of the wnhm Bond of the Sald I%ue h;full power of o

;sub.sti,tu'tion mth p RN Coin

© lnthepresenceof:. i

CH942973.1 ’ 11



PUTNAM PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM); AND
WATER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

BOND RESOLUTION
Table of Contents
ARTICLE
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01 Authority for this Resolution
Section 1.02 Findings
Section 1.03 Bond Legislation Constitutes Contract
Section 1.04 Definitions
ARTICLE I ;
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION i
OF THE PROJECT
Section 2.01 Authorizatién of Acquisition and Construction of the Project
ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA

ASSISTANCE AGREEMENT

Section 3.01 Authorization of Bonds
Section 3.02 Terms of Bonds
Section 3.03 Execution of Bonds
Section 3.04 Authentication and Registration
Section 3.05 Negotiability, Transfer and Registration
Secrion 3,06 Bonds Mutilated, Destroyed, Stolen or Lost
Section 3.07 Bonds not to be Indebtedness of the Issuer
Section 3.08 Bonds Secured by Pledge of Net Revenues;

Lien Position with Respect to Prior Bonds
Section 3.09 Delivery of Bonds
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Section 3.10

Section 3.11

Section 3.12

Form of Eonds
FORM OF SERIES 2009 A BOND
FORM OF SERIES 2009 B BOND

Sale of Bonds; Approval and Ratification of Execution of

ARRA Assistance Agreement
Filing of Amended Schedule

ARTICLE IV
[RESERVED]

ARTICLE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION

Section 5.01
Section 5.02
Section 5.03

Section 6.01

Section 6.02

Section 7.01
Section 7.02
Section 7.03

Section 7.04
Section 7.05

Seqﬁxfog 7.06 »

Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section 7.14
Section 7.15

CHS202675.2

Establishment of Funds and Accounts with Depository Bank

THEREOF

Establishment of Funds and Accounts with Commission

System Revenues; Flow of Funds

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of Unexpended

Bond Proceeds

Disbursements From the Bond Construction Trust Fund

General Covenants of the Issuer
Bonds not to be Indebtedness of the Issuer

ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Bonds Secured by Pledge of Net Revenues; Lien Position
with respect to Prior Bonds

Initial Schedule of Rates and Charges

Sale of the System

Issuance of Other Obligations Payable Out of Revenues

Parity Bonds

“and General Covénant Against Encumbrances

Books; Records and Audit

Rates

Operating Budget and Monthly Financial Report

Engineering Services and Operating Personnel

No Competing Franchise
Enforcement of Collections
No Free Services

Insurance and Construction Bonds

it



Section 7.16
Section 7.17

Section 7.18
Section 7.19
Section 7.20
Section 7.21
Section 7.22

Section 8.01
Section 8.02

Section 9.01
Section 9.02
Section 9.03

Section 10,01

Section 11.01
Section 11.02

TTTTSesfien 11.03

Section 11.04
Section 11.05
Section 11.06
Section 11.07
Section 11.08

CHS5202675.2

Connections

Completion, Operation and Maintenance of Project;
Permits and Orders

Reserved

Statutory Mortgage Lien

Compliance with ARRA Assistance Agreement and Law
Securities Laws Compliance

Contracts; Change Orders; Public Releases

ARTICLE VIIX
INVESTMENT OF FUNDS

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

ARTICLE IX
DEFAULT AND REMEDIES

Events of Default
Remedies

Appointment of Receiver

ARTICLE X
PAYMENT OF BONDS

Payment of Bonds
ARTICLE X1
MISCELLANEOUS

Amendment or Medification of Bond Legislation
Bond Legislation Constitutes Contract

‘Severability of vilid Provisicng ™™
Headings, Ete.

Notices

Conflicting Provisions Repealed; Prior Resolution
Covenant of Due Procedure, Etc.

Effective Date

SIGNATURE

CERTIFICATION
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FILTER D PROJECT

PUTNAM PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF PUTNAM PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE
THAN $627,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2009 A (WEST VIRGINIA DWTRF PROGRAM), AND
NOT MORE THAN $100,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2009B (WEST VIRGINIA DWIRF
PROGRAM/ARRA); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH - BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING THE ARRA ASSISTANCE
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF PUTNAM
PUBLIC SERVICE DISTRICT :

ARTICLE]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

CHS5202675.2



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

A. Putnam Public Service District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Putnam 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 certain extensions, additions,

- betterments and improvements to the existing public waterworks system of the Issuer,

consisting of the upgrade and renovation of the Issuer’s water treatment plant, specifically
replacing water filter, Filter A and replace filter media in another filter (collectively, the
"Project") (the existing public waterworks system of the Issuer, the Project and any further
extensions, additions, betterments and improvements thercto are herein called the
"System"), in accordance with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $727,000 in two series
(collectively, the "Series 2009 Bonds"), being the Water Revenue Bonds, Series 2009 A
(West Virginia DWTRF Program), in the aggregate principal amount of not more than
$627,000 (the "Series 2009 A Bonds"), and the Water Revenue Bonds, Series 2009 B (West
Virginia DWTRF Program/ARRA), in the aggregate principal amount of not more than
$100,000 (the "Series 2009 B Bonds"), to permanently finance a portion of the costs of
acquisition and construction of the Project. Said costs shall be deemed to include the cost of
all property rights, easements and franchises deemed necessary or -convenient therefor;

~ interest, if any, upon the Series 2009 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

“heremafter defined); engineering and 1ogal expenses: expenses for esimates of oSS Ame

revenues, expenses for plans, specifications and surveys; other expenses LEecessary ofr
incident to determining the feasibility or practicability of the enterprise, administrative
expense, comumitment fees, fees and expenses of the Authority, including the Administrative
Fee, if any, (as hereafter defined); discount, initial fees for the services of registrars, paying
agents, depositories or trustees or other costs in connection with the sale of the Series 2009
Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or comstruction of the Project and the placing of same i

-operation, and the performance of the things herein required or permitted, in comnection

with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2009 Bonds or the repayment of
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indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

E. The period of usefulness of the System after completion of the
Project is not less than 22 years.

F. Tt is in the best interests of the Issuer that its Series 2009 Bonds be
sold to the Authority pursuant to the terms and provisions of an ARRA Assistance
Agreement by and between the Issuer and the Authority, on behalf of the West Virginia
Bureau for Public Health (the "BPH™), in form satisfactory to the respective parties (the
"ARRA Assistance Agreement"), approved hereby if not previously approved by resolution
of the Issuer.

G. There are cutstanding bonds or obligations of the Issuer which will
rank on a parity with the Series 2009 Bonds as to liens, pledge and source of and security
for payment, being the Issuer's: (i) Water Revenue Bonds, Series 1999 A (West Virginia
Water Development Authority), dated June 16, 1999, issued in the original aggregate
principal amount of $6,440,000 (the “Series 1999 A Bonds™), (ii) Water Revenue Bonds,
Series 1999 B (West Virginia Water Development Autherity) dated June 16, 1999, issued in
the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™), (iii)
Water Revenue Notes, Series 2004 A (West Virginia Water Development Authority), dated
June 18, 2004, issued in the original aggregate principal amount of $250,000 (the “Series
2004 A Notes™), (iv) Water Revenue Bonds, Series 2006 A (United States Department of
Agriculture), dated March 12, 2006, issued in the-original aggregate principal amount of
$8,190,000 (the “Series 2006 A Bonds”), and (v) Water Revenue Bonds, Series 2008 A
(West Virginia Water Development Authority), dated January 28, 2008, issued in the
original aggregate principal amount of $1,436,000 (the “Series 2008 A Bonds™)
(collectively the “Prior Bonds”).

Prior to the issuance of the Series 2009 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 2009 Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds; there are-no-other outstanding bends-er-obligatiens-efthe-Issuer————
which are secured by revenues or assets of the System,

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 cests of
operation and maintenance of the System, the principal of and interest, if any, on the Bonds
(as ‘hereinafter defined) and payments into all funds and accounts and other payments
provided for herein and in the Prior Resolution, all as such terms are hereinafter defined.

L The Issuer has complied with all requirements of West Virginia law
and the ARRA Assistance Agreement relating to authorization of the acquisition,
construction and operation of the Project and the System and issuance of the Series 2009 A
Bonds and the Series 2009 B Bonds, or will have so complied prior to issuaace of any
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thereof, including, among other things and without limitation, the approval of the Project
and the financing thereof by the West Virginia Infrastructure and Jobs Development Council
and the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2009 A Bonds and the Series 2009 B
Bonds or such final order will not be subject to appeal or rehearing.

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

Section 1.03.  Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2009 A Bonds and the Series 2009 B Bonds by those who shall
be the Registered Owners of the same from time to time, this Bond Legislation shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners,
and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Registered Owners of any and all of such
Series 2009 A Bonds and the Series 2009 B 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: v ,

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

“Administrative Fee" means the Administrative Fee required, if any, to be
paid pursuaut to the ARRA Assistance Agreement for the Series 2009 Bonds.

e e T ARRA-Assistance Argreement ™ means;collectively, the respective ARRA

Assistance Agreement heretofore entered, or to be entered, into by and between the Issuer

and ‘the " Authority, on behalf of thé BPH, providing for the purchase of the Series 2009 A

Bonds from the Issuer by the Authority, and by and between the Issuer and the Authority, on
behalf of the BPH, providing for the purchase of the Series 2009 B Bonds from the Issuer by
the Authonty, the forms of which shall be approved, and the execution and delivery by the
Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2009 A Bonds
and the Series 2009 B Bonds, or any other agency, 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 BPH under the Act.

4
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® 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 2009 A Bonds, the Series 2009 B
Bonds, the Prior Bonds and, where appropriate, any bonds on a parity therewith
subsequently suthorized 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

Closing Date.

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any Successor thereto.

“Chairman” means the Chairman of the Governing Body of the Issuer.
"Closing Date" means the date upon which there is an exchange of the

Series 2009 A Bonds and the Series 2009 B Bonds for all or a portion of the proceeds of the
Series 2009 A Bonds and the Series 2009 B Bonds, respectively, from the Authority.

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

Regulations.

"Commission" means the West Virginia Municipal Bond Comimnission or

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

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

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

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

"DWTRF Regulations" means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from timoe to time.

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

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

"Goveming Body” 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.

“Gram’; means all moneys received by the Issuer of any grant for the
Project.

: "Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, as bereinafier 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 pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

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

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

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

"Net Proceeds” means the face amount of the Series 2009 A Bonds and the
Series 2009 B Bonds, plus accrued interest and premiwm, if any, less onginal issue discount,
if any, and less proceeds, if any, deposited in the Series 2009 A Bonds Reserve Account and
the Series 2009 B Bonds Reserve Account, respectively. For pusposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of procesds of the Series 2009 A Bonds and the Series 2009 B
Bonds, respectively, without regard to whether or not such investment is made in tax-
exempt obligations.

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

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

"(yutstanding,” 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 monies, equal tfo 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); (i) 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 fo the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such
for the Bonds in the Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1999 A Bonds, Series 1999 B
Bonds, Series 2004 A Notes, Series 2006 A Bonds and Series 2008 A Bonds.
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"Prior Resolution” means, collectively, the resolutions and supplemental

resolutions of the Issuer authorizing the issuance of the Prior Bonds.

"Project” means the Project as described in Section 1.02B hereof.
"Qualified Investments" means and inchudes any of the following:
(a) Government Obligations;

)] Govemment 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;

{©) 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;

@ 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 arrangernents)
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 matute as neatly as practicable coincident with the Tafurify 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;

H Money market funds or similar funds whose only assets are
nvestments of the type described in paragraphs (a) through (&) 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
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dealers recogmized 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 50
that the rmarket 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;

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

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

“Registered Owner,” “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” meaus the Bond Registrar.

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

"Renewal and Replacement Fund" means the Renewal and Replacement
Fund established by the Prior Resolution as the Depreciation Reserve and renamed and
continued hexeby.

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

"Reserve Requirement” means, collectively, the respective amounts
required to be on deposit in any Reserve Account for the Prior Bonds, the Segies 2009 A
Bands and the Series 2009 B Bonds.

"Revenue Fund® means the Revenue Fund created by the Prior Resolution
and continued hereby.

“Secretary” means the Secretary of the Governing Body of the Issuer.
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“Series 1999 A Bonds” means the Issuer’s Water Revenue Bonds,
Series 1999 A (West Virginia Water Development Authority), dated June 16, 1999, issued
in the original aggregate principal amount of $6,440,000.

“Series 1999 B Bonds” means the Issuer’s Water Revenue Bonds, Series
1999 B (West Virginia Water Development Authority) dated June 16, 1999, issued in the
original aggregate principal amount of $5,425,000.

“Series 2004 A Notes” means the Issuer’s Water Revenue Notes, Serdes
2004 A (West Virginia Water Development Awuthority), dated June 18, 2004, issued in the
original aggregate principal amount of $250,000.

“Series 2006 A Bonds” means the Issuer’s Water Revenne Bonds, Series
2006 A (United States Department of Agriculture), dated March 12, 2006, issued in the
original aggregate principal amount of $§,190,000.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series
2008 A (West Virginia Water Development Authority), dated January 28, 2008, issued in
the original aggregate principal amount of $1,436,000.

"Series 2009 Bonds™ means collectively, the Series 2009 A Bonds and the
Series 2009 B Bonds.

"Series 2009 A Bonds™ means the Water Revenue Bonds, Series 2009 A
(West Virginia DWTRF Program) of the Issuer, authorized by this Resoluticn.

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

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

"Series 2009 A Bonds Sinking Fund" means the Series 2009 A Bonds
Sinking Fund established by Section 5.02 hereoﬁi

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

"Series 2009 B Bonds Reserve Account™ means the Series 2009 B Bonds
Reserve Account established by Section 5.02 hereof.

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

"Series 2005 Bonds Construction Trust Fund" means the Series 2009 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2009 A Bonds, the Series 2009 B 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 2009 A Bonds and the Series 2009 B Bonds; provided, that any matter intended by
this Resolution to be included in the Supplemental Resolution with respect to the Series
5009 A. Bonds and the Series 2009 B 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 Serics 2009 A
Bonds, the Series 2009 B Bonds, the Prior Bonds or any other obligations of the Issuer,
including, without limitation, the Sinking Funds, Reserve Accounts and the Renewal and
Replacement Fund. .

, "System" means the complete public waterworks systern of the Issuer, as
extended and improved by the Project, including the existing 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 System; and shall also include any and
all 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 DWTRF Progfam" means the West Virginia Drinking
Water Treatment Revolving Fund program established by the State, administered by the
BPH and funded by capitalization grants awarded to the State pursuant to the federal Safe
Drinking Water Act, as amended, for the purpose of establishing and maintaining a
permanent perpetual fund for the acquisition, construction and improvement of drinking
water projects.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization 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 $730,350, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2009 A Bonds and the Series 2009 B Bonds
shall be applied as provided in Asticle 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 Authority and the BPH.

The cost of the Project is estimated not to exceed $730,350, of which
approximately $627,000 will be obtained from proceeds of the Seres 2009 A Bonds,
approximately $100,000 will be obtained from proceeds of the Series 2009 B Bonds, and
$3,350 will be obtained from the Issuer.

ARTICLE 1IX

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA
ASSISTANCE AGREEMENT

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
imterest on the Series 2009 A Bonds and the Series 2009 B Bouds, if any, funding reserve
accounts for the Series 2009 Bonds, paying Costs of the Project not otherwisé provided for
and paying certain costs of issuance of the Series 2009 A Bonds and the Series 2009 B
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 the Series 2009 A Bonds
and the Series 2009 B Bonds of the Issuer. The Series 2009 Bonds shall be issued in two
series, each as a single bond, designated respectively as “Water Revenue Bonds, Seres
2009 A (West Virginia DWTRF Program),” in the principal amount of not more than
$627,000, and “Water Revenue Bonds, Series 2009B (West Virgimia DWTRF
Program/ARRA)," m the principal amount of not more than $100,000, and both shall have
such terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2009 A Bonds and the Series 2009 B Bonds remaining after capitalizing interest, if
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any, on the Series 2009 A Bonds and the Series 2009 B Bonds, and funding the Series
9009 A Bonds Reserve Account and the Series 2009 B Bonds Reserve Account shall be
deposited in or credited to the Series 2009 Bonds Construction Trust Funds established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

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

Unless otherwise provided by the Supplemental Resolution, the Series
2009 A Bonds and the Series 2009 B Bonds shall be issued in the form of 2 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 2009 A Bonds
and the Series 2009 B Bonds. The Series 2009 A Bonds and the Series 2009 B 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
amaount 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 Resclution.

" Section 3.03." Execution of Bonds. The Series 2009 A Bonds and the

Series 2009 B 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 aftested by the Secretary.
In case any one or more of the officers who shall have signed or sealed the Series 2009 A
Bonds and the Series 2009 B Bonds shall cease to be such officer of the Issuer before the
Series 2009 A Bonds and the Series 2009 B 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
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Issuer, although at the date of such Bonds such person may not have held such office or may
pot have been so authorized.

Section 3.04.  Authentication and Registration. No Series 2009 A Bond
nor Series 2009 B 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 Bond shall be conclusive
evidence that such Bond has been authenticated, registered and delivered under this Bond
Legislation. The Certificate of Authentication and Registration on any Series 2009 A Bond
and the Senies 2009 B Bond shall be deemed to have been executed by the Band 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 2009 A Bonds and the Series 2009 B Bonds issued hereunder.

Section 3.05.  Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 A Bonds and the
Series 2009 B Bonds shall be and have all of the qualities and incidents of negotiable
nstruments under the Uniform Commercial Code of the State of West Virgimia, and each
successive Holder, in accepting the Series 2009 A Bonds and the Series 2009 B Bonds shall
be conclusively deemed to have agreed that such Bonds shall be and have all of the qualities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that such Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as the Series 2009 A Bonds and the Series 2009 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shall keep and maintain
books for the registration and transfer of the Series 2009 A Bonds and the Series 2009 B
Bonds.

The registered Series 2009 A Bonds and the Series 2009 B Bonds shall be
transferable only upon the books of the Bond Registrar, by the registered owner thereof in
person or by his atiorney 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 the Series 2009 A Bonds
and the Series 2009 B 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 meke 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
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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 redeermed, and ending on such interest payment date or redemption
date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost. In case any
Series 2009 A Bond or Series 2009 B Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond Registrar shall, if so advised by
the Issuer, authenticate, register and deliver, 2 new Bond of the same series and of like tenor
as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder's fumishing
satisfactory indemnity and complying with such other reasonable regulations and conditions
as the Issuer may prescribe and paying such expenses as the Issuer and the Bond Registrar
may incur. All Bonds so surrendered shail 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 2009 A Bonds and the Series 2009 B Bonds shall pot, i any event, be or constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provision
or limitation, but shall be payable solely from the Net Revenues derived from the operation
‘of the System as herein provided. No holder or holders of the Series 2009 A Bonds and the
Series 2009 B Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2009 A Bonds and the Series 2009 B Bonds or the
interest, if any, thereon.

i Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds
and the Series 2009 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, on a parity with the lien on 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 Prior
Bonds, the Series 2009 A Bonds and the Séres 2009 B 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 2009 A Bonds and the Series 2009 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2009 A Bonds and the Series
2009 B Bonds to the original purchasers upon receipt of the documents set forth below:

6] If other than the Authority, a list of the names in which the Sexies
2009 A Bonds and the Series 2009 B Bonds are to be registered upon
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original issuance, together with such texpayer identification and other
informatior as the Bond Registrar may reasonably require;

(i1) A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2009 A Bonds and the Series 2009 B Bonds to the original
purchasers;

(i)  Anexecuted and certified copy of the Bond Legislation;
(iv)  Anexecuted copy of the ARRA Assistance Agreement; and

1)) The unqualified approving opinion of bond counsel on the Series
2009 A Bonds and the Series 2009 B Bonds.

Section 3.10.  Form of Bonds. The text of the Series 2009 A Bonds and
the Series 2009 B Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and autharized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $627,600

KNOW ALL MEN BY THESE PRESENTS: That on this __ day of

2009, PUTNAM PUBLIC SERVICE DISTRICT, 2 public corporation and
political subdivision of the State of West Virginia in Putnam 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 (3 ), or such lesser amount
25 shall have been advanced to the Issuer hereunder and not previously repaid, as set forth in
the "Record of Advances” aftached as EXHIBIT A hereto and incorporated herein by
reference, in quarterly installments on March 1, June I, September 1 and December 1 of
each year commencing 1,200, to and including 1,
20 as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and
incorporated herein by reference with interest payable quarterly on March 1, June I,

September 1 and December 1 of each year, commencing 1, 20 , to and
including 1,20 , at the rate of 2% per annum as set forth on said EXHIBIT
B.

The Series 2009 A Bonds are not subject to the DWTRF Administrative Fee.

Principal and interest 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 The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the
15® day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

' This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express wrilten consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and

17
CHS202675.2



otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Autherity, on behalf of the BPH, dated 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensiors, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project™); and (if) to pay costs of issuance for the
Bonds of this Series (the "Bonds™) and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betterments and
improvements thereto are berein 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 16, Asticle 13C
of the West Virginia Code of 1931, as amended (collectively, the "Act™), a Bond Resolution
duly adopted by the Issuer on , 2009, and a Supplemental Resolution duly
adopted by the Issuer on , 2009 (collectively, the "Bond Legislation™),
and is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revemnes and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (I) WATER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $6,440,000, (I
WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000, (II) WATER REVENUE NOTES,
SERIES 2004 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$250,000, (IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 12, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,150,000, (V) WATER
REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (COLLECTIVELY THE “PRIOR.
BONDS™); AND WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA
DWTRF PROGRAM/ARRA), DATED , 2009, ISSUED SIMULTANEQUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
by

This Bond is payable only fom 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 Revemies in favor of the holders of the Prior
Bonds and the Series 2009 B Bonds and from monies in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2009 A Bonds Reserve Account™) and
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unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and
shall be set aside as a special fund hereby pledged for such purpose. This Bond does not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or lirnitations, nor shall the Issuer be obligated to pay the same, except from said
special fund provided from the Net Revenues, the monies in the Series 2009 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
year equal to at least 115% of the maximum amount payable in any year for principal of and
interest, if any, on the Bonds and all other obligations secured by a lien on or payable from
such revenues on a parity with the Bonds, including the Prior Bonds and the Serjes 2009 B
Bonds; provided however, that so long as there exists in the Series 2009 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and mterest, 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 2 parity
with the Bonds, including Prior Bonds and the Series 2009 B Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms
of which reference is made to the Bond Legislation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
is here made for a detailed description thereof. '

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia (the "Registrar") by the registered owaner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written
instrument of transfer satisfactory to the Registrar, duly executed by the registered owner or
its attorney duly authorized in writing.

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

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

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

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

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

[SEAL]
Chairrpan
ATTEST:
Secretary
21
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described m the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1 s . (19)
2) (20)
3) ‘ 21
4 (22)
() : (23)
) (24)
(7 25
(3 (26)
® 27
(10) (28)
(1n (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) - . _(38)
TOTAL$
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, essigns, and fransfers unto

the within Bond and does Dereby 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 oft
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(FORM OF SERIES 2009 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2009 B
(WEST YIRGINIA DWTREF PROGRAM/ARRA)

No. BR-1 ‘ $100,000

KNOW ALL MEN BY THESE PRESENTS: That on this __ day of

, 2009, PUTNAM PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Putnam County of said State (the
"Issuer™), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafler set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY  (the "Authority™) or  registered  assigns the sum  of
DOLLARS (3 ), 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 I, June 1, September 1 and December 1 of
each year commuencing 1,200, to and including 1,
20 as set forth on the “Debt Service Schedule™ attached as EXHIBIT B hereto and
incorporated herein by reference with interest payable quarterly on March 1, June 1,

September 1 and December 1 of each year, commencing 1, 20 , to and
including 1,20 , at the rate of 2% per anmun as set forth on said EXHIBIT
B. .

The Series 2009 B Bonds are not subject to the DWTRF Administrative Fee.

Principal and interest 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 The
Huntmgton National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the

5% day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Anthority is the registered owner hereof,

This Bond may be redeemed prior fo its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH™), and upon the terms and conditions prescribed by, and
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otherwise in compliance with, the ARRA Assistance Agreement by and between the Issuer
and the Authority, on behalf of the BPH, dated , 2009.

This Bond is issued (i)to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
public waterworks system of the Issuer (the "Project”); and (i) to pay certain costs of
issuance for the Bonds of this Series (the "Bonds") and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 16,
Article 13C of the West Virginia Code of 1931, as amended (collectively, the "Act”), a
Bond Resolution duly adopted by the Issuer on , 2009, and a
Supplemental Resolution duly adopted by the Issuer on , 2009
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL

(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $6,440,000, (I)
WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY) DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000, () WATER REVENUE NOTES,
SERIES 2004 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED
JUNE 18, 2004, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$250,000, (IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MARCH 12, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,190,000, (V) WATER
REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (COLLECTIVELY THE “PRIOR
BONDS™); AND WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA

DWTIRF PROGRAM), DATED , 2009, ISSUED SIMULTANEQUSLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$

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 the
Series 2009 A Bonds, and unexpended proceeds of the Bonds. Such Net Revenues shall be
sufficient to pay the principal of and interest, if any, on 2!l bonds which may be issued
pursuant to the Act and shall be set aside as a special fund hereby pledged for such purpose.
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This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2009 B Bonds Reserve Account and unexpended proceeds of the Bonds. Puarsuant 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 Systern, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Bonds, including the Prior Bonds and the
Series 2009 A Bonds; provided however, that so long as there exists in the Series 2009 B
Bonds Reserve Account an amount at Jeast equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, including the Prior Bonds and the Series 2009 A Bonds, an
amountt at Jeast equal to the requirement therefor, such percentage may be reduced to 110%.
The Issuer has entered into certain fiwther covenants with the registered owners of the
Bonds for the terms of which reference is made to the Bond Legislation. Remedies
provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

: Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
Netional Bank, Charleston, West Virginia (the "Registrar™) by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a written
nstrument 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 Commmercial Code of the State of West Virginia.

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
proceeds of the Bonds be used for a purpose that will contribute to excessive erosion of
highly erodible land or to the conversion of wetlands to produce an agricultural commodity.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREOQOF, PU INAM PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto afSxed
and zattested by its Secretary, and has caused this Bond to be dated as of the date first written

above,

[SEAL]
Chairman
ATTEST:
Secretary
30
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 B Bends described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owmer set forth above, as of the date set forth below.

Date: ’ , 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar :

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMQUNT DATE AMOUNT DATE
OR (19)
@) - (20
() (21)
4 (22)
(5) (23)
(6) 24)
(N 23)
(8) (26)
O 27
(10) (28)
(1D (29)
(12) (30)
(13) (31
(14) (32)
(15) (33)
(16) ‘ (34)
a7 (35)
(18) ‘ (36)
TOTAL $
32
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EXHIBITB

DEBT SERVICE SCHEDULE

33



(Form of)
ASSIGNMENT

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

the within Bond and does Thereby imrevocably constifute 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 preruises.

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
ARRA Assistance Agreement. The Series 2009 A Bonds and the Series 2009 B Bonds shall
be sold to the Authority, pursuant to the terms and conditions of the respective ARRA
Assistance Agreement. If not so authorized by orevious resolution, the Chairman is
specifically authorized and directed to execute the ARRA. Assistance 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 ARRA Assistance Agreement to
the Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed. The ARRA Assistance Agreement, including all schedules and
exhibits attached thereto, is hereby approved and incorporated into this Bond Legislation.

Section3.12.  Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority and the
BPH the respective amended schedules, the forms of which will be provided by the BPH,

“setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE IV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.  Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created (or continued if previously
established by the 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 the Issuer and from
each other: ‘

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

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

(3)  Series 2009 Bonds Construction Trust Fund.

Section 5.02.  Bstablishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolution) with and shall be held by the Comrmission separate and
apart from all other fimds or accounts of the Commission and the Issuer and from each
other:
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Series 2006 A Bonds Reserve Account (established by Prior
Resolutions); ‘

Series 1999 A Bonds Sinking Fund (established by Prior Resolutions);

Series 1999 A Bonds Reserve Account (established by Prior
Resolhutions);

Series 1999 B Bonds Sinking Fund (established by Prior Resolutions);

Series 1999 B Bonds Reserve Account (established by Pror
Resolutions);

Series 2004 A Notes Sinking Fund (established by Prior Resolutions);

Series 2004 A Notes Reserve Account (established by Prior
Resolutions);

Series 2008 A Bonds Sinking Fund (established by Prior Resolutions);

Series 2008 A Bonds Reserve Account (established by Prior
Resolutions);

Series 2009 A Bonds Sinking Fund;
Series 2009 A Bonds Reserve Account;
Series 2009 B Bonds Sinking Fund; and

Series 2009 B Bonds Reserve Account.

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

Revemues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Reveme 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 monies at any time on deposit in the Revenue Fund shall be disposed of only
in the following order of priority: :

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

@)

The Issuer shall next, each month, on or before the due

date, transfer from the Reverve Pund and simultaneously remit
to (i) the National Finance Office the amount required by Prior
Resolution to pay interest on the Series 2006 A Bonds; (ii) the

CHS202675.2
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Commission the amount required by Prior Resolution to pay
interest on the Series 1999 A Bonds; Series 1999 B Bonds,
Series 2004 A Notes and Series 2008 A Bonds; (iif) on the first
day of each month, remit to the Commission, commencing 4
months prior to the first date of payment of interest of the Series
2005 A Bonds, for deposit in the Series 2009 A Bonds Sinking
Fund, an amount equal to 1/3rd of the amount of interest which
will mature and become due on the Series 2009 A Bonds on the
next ensuing quarterly interest payment date; provided that, in
the event the period to elapse between the date of such initial
deposit in the Series 2009 A Bonds Sinking Fund and the next
quarterly interest payment date is less than 3 months, then such
monthly payments shall be increased proportionately to provide,
1 month prior to the next quarterly interest payment date, the
required amount of interest coming due on such date; and (iv) on
the first day of each month, remit to the Cormission,
commencing 4 months prior to the first date of payment of
interest of the Series 2009 B Bonds, for deposit in the Series
7009 B Bonds Sinking Fund, an amount equal to 1/31d of the
amount of interest which will mature and become due on the
Series 2009 B Bonds on the next ensuing quarterly interest
payment date; provided that, in the event the perod to elapse
between the date of such initial deposit in the Series 2009 B
Bonds Sinking Fund and the next quarterly interest payment date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly interest payment date, the required amount of interest
coming due on such date.

(3)  The Issuer shall next, cach month, simulteneously (i) on
or before the due date, transfer from the Revenue Fund and rermit
+o the Commission the amount required by Prior Resolution fo
pay principal on the Sedes 1999 A Bonds, Series 1999 B Bonds,
Series 2004 A Notes and Series 2008 A Bonds; (i) on or before
the due date, transfer fom the Revenue Fund and remit to the
National Finance Office, the amounts required by the Pror
Resolutions to pay the principal of the Series 2006 A Bonds;;
(iif) on the first day of each month, remit to the Commission,
commencing 4 months prior to the first date of payment of
principal of the Series 2009 A Bonds, for deposit in the Series
2009 A Bonds Sirking Fund, an amount equal to 1/3rd of the
amount of principal which will mature and become due on the
Series 2000 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 2009 A
Bonds Sinking Fund and the next quarterly principal payment
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date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month pror to the next
quarterly principal payment date, the required amount of
principal coming due on such date; and (iv) on the first day of
each month, remit to the Commission, commencing 4 months
prior to the first date of payment of principal of the Series 2009
B Bonds, for deposit in the Series 2009 B Bonds Sinking Fund,
an amount equal to 1/3rd of the amount of principal which will
mature and become due on the Series 2009 B Bonds on the next
ensuing quarterly principal payment date; provided that, in the
event the period to elapse between the date of such initial deposit
in the Series 2009 B Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i) to
the Commission the amounts required by the Prior Resolutions to
be deposited in the respective Reserve Accounts for the Prior
Bonds; (i) to the Commission, commencing 4 months prior to
the first date of payment of principal of the Series 2009 A Bonds,
if not fully funded upon issuance of the Series 2009 A Bonds, for
deposit in the Series 2009 A Bonds Reserve Account, an amount
equal -to 1/120th of the Series 2009 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2009 A Bonds Reserve Account when there shall
have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the Sedes 2009 A Bonds
Reserve Requirement; and (iif) to the Commission, commencing
4 months prior to the first date of payment of principal of the
Series 2009 B Bonds, if not fully funded upon issuance of the
Series 2009 B Bonds, for deposit in the Series 2009 B Bonds
Reserve Account, an amount equal to 1/120th of the
Series 2009 B Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2009 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2009 B Bonds Reserve Requirement.

) The Issuer shzll next, on the first day of each month,
transfer from the Revenue Fund to the Renewal and Replacement
Fund an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payments for account of any Reserve
Accounts. All funds in the Renewal and Replacement Fund shall
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be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested n
accordance with Article VI hereof. Withdrawals and
disbursements may be made from the Renewal and Replacernent
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 accounts have not, as of the date of
determination of a deficiency, funded such accounts to the
maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

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

Monies in the Series 2009 A Bonds Sinking Fund and the Series 2009 B
Bonds Sinking Fund shall be used only for the purposes of paying principel of and interest,
if any, on the Series 2009 A Bonds and the Series 2009 B Bonds, respectively, as the same
shall become due. Monies in the Series 2009 A Bonds Reserve Account and the
Series 2009 B Bonds Reserve Account shall be used only for the purposes of paying
principal of and interest, if any, on the Series 2009 A Bonds and the Series 2009 B Bonds,
respectively, as the same shall come due, when other monies in the Series 2009 A Bonds
Sinking Fund and the Series 2009 B Bonds Sinking Fund are insufficient therefor, and for
no other purpose.

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

. Any withdrawals from the Series 2009 A Bonds Reserve Account or the
Series 2009 B Bonds Reserve Account which result in a reduction in the balance of the
Series 2009 A Bonds Reserve Account or the Series 2009 B Bonds Reserve Account to
below the Series 2009 A Bonds Reserve Requirement or the Series 2009 B Bonds Reserve
Requirement, respectively, shall be subsequently restored from the frst Net Revenues
available after all required payments have been made in full in the order set forth above.
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As and when additional Bonds ranking on a parity with the Prior Bonds, Series
2009 A Bonds and the Series 2009 B Bonds are issued, provision shall be made for
additional payments into the respective sinking funds sufficient to pay the interest on such
additional parity Bonds and accomplish retirement thereof at maturity and to accumulate a
balance in the respective reserve accounts in an amount equal to the requirement thereof.

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

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds, the
Series 2009 A Bonds and the Series 2009 B 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 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve Account, the
Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issuer at the times provided herein. The Issuer shall make
the pecessary arrangements whereby required payments into said accounts shall be
automatically debited from the Revenue Fund and electronically transferred to the
Comurrission on the dates required hereunder.

Monies in the Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds
Reserve Account, the Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds
Reserve Account shall be invested and remvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2009 A Bonds Sinking Fund, the Series 2009 A Bonds Reserve
Account, the Seres 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpase of
servicing the Series 2009 A Bonds and the Series 2009 B Bonds, respectively, under the
conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day isnot a
business day, then the first business day of each month) deposit with the Commission the
required principal, inferest and reserve account payments with respect to the Series 2009 A
Bonds and the Series 2009 B Bonds and all such payments shail be remitted to the
Commission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. The Issuer shall also on the first day
of each month (if the first day is not a business day, then the first business day of each
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month) deposit with the Comumission the Administrative Fee, if any, as set forth in the
Schedule Y attached to the ARRA Assistance Agreement for the Seres 2009 Bonds.

C.  The Issuer shall compiete the "Monthly Payment Form," a form of
which is attached to the ARRA Assistance Agreement 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
mouth,

D.  Whenever all of the required and provided transfers and payments from
the Reverme Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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

G.  If on any monthly payment date the revenues are insufficient to place
the required amount in any of the fimds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, however, that the priority of curing deficiencies in the funds and
accounts herein shall be in the same order as payments are 0 be made pursuant to this
Section 5.03 and the relevant provisions of the Prior Resolution, 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 Commission or the
Depository Bauk shall clearly identify the fund or account into which each amount is to be
deposited.

L The Gross Revenues of the System shall only be used for purposes of
the System.
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J. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2009 Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.

ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the monies received from the sale of the Series 2009 A Bonds and the

Series 2009 B Bonds, the following amounts shall be first deducted and deposited in the
order set forth below:

A, From the proceeds of the Series 2009 A Bonds, there shall first be
deposited with the Commission in the Series 2009 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2009 A Bonds
for the period commencing on the date of issuance of the Series 2009 A Bonds and ending 6
months after the estimated date of completion of construction of the Project.

: B.  From the proceeds of the Series 2009 B Bonds, there shall first be
deposited with the Commission in the Series 2009 B Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2009 B Bonds for
the period commencing on the date of issuance of the Series 2009 B Bonds and ending 6
months after the estimated date of completion of construction of the Project. '

C.  From the proceeds of the Series 2009 A Bonds, there shall next be
deposited with the Commission in the Series 2009 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2009 A Bonds Reserve
Account.

D.  From the proceeds of the Series 2009 B Bonds, there shall next be
deposited with the Commission in the Series 2009 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2009 B Bonds Reserve
Account.

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

G.  After completion of construction of the Project, as certified by the -
Consulting Engineers, and all costs have been peid, any remaining proceeds of the
Series 2009 Bonds shall be applied as directed by the BPH. ‘

Section 6.02. Disbursements From the Bond Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the Authority and the BPH
a report listing the specific purposes for which the proceeds of the Series 2009 Bonds will
be expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments for the costs of the Project shall be made monthly.

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

(1)  acompleted and signed “Payment Requisition Form,” a form
of which is attached to the ARRA Assistance Agreement for
the Series 2009 Bonds, and

(2) a certificate, signed by an Authorized Officer, as appropriate 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) REach item for which the payment is proposed to be
made is or was necessary in connection with the Project and
constitutes a Cost of the Project;

(C) EBach 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, monies in the Series 2009 Bonds Construction Trust
Funds shall be invested and reinvested in Qualified Investments at the written direction of
the Issuer.
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ARTICLE VH

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Series 2009 A Bonds and the Series 2009 B
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 2009 A
Bonds and the Series 2009 B Bonds as hereinafter provided in this Article VII.  All such
covenants, agreements and provisions shail be irrevocable, except as provided herein, as
long as any of the Series 2009 A Bonds and the Series 2009 B Bonds or the interest, if any,
thereon is Outstanding and unpaid.

Section 7.02. Bonds_not to be Indebtedness of the Issuer. The Series
2009 A Bonds and the Series 2009 B Bonds shall not be nor constitiute 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 Series 2009 A Bonds or the Series 2009 B
Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if
any, to pay the Series 2009 A Bonds or the Series 2009 B Bonds or the interest, if any,
thereon.

Section.7.03.  Bonds Secured by Pledee of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2009 A Bonds
and the Series 2008 B Bonds shall be secured forthwith equally and ratably with each other
by a first lien on the Net Revenues derived from the System, on a parity with the lien on 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 2009 A Bonds, the Series
2009 B Bonds and the Prior Bonds and to make the payments into all funds and accounis
and all other payments provided for in the Bond Legislation are hereby irrevocably pledged,
in the mznner provided herein, to such payments as they become due, and for the other
purposes provided in the Bond Legislation.

Section 7.04.  Imitial 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 esteblish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal and the Issuer shall supply an
opinion of counsel to such effect. Such rates and charges shall be sufficient fo comply with
the requirements of the ARRA Assistance Agreement and the Issuer shall supply a
certificate of certified public accountant to such effect. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Commission Order of the Public Service Commission of West Virginia
dated September 2, 2008, in Case No. 07-0756-PWD-CN.
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So long as the Series 2009 A Bonds and the Series 2009 B Bonds are
outstanding, the Issuer covenants and agrees to fix and collect rates, fees and other charges
for the use of the System and to take all such actions necessary to provide funds sufficient to
produce the required sums set forth in the Bond Legislation and in compliance with the
ARRA Assistance Agreement. In the event the schedule of rates, fees and charges initially
established for the System in connection with the Series 2009 A Bonds and the Series
72009 B Bonds shall prove to be insufficient to produce the required sums set forth in this
Bond Legislation and the ARRA Assistance Agreement, the Issuer hereby covepanis 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 21l such actions necessary to
provide funds sufficient to produce the required sums set forth in this Bond Legislation and
the ARRA Assistance Agreement. .

Secfion 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 2009 A Bonds and the Series 2009 B Bonds are outstanding and except as
otherwise required by law or with the written consent of the Authority and the BPH, the
System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, ot
substaptially as a whole, and only if the aet 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 Systemn shall, with respect to
the Series 2009 A Bonds and the Series 2009 B Bonds, immediately be remitted to the
Commmission for deposit in the respective Sinking Funds, and, with the written permission of
the Authority and-the BPH, or, in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 2009 A Bonds and the Series 2009 B Bonds. Any balance
remaining after the payment of the Series 2009 A Bonds and the Series 2009 B 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 hereipafier 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
sach properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If
the amount to be received from such sale, lease or other disposition of said property,
together with all other amounts received during the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000, but not in excess of
$50,000, the Issuer shall first, in writing, determine upon consultation with a professional
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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 upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property shall be deposited in the Renewal and Replacement Fund.
Payment of such proceeds into the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into such 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 2ll other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Qutstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.

Section 7.06.  Issuance of Other Obligations Pavable Out of Revenues and
General Covenant Against Bocumbrances. 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 len on and source of and
security for payment from such revenues with the Series 2009 A Bonds and the Series
2009 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2009 A
Bonds and the Series 2009 B Bonds and payable from the revenues of the System, except
such additional parity Bonds, shall contain an express statement that such obligations are
junior and subordinate, as to lien on, pledge and source of and security for payment from
such revenues and in all other respects, to the Series 2009 A Bonds and the Serizs 2009 B
Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2009 A Bonds and the Series 2009 B
Bonds, and the interest thereon, if any, upon any or all of the income and revenues of the
System pledged for payment of the Series 2009 A Bonds and the Series 2009 B Bonds and
the interest thereon, if any, in this Bond Legislation, or upon the System or any part thereof.

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

Section 7.07.  Paritv Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issned after the issuance of the Series 2009 A Bonds and the Series 2009 B Bonds pursuant
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to this Bond Legislation, except with the prior written consent of the Authority and the BPH
under the conditions and in the manner herein provided (unless less restrictive than the
provisions of the Prior Resolution).

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

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

So long as the Series 2006 A Bonds are Outstanding, no Parity Bonds shall be

issued at any time, however, unless there has been procured and filed with the Secretary a

~ written statement by the Independent Certified Public Accountants, reciting the conclusion

that the Net Revenues for the Fiscal Year following the year in which such Parity Bonds are

to be issued shall be at least 120% of the average annual debt service requirements on the
following:

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the wriiten consent of
the Holders of the Prior Bonds, representing 75% of the thep-outstanding principal
indebtedness.

So long as the Seres 1999 A Bonds, Series 1999 B Bonds, Series 2004 A
Notes, Series 2008 A Bonds or Series 2009 Bonds are outstanding no Parity Bonds shall be
issued at any time, however, unless there has been procured and filed with the Secretary a
written statement by the Independent Certified Public Accountants, reciting the conclusion
that the Net Revenues actually derived, subject to the adjustments hereinafter provided for,
from the System during any 12 consecufive 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 0 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) TheBondsthen QOutstanding,

(2) Any Parity Bonds theretofore issued pursnant to the provisions contained
this Resolution then Outstanding; and
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(3)  The Parity Bonds then proposed to be issued.

The “estimated average increased ammual 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 (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 Revenues which would have been received, in the opinion of
the Independent Certified Public Accountznts, on account of increased rates, rentals, fees
and charges for the System enacted 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 subseguently

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 2009 A Bonds and the Series 2009 B Bonds on
such revenues. The Issuer shall not issue any obligations whatsoever payable from revenues
of the System, or any part thereof, which rank prior to or, except in the manner and under
the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2009 A Bonds and the Series 2009 B 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.
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Section 7.08.  Books; Records and Audit. The Issuer shail 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 Authority and the BPH,
or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project and the System at all reasonable times for the purpose of audit and
examination. The Issuer shall submit to the Authority and the BPH such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the Authority and the BPH, 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 and cornmencement of
operation of the Project, or, if the Project is an improvement {0 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 2
Bond or Bonds issued pursuznt to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.

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

. The Issuer shall file with the BPH, the Authority, or any other original
purchaser of the Series 2009 A Bonds and the Series 2009 B Bonds, and shall mail in each
year to any Holder or Holders of the Serjes 2009 A Bonds and the Series 2009 B Bonds and

the Consulting Engineer, requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived fom 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.
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The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Cestified Public Accountants {and to
the extent legally required in coropliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2009 A Bonds
and the Series 2009 B Bonds, and shall submiit said report to the BPH and the Authority, or
any other original purchaser of the Series 2009 A Bonds and the Series 2009 B Bonds. Such
audit report submitted to the Authority and the BPH shall include a statemnent that notes
whether the results of tests disclosed instances of noncompliance that are required to be
reported under government auditing standards and, if they ate, describes the instances of
noncompliance and the audited financial statements shall include a statement that notes
whether the revenues of the System are adequate to meet the Issuer's Operating Expenses
and debt service and reserve requirements. '

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

The Issuer shall permit the Authority and the BPH, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Pror to, during and after completion of construction and commencement of
operation of the Project, the Issuer shall also provide the Authority and the BPH, 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 BPH with respect to the System pursuant to the Act.

The TIssuer shall provide the BPH with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set
forth in Exhibit D of the ARRA Assistance Agreement for the Series 2009 B Bonds or as
promulgated from time to time.

Section 7.09. Rates. Prior to the issuance of the Series 2009 A Bonds and
the Series 2009 B 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 Reveres 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
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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
Bxpenses of the System and (i) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on
the Series 2009 A Bonds and the Seres 2009 B Bonds and all other obligations secured by a
lien on or payable from such revenues on a parity with the Series 2009 A Bonds and the
Series 2009 B Bonds, including the Prior Bonds; provided that, in the event amounts equal
to or in excess of the reserve requirements are on deposit respectively in the Series 2009 A
Bonds Reserve Account and the Series 2009 B Bonds Reserve Account and any reserve
accounts for obligations on a parity with the Series 2009 A Bonds and the Series 2009 B
Bonds, including the Prior Bonds, are funded at least at the requirement therefor, such
balance each year need only equal at least 110% of the maximum amount required in any
year for payment of principal of and interest, if any, on the Series 2009 A Bonds and the
Series 2009 B Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2009 A Bonds and the Series 2009 B Bonds, including
the Prior Bonds. In any event, the Issuer shall not reduce the rates or charges for services
described in Section 7.04.

Section7.10.  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 BPH within 30 days of adeption
thereof. No expenditures for the operation and maintenance of the System shall be made n
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a professional engineer, which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
antil the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shall be
made except upon the further certificate of a professional engineer that such increased
expenditures are necessary for the contimued operation of the System. The Issuer shall mail
copies of such annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Authority and the BPH 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 Authority and the BPH and to any Helder of any Bonds, or
anyone acting for and in bebalf of such Holder of any Bonds.

Commencing on the date confracts are executed for the acquisition and
comstruction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the respective ARRA Assistance Agreement, and forward a copy of such report to the
Authority and the BPH by the 10th day of each month.
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Section7.11.  Engineering Services and Ogeraﬁng Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the ARRA

Assistance 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 BPH, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the BPH is sufficient to pay the
costs of acquisition and construction of the Project, and all permits required by federal and
state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the BPH, 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 BPH, 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 require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to the Issuer within 60 days of the completion
of the Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the Issuer when the
Project is 90% completed. The Issuer shall at all times provide operation and maintenance
of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the ARRA Assistance Agreement. The Issuer shall
notify the BPH in writing of the certified operator employed at the 50% completion stage.

The Issuer will serve the additionzl customers at the location(s) as set forth in
Certificate of Engineer. The Issuer will not reduce the amount of additional customers
served by the project without the prior written approval of the Board of the Water
Development Authority. Following completion of the Project the Issuer will certify to the
Authority the number of customers added to the System. '

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

- law.

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

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

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. In time of war the Issuer
will also carry and maintain insurance to the extent available against the risks and
hazards of war. The proceeds of all such insurance policies 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
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contractor and subcantractor 10, 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 subconmtractors as their respective interests may appear, in
accordance with the ARRA Assistance Agreement, during construction of the Project
on a 100% basis (completed value form) on the insurable portion of the Project, such
insurance to be made payable to the order of the Authority, the Issuer, the contractors
and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than $1,000,000
per occurrence to protect the Issuer from claims for bedily 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 litoits
to protect the Issuer from claims arising out of operation or ownership of motor
vehicles of or for the System.

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

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

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

(6) FIDELITY BONDS will be provided as to every officer, member and

employee of the Issuer or the Governing Body having custody of the revenues or of

any other fimds of the System, in an amount af least equal to the total funds in the
custody of any such person at any one time.

, B.  The Issuer shall require all contractors engaged in the construction of
the Project to furnish a performance bond and a payment bond, each in an amount equal to
100% of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such contract. The Issuer shall verify such bonds
prior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
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to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory 10 the Authority and the BPH and the Issuer shall verify such
insurance prior to commmencement of constiuction. In the event the ARRA Assistance
Agreement so requires, such insurance shall be made payable to the order of the Autbority,

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

tate and rules and regulations of the Public Service Commission of West Virginia, the

Issuer shall require every owner, tenant Of occupant of any house, dwelling or building
intended to be served by the System to connect thereto.

Section 7.17.  Comnpletion, Operation and Maintenance of Project; Permits
and Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System a8 a revenue-producing utility in good condition and in compliance
with all federal and state requirements and standards. The Issuer shail take all steps to
properly operate and maintain the System and make the necessary replacements due to
normal wear and tear so long as the Series 2009 A Bonds and the Series 2009 B Bonds are
outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and J obs Development
Council necessary for the financing, acquisition and construction of the Project and the
operation of the System and all approvals for issuance of the Series 2009 A Bonds and the
Series 2009 B Bonds required by State law, with all requisite appeal periods having expired
without successful appeal.

Section 7.18. Reserved.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2009 A Bonds and the Series 2009 B Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory mortgage lien is hereby
recognized and declared to be valid and binding, shall take effect immediately upon delivery
of the Series 2009 A Bonds and the Series 2009 B Bonds, which statutory mortgage lien
shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

Section 7.20.  Compliance with ARRA Assistance Agreement and Law.
The Issuer shall perform, satisfy and comply with all the terms and conditions of the ARRA
Assistance Agreement and the Act. Notwithstanding anything herein to the contrary, the
Issuer will provide the BPH with copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Authority and the BPH 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.
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The Issuer shall perform an annual maintenance audit which maintenance
audit shall be submitted to the Authority and the Public Service Commission of West
Virginia.

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

Section 7.22.  Contracts; Change Orders; Public Releases. A. The Issuer
shall, simultaneously with the delivery of the Series 2009 A Bonds and the Series 2009 B
Bonds or immediately thereafter, enter into written contracts for the immediate acquisition
orconstruction of the Project. '

B.  The Issuer shall submit all proposed change orders to the BPH for
written approval. The Issuer shall obtain the written approval of the BPH before expending
any proceeds of the Series 2009 A Bonds and the Series 2009B Bonds held in
"contingency” as set forth in the respective schedules attached to the certificate of the
Consulting Engineer. The Issuer shall also obtain the written approval of the BPH before
expending any proceeds of the Series 2009 A Bonds and the Series 2009 B Bonds mads
available due to bid or construction or project underruns.

C. The Issuer shall list the fimding provided by the Authority and the BPH
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 n
conjunction with any ground breaking or dedication of the Project.

ARTICLE VIl

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and
any profit or loss realized from such investment shall be credited or charged to the
appropriate fund or account. The investments held for any fund or account shall be valued
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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 emortization of discounf, or at par if such investment is held in the
"Consolidated Fund" The Commission, the Depository Bank, or such other bank or
national banking association, as the case may be, shall sell and reduce to cash a sufficient
amount of such investments whenever the cash balance in any fund or account is insufficient
to make the payments required from such fund or account, regardless of the loss on such
liquidation. The Depository Bank, or such other bank or national banking association, as
the case may be, may make any and all investments permitted by this section through its
own bond department and shall not be responsible for any losses from such investments,
other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2009 A
Bonds and the Series 2009 B Bonds are Outstanding and as long thereafter as necessary 10
assure the exclusion of interest, if any, on the Qeries 2009 A Bonds and the Series 2009 B
Bonds from gross income for federal income tax purposes.

Section 8.02.  Certificate as to Use of Proceeds: Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar

© certificate to be prepared by nationaily recognized bond counsel relating to restrictions on

the use of proceeds of the Series 2009 Bonds as a condition to issuance of the Series 2009
Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2009 Bonds as may be necessary in
order to maintain the status of the Series 2009 Bonds as governmental bonds; (ii) that it shall
not take, or permit or suffer to be taken, any action with respect to the Issuer's use of the
proceeds of the Series 2009 Bonds which would cause any bonds, the interest on which is
exempt from federal income taxation under Section 103(a) of the Code, issued by the
Authority or the BPH, as the case may be, from which the proceeds of the Series
2009 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, to ensure compliance with the covenants and agreements set
forth in this Section, regerdless of whether such actions may be contrary to any of the
provisions of this Resolution. '

The Issuer shall annually furnish to the Authority, information with respect 1o
the Issuer's use of the proceeds of the Series 2009 Bonds and any additional information
requested by the Authority.

CH52026752



ARTICLE IX
DEFAULT AND REMEDIES
Section 8.01. Events of Default Each of the following events shall

constitute an "Event of Default" with respect to the Series 2009 A Bonds and the Series
20059 B Bonds:

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

(2)  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the
Series 2009 A Bonds and the Series 2009 B Bonds set forth in
this Bond Legislation, any supplemental resolution or in the
Series 2009 A Bonds and the Series 2009 B 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 a2 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; or

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

Section 9.02.  Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of 2 Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upon the Series 2009 A Bonds
and the Series 2009 B Bonds, (iv) by action at law or bill in equity require the Issuer fo
account as if 1t were the trustee of an express trust for the Registered Owners of the Series
2009 A Bonds and the Series 2009 B Bonds, and (v) by action or bill in equity enjoin any
acts in viclation of the Bond Legislation with respect to the Series 2009 A Bonds and the
Series 2009 B Bonds, or the rights of such Registered Owners; provided that, all rights and
temedies of the Holders of the Series 2009 A Bonds and the Series 2009 B Bonds shall be
on a parity with each other and with those of the Holders of the Prior Bonds. '

58
CH52026752



Section 9.03. Appointment of Receiver. Amny Registered Owner of the
Series 2009 A Bonds and the Series 2009 B Bonds may, by proper legal action, compel the
performance of the Juties of the Issuer under the Bond Legislation and the Act, including,
the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System
and segregation of the revenues therefrom and the application thereof. If there be any Event
of Default with respect to such Bonds, any Registered Owner of the Series 2009 A Bonds
and the Series 2009 B Bonds shall, in =ddition to all other remedies or righits, 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 o provide for the
payment of Operating Expenses of the System, the payment of the Series 2009 A Bonds and
the Series 2009 B 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 Legisiation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attomneys, 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 Series 2009 A Bonds and the Series 2009 B
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 desm necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall bold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2009 A Bonds and the Series 2009 B Bonds. Such receiver shall have
no power to sell, assign, mortgage of otherwise dispose of any assets of any kind or
character belonging or pertaining to the System, but the authority of such receiver shall be

limited to the completion of the Project and the possession, operation and maintenance of
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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 Bvent 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.

ARTICLE X

PAYMENT OF BONDS

Section 10.01.  Pavment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2009 A Bonds and the Series 2009 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipulated therein and in this Bond Legislation, then the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the
Series 2009 A Bonds and the Series 2009 B Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be pecessaty to
assure the exclusion of interest, if any, on the Series 2009 A Bonds and the Series 2009 B
Bonds from gross income for federal income tax purposes.

ARTICLE X1

MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2009 A Bonds and the Series 2009 B Bonds, this Resolution may be

amended or supplemented in any way by the Supplemental Resolution. Following issuance
of the Series 2009 A Bonds and the Series 2009 B Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the rights of Registered Owners of the Series 2009 A
Bonds and the Series 2009 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2009 A Bonds and the Series 2009 B 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 Series 2009 A Bonds and the Series 2009 B Bonds, required for
consent to the above-permitied 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
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requirements or otherwise as may be necessary to assure the excludability of interest, if any,
on the Series 2009 A Bonds and the Series 9009 B Bonds from gross income of the holders

thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 2009 A Bonds and the Series 2009 B Bonds, and no change, variation
or alteration of any kind of the provisions of the Bond Legislation shall be made in any
manner, except as in this Bond Legislation provided.

Section 11.03.  Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental Resolution, or the Series
2009 A Bonds and the Series 2009 B 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. Notices. All notices to be sent to the Issuer, the Authority or
the BPH shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:

ISSUER:

Putnam Public Service District
Post Office Box 860

Scott Depot, West Virginia 22560
Attention: Chairman

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health
Capitol & Washington Streets

One Davis Square, Suite 200
Charleston, West Virginia 25301
Attention: Environmental Engineering
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All notices to be sent to the BPH hereunder, shall also be sent to the Authority.

Section 11.06.  Conflicting Provisions Repealed; Prior Resolution. Except
for the Prior Resolution, all orders, ordinances or resolutions, or parts thereof, in conflict
with the provisions of this Resolution are to the extent of such conflict, hereby repealed;
provided that, this Section shall not be applicable to the Prior Resolution. In the event of
any conflict between this Resoluticn and the Prior Resolution, the Prior Resolution shall
control (unless less restrictive), so long as the Prior Bonds are outstanding.

Section 11.07.  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 11.08. Effective Date. This Resolution shall take eoffect
immediately upon adoption.

[Remainder of Paige Intentionaily Blank]
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Adopted this 19th day of November, 2009.

| Aﬁ:M\
ey
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of PUTNAM PUBLIC SERVICE DISTRICT on the 19th day of November, 2009.

Dated: December 4, 2009,

SR A N

Secretary

847280.00016
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EXHIBIT A

ARRA Assistance Agreement included in bond transcript as Document 3.
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PUTNAM PUBLIC SERVICE DISTRICT

Water Reverue Bonds, Series 2009 A
(West Virginia DWTRF Programy); and
Water Reverue Bonds, Series 2009 B

(West Virginia DWTRE Program/ARRA}

Filter D Project

-

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
2009 A (WEST VIRGINIA DWIRF PROGRAM) AND WATER
REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA) OF PUTNAM PUBLIC SERVICE DISTRICT,
APPROVING AND RATIFYING THE ARRA ASSISTANCE
AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH
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 Putnam
Public Service District (the "Issuer") has duly end officially adopted a bond resolution, on
November 19, 2009 (the “Bond Resolution” or the “Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE EXISTING
PUBLIC WATERWORKS FACILITIES OF PUTNAM PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOFE THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN $627,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
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PROGRAM); AND NOT MORE THAN $100,600 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIBS 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA) PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING THE ARRA ASSISTANCE ~AGREEMENT
RELATING TO SUCH RBONDS; 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 meanings set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the jssuance of the Water
Revenue Bonds, Series 2009 A (West Virginia DWTRE Program), of the Issuer (the "Series
2009 A Bonds"), in the aggregate principal amount not to exceed $627,000; and Water
Revenue Bonds, Series 2009 B (West Virginia DWTRF Program/ARRA), of the Issuer (the
"Series 2009 B Bonds"), in the aggregate principal amount pot to exceed $100,000 (collectively
the “Series 2009 Bonds” or the “Bonds”) and has authorized the execution and delivery of the
ARRA Assistance Agreement relating to the Series 2009 Bonds, by and between the Issuer and
the West Virginia Water Development Authority (tbe " suthority™), on behalf of the West
Virginia Bureau for Public Health (the "BPH") (the "ARRA Assistance Agreement”), all in
accordance with Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia
Code of 1931, as amended (collectively, the "Act™; and in the Bond Resolution it is provided
that the form of the ARRA Assistance Agreement and the exact principal ammounts, dates,
maturity dates, redemption provisions, interest rates, interest and principal payment dates, sale
prices and other (eTmS 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 ARRA Assistance Agreement have been presented fo the
Issuer at this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant
to the ARRA. Assistance Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution™) be adopted, that the ARRA Assistance
Agreement be approved and entered into by the Issuer, +hat the exact principal amounts, the
dates, the matuzity dates, the redemption provisions, the interest rates, the interest and principal
payment dates and the sale prices of the Bonds be fixed hereby in the mannet stated herein, and
that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
PUTNAM PUBLIC SERVICE DISTRICT:
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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 2009 A (West Virginia DWTRE Program), of the Issuer, origially
represented by a single Bond, numbered AR-1, in the principal amount of $627,000. The
Series 2009 A Bonds shall be dated the date of delivery thereof, shall finally mature December
1, 2030, and shall bear interest af a rate &f 2% per annum, payable quarterly on March 1, June
1, Septernber 1 and December 1 of each year commencing March 1, 2011 The principal of the
Series 2009 A Bonds shall be payable quarterly, on March 1, Jupe 1, September 1 and
December 1 of each year, commencing March 1, 2011, and to and including December
1, 2030, and in the amounts as set forth in the "Schedule Y™ attached to the ARRA Assistance
- Agreement and incorporated in and made a part of the Series 2009 A Bonds. The Series 2009
A Bonds shall be subject to redemption upon the written consent of the Authority and the BPH,
and upon payment of the redemption premium, if any, and otherwise in compliance with the
ARRA Assistance Agresment, so long as the Authority shall be the registered owner of the
Series 2009 A Bonds. The Series 2009 A Bonds are not subject to the Administrative Fee.

: Section 2. 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 2009 B (West Virgima DWTRF Program/ARRA), of the Issuer,
originally represented by a single Bond, numbered BR-1, in the principal amount of $100,000.
The Series 2009 B Bonds shall be dated the date of delivery thereof, shall finally mafure
December 1, 2030, and shall bear interest at a rate of 2% per anmum, payable quarterly on
March 1, June 1, September 1 and December 1 of each year commencing March 1, 2011. The
principal of the Series 2009 B Bonds shall be payable quarterly, on March 1, Jume 1,
September 1 and December 1 of each year, commencing March 1, 201 1, and to and including
December 1, 2030, and in the amounts as set forth in the "Schedule Y™ attached to the ARRA
Assistance Agreement and incorporated in and made a part of the Series 2009 B Bonds. The
Series 2009 B Bonds shall be subject to redemption upon the written consent of the Authority
and the BPH, and upon payment of the redemption premium, if any, and otherwise m -
compliance with the ARRA Assistance Agreement, so long as the Authority shall be the
registered owner of the Series 2009 B Bonds. The Series 2009 B Bonds are not subject to the
Administrative Fee.

Section 3. 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 4. The Issuer does hereby authorize, ratify, approve and accept
the ARRA Assistance Agreement, including all schedules and exhibits attached thereto, copies
of which are incorporated herein by reference, and the execution and delivery of the ARRA
Assistance Agreement by the Chairman, and the performance of the obligations contamed
therein, on behalf of the Issuer, are hereby authorized, directed, ratified and approved. The
Issuer hereby affirms all covenants and representations made in the ARRA Assistance
Agreement and in the applications to the BPH, the Council and the Authority. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon; provided that, the
proceeds of the Bonds will be advanced from time to time as requisitioned by the Issuer.

Section 5. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Bonds
under the Bond Resolution and does approve and accept the Registrar's Agreement to be dated
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the date of delivery of the Bondg, 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 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Comumission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution. '

Section 7. The Issuer does hereby appoint and desigpate Putnam County
Bank, Hurricane, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 8. Series 2009 A Bonds proceeds in the armmount of $-0- shall be
deposited in the Series 7009 A Bonds Sinking Fund as capitalized interest.

Section 9. Series 2009 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 A Bonds Reserve Account. -

Section 10. The balance of the proceeds of the Series 2009 A Bonds shall
be deposited in or credited to the Series 2009 Bonds Construction Trust Funds as received from
fimne to time for payment of costs of the Project, including, without liznitation, costs of issuance

of the Series 2009 Bonds and related costs.

Section 11. Series 2009 B Bonds proceeds in the amount of $-0- shail be
deposited in the Series 2009 B Bonds Sinking Fund as capitalized interest.

Section 12. Series 2009 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2009 B Bonds Reserve Account.

Section 13. The balance of the proceeds of the Series 2009 B Bonds shall
be deposited in or credited to the Series 2009 Bonds Construction Trust Funds as received from
time to time for payment of costs of the Project, including, without liritation, costs of issuance
of the Series 2009 Bonds and related costs.

Secton 14. 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 hereby and by the Bond Resolution approved and
provided for, to the end that the Bonds may be delivered to the Authority pursuant to the
ARRA Assistance Agreement on OF about December 4, 2009.

Section 13. The acquisition and construction 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 Issuer and will promote the health, welfare and safety of the residents of the

Issuer.

Section 16. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.
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Section 17. The Issuer hereby determines that it is in the best interest of the

Issuer to invest all monies i the funds and accounts established by the Bond Resolution beld by
the Depository Bank uatil expended, in repurchase agreements Of time accounts, secured by &
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be pecessary to cause such monies to be invested in such
repurchase agreements or time accounts, until further directed in writing by the Issuer. Monies
in the Sinking Funds and the Reserve Accounts for the Bonds shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 18. The Issuer hereby approves payment of all invoices and bills for
the Project which have been received to date from the proceeds of the Bonds.

Section 19. The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A and hereby incorporated herein.

Section 20. The Issuer shall not permit at any time of times aoy of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly n a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revemue 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 21. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remaméer of Page Intentionally Left Blank]
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Adopted this 19th day of November, 2009.

PUTNAM PUBLIC SERVICE DISTRICT

o sttt

Its: CHairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of PUTNAM PUBLIC SERVICE DISTRICT on the 19th day of November,
2009.

Dated: December 4, 2009.

RTINS

Secretary
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EXHIBIT A

Special Conditions — ARRA Funded Projects

A PUBLIC RELEASE REQUIREMENT — The Local Entity agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents describing
projects or programs funded in whole or in part with Federal money, (1) the percentage of the
total costs of the program or project which will be financed with Federal money, (2) the dollar
amount of Federal funds for the project or program, and (3) percentage and dollar amount of the
total costs of the project or program that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi}) ~
Effective October 1, 2003, the Local Entity that receives $500,000 or more (in federal funds) n a
fiscal year must obtain audits in accordance with the Single Audit Act and the applicable OMB
Circular or any successor thereto. Financial statement audits are required once all funds have
been received by the Local Entity.

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

D. ASSET MANAGEMENT ~ The Local Entity shall develop and
implement an asset management plan in accordance with guidelines issued by BPH and is
approved by BPH.

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

F, LOGO - The Local Entity must display the ARRA logo in 2 manner that
informs the public that the project is an ARRA investment.

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

H. PURCHASING REQUIREMENTS — The Local Entity shall comply
with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 US.C. 6962).
Regulations issued under RCRA Section 6002 apply to any acquisition of an item where the
purchase price exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference be
given in procurement programs {0 the purchase of specific products containing recycled materials
identified in guidelines developed by EPA. These guidelines are listed in 40 CFR 247.

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

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

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

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

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

N. WAGE RATES — The Local Entity shall require that all laborers and
mechanics employed by its contractors and subcontractors be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the Secretary of
Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United States Code. The
Local Entity must require that contractors and subcontractors obtain wage determinations from
DOL and comply with DOL guidance and regulations implementing wage rate requirements
applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB) GUIDANCE -~

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

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

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

R. BOND DESIGNATION — Each Local Bond contain “(WVDWTRF
Program/ARRAY” in the bond name.

S. USER RATES — The Local Entity shall covenant that it will not reduce
its approved or enacted customer rates for at least eighteen months after completicn of the Project
or (a) until such time as a cost of service study has been completed establishing the actual
operation and maintenance expenses or (b) new rates have been established by order of the Public
Service Commission. The Local Entity shall notify the Authority and the BPH of any action to
reduce rates during the eighteen months following completion of construction of the Project.
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA DWTRE PROGRAM)

No. AR-1 $627,000

KNOW ALL MEN BY THESE PRESENTS: That on this 4th day of December, 2009,
PUTNAM PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "ssuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of SIX
HUNDRED TWENTY-SEVEN THOUSAND DOLLARS ($627,000), or such lesser amount as shall
have been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record of
Advances” attached as EXHIBIT A hereto and incorporated herein by reference, in guarterly installments
on March 1, June 1, September 1 and December 1 of each year commencing March 1, 2011, to and
including December 1, 2030 as set forth on the “Debt Service Schedule” aftached as EXHIBIT B hereto
and incorporated herein by reference with interest payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing March 1, 2011, to and including December 1, 2030, at the rate of

2% per annum as set forth on said EXHIBIT B.

The Series 2009 A Bonds are not subject to the DWTRF Administrative Fee.

Principal and interest 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 The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on
the 15% day of the month next preceding an interest payment date, or by such other method as shall be
mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the West Virginia Bureau for Public Health (the
"BPH"), and upon the terms and conditions prescribed by, and otherwise in compliance with, the ARRA
Assistance Agreement by and between the Issuer and the Authority, on behalf of the BPH, dated

December 4, 2009,

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing waterworks system of the
Issuer (the "Project™); and (ii) to pay costs of issuance for the Bonds of this Series (the "Bonds") and
related costs. The existing public waterworks system of the Issuer, the Project and any further extensions,
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additions, betterments and improvements thereto are herein called the "System.” This Rond 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 16, Article 13C of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the
Issuer on November 19, 2009, and a Supplemental Resolution duly adopted by the Issuer on November
19, 2009 (collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S (1)
WATER REVENUE BONDS, SERIES1999 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,440,000, (I) WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY) DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000, (II) WATER REVENUE NOTES, SERIES
2004 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000, (IV) WATER
REVENUE BONDS, SERIES 2006 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED MARCH 12, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$8,190,000, (V) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (COLLECTIVELY THE “PRIOR BONDS7);
AND WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTIRF PROGRAM/ARRA),
DATED DECEMBER 4, 2009, ISSUED SIMULTANEOQUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $100,000. A

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 2 parity with the pledge of
Net Revenues in favor of the holders of the Prior Bonds and the Series 2009 B Bonds and from monies
5 the reserve account created under the Bond Legislation for the Bonds (the “Series 2009 A Bonds Reserve

Account™) and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
orincipal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Reveuues, the
_ monies in the Series 2009 A Bonds Reserve ‘Account and unexpended proceeds of the Bonds. Pursuantto
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 Systern, 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
secursd by a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds




and the Series 2009 B Bonds; provided however, that so long as there exists in the Series 2009 A Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest, if any, which
will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including Prior
Bonds and the Series 2009 B Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston, :
West Virginia (the "Registrar”) by the registered owner, or by its attorney duly authorized in writing,
upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the :
Registrar, duly executed by the registered owner or Its attorney duly authorized in writing.

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

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and 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 amy limit
prescribed by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the
Net Revenues of the System has been pledged to and will be set aside into said special fund by the Issuer
for the prompt payment of the principal of this Bond.

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

fully herein.



IN WITNESS WHEREOFE, PUTNAM PUBLIC SERVICE DISTRICT has caused this
Bond to be signed by its Chairman and its corporate seal to be hereugto affixed and attested by its
Secretary, and has caused this Bond to be dated as of the date first written above.

[SEAL]




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A. Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.

Date: December 4, 2000.

THE HUNTINGTON NATIONA, ,
as Regi ‘ %

Authorized [@fﬁaa)%




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE
(1) $31,258 December 4, 2009 (19)
(2) ' (20)
3) 21
(4 (22)
(5) (23)
(6) 24)
N (25)
(8 (26)
&) (27
(10) (28)
(1n 29)
(12) (30)
(13) €29
(14) (32)
(15) (33)
(16 (34)
(17 (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCEEDULE




BOND DEBT SERVICE
Putnam PSD
20 Years
2% Interest Rate

Dated Date 11/4f2008

Delivery
Date 11/4/2003
Perind

Errding Princpal Coupon interest Debt Service

11/4/2008
3/1/2011 5,394 2.000%  3,13500 3,528.00
6/1/2013 5,425 L0005 310808 9,578.03
9/3/2013 5458 2.000% 3,070.81 3,5268.91
12/1/2011 5,450 2000% 303882 3,528.62
3/3/2012 5522 2000% 300637 9,52817
§/1)2012 6,555 2000% 197356 5,528.56
8/1/2012 6,588 2.000% 2964078 9,528.78
12/1/2012 5,621 2.000%  1507.84 3,528.84
3/1/2013 5654 2.000%  2,874.74 9,528.74
&/1/2013 5687 2.000%  2,54L47 5,528.47
sf1/2013 6,720 2.000% 2.808.03 552803
12/1/2013 6,754 2.000% 277443 957848
3/1/2014 €788 2.000% ,74D.66 9,528.66
6f1/2014 3573 2000%  LJ0ETZ 9,528.72
8/1/2014 5856 2000%  2,87L61 9,528.6%
12/1/2014 6,850 2000% 263833 2,528.83
3/1/2013% 6,925 2000%  2,603.38 9,528.88
6/1/2015 6,359 2000%  2,568.26 9,52826
9/1/2015 6,994 LOD0% L3446 952846
12/1/2015 7,029 2.000% 2,499.43 9,528.49
/1/2006 7,054 2000%  2,454.35 9,528.35
&/1/2016 7,059 ZO00%  L423.08 3,528.03
8/1/2016 7,135 2,000% 2,393.53 5,528.53
124142016 7171 2.000% 235738 9528.86
2f1/2017 7,207 2.000% 232200 8,529.00
6/1/2017 7.243 2.000% 2,285.57 ,528.97
8/1/2017 7,279 2000% 224875 3,528.7%
12/4/2017 7315 2.000% 2,213.36 9,528.36
3/1/2018 7352 2000% 217678 9,528.78
6/4/2018 7,388 2.000%  2,140.02 5,529.02
8/1/2018 7,428 2.000%  2,102.08 9,528.08
12/1/2018 7,483 2000%  2,08885 9,528.95
3/1/2009 7,500 2.000% 202864 3,528.64
§/1/2018 7,537 2000% - 189114 552814
a/1/2018 7575 LO00% LBl 8,528.45
127142008 7,613 2.000% 191538 2,526.58
3/1/2020 7,653 2.000%  LE7ISL 3,528.51
&/1/2020 2,588 2.000% 153026 952828
8/3/2020 778 2000%  1,80081  352RE1
12/1/2020 7,768 2.000% 176217 8,578.17
3/1/2021 7808 2.000% 1,72334 8,528.34
6/1/2021 7,844 20000 1,68432 552832
8/4/2021 7,883 1.000% 164510 9,528.10
12/1/2621 7423 2000% 150558 9,528.68

Hoy 13, 2009 5:24 prm Preparsd by Rayeond fames & Assotiates, Inc
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BOND DEBT SERVICE

Putnam PSD
20 Years
2% Interast Rate .
period
Ending Principat Coupon interest Debt Service
2/1/2022 7.562 2000% 158607  5,528.07
s/1/2022 8002 2.000% 1,526.26 9,52826
8/1/2022 8,042 2000% 148525 952825
12/1/2022 BUBL 2000% 134504  9,528.04
3/1jz02 8123 2000%  LA405.63 95268
€/1/20:3 8,164 2.000% 1,385.01 9,529.01
s/1/2023 8,204 2.000%  1,32419 952819
12/1/2003 8245 1.000% 1.,283.17 9,528.17
3/1/2024 8,287 2000% 124195  9,52895
§1/2m24 8,328 2000%  L,20051  §,52851
37172024 8370 2000% 135887  5,528.87
12/1/2024 8412 2000% L1702 $,528.02
3/1/2025 8,454 2000% 107456 957886
5712028 8,456 2000%  L032ES  S52BED
8/1/2025 8,538 2.000% 99,21 552821
127112028 8,581 2.000% 847.52  9,52852
3/1/2025 8,624 2000% 304.62 952882
&/1/2026 8667 2.000% BELS50 9,518.50
8172026 8,710 2.000% 21816  BAZALE
12/1/2026 8,754 2.000% 77461 952861
3/1/2077 8,798 2.000% 730,54  9,528.84
s/1/2077 5,842 2000% 6885  9,52BES
9/1/2027 2886 2.000% 64264 952864
12/1/2027 8930 2.000% 59821  9,578.21
3/1/2028 8575 2000% 553,56 951856
6/1/2028 3,020 2.000% SOB.69  3,528.69
3172028 8065 2O000% 46353 952858
12/1/7078 5,110 7.000% 41826  §,528.26
3/1/2028 B,156 2000% 37272 952871
s/1/2028 9,202 2.000% 32653 49,5233
9/1/2029 9,248 2.000% 280,92 3,52882
12/1/2028 9,294 2000% 234,68 9,52R.68
3/142030 9,340 2.008% 18821 9,5282%
&§/1/2030 5,387 2.000% 14151 552851
3/3/2030 9,432 2.000% 3458  5,52858
12/1/2030 3,481 2.000% 47AL  552RA1
627,000 135,284.50 752,283.50

Nov 13, 2009 3:24 prn Prepared by Raymond Jarves & Assadiates, Inc. {WDALOANS-PUTNRS) 2




(Form of)

ASSIGNMENT

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

Bond  and does hereby irrevocably copstitute  and appoint
, Attorney to transfer the said Bond on the books

the said Issuer with fall power of substitution in the premises.

the within

kept for registration of the within Bond of

Dated: .,

In the presence oft




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA DWTRF PROGRAM/ARRA)

No. BR-1 3100,000

KNOW ALL MEN BY THESE PRESENTS: That on this 4th day of December, 2009,
PUTNAM PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Putnam County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special fiunds provided therefor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum of ONE
HUNDRED THOUSAND DOLLARS ($100,000), or such lesser amount as shall have been advanced to
the Issuer hereunder and not previously repaid, as set forth in the "Record of Advances" attached as
EXHIBIT A hereto and incorporated herein by reference, in quarterly installments orn March 1, June 1,
September 1 and December 1 of each year commencing March 1, 2011, to and including December 1,
2030 as set forth on the “Debt Service Schedule™ attached as EXHIBIT B hereto and incorporated herein
by reference with interest payable quarterly on March 1, June 1, September | and December 1 of each
year, commencing March 1, 2011, to and including December 1, 2030, at the rate of 2% per annum as set

forth on said EXHIBIT B.
The Series 2009 B Bonds are not subject to the DWTRF Administrative Fee.

' Principal and interest 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 The Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”™), on
the 15® day of the month next preceding an interest payment date, or by such other method as shall be
mutually agreeable so long as the Authority is the régistered owner hereof,

- This Bond may be redeemed prior to its stated date of maturity in whole or in part, but only
with the express written consent of the Authority and the Weést Virginia Bureau for Public Health (the
"BPH"), and upon the terms and conditions prescribed by, and otherwise in compliance with, the ARRA
Assistance Agreement by and between the Issuer and the Authority, on bebalf of the BPH, dated
December 4, 2009: e : '

_ This Bond is issued (i) to pay a portion of the costs of acquisition and construction of certain
extensions, additions, betterments and improverments fo the existing public waterworks system of the
Issuer (the "Project"); and (ii) to pay certain costs of issuance for the Bonds of this Series (the "Bonds")
and related costs. The existing public waterworks system of the Issuer, the Project and any further




extensions, additions, betterments and improvements thereto are herein called the "System." This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the
West Virginia Code of 1921, as amended (collectively, the "Act"), 2 Bond Resolution duly adopted by the
Issuer on November 19, 2009, and a Supplemental Resolution duly adopted by the Issuer on November
19, 2009 (collectively, the "Bond Legislation”), and is subject to all the terms and conditions thercof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions, and such bonds
would be entitled to be paid and secured equally and ratably from and by the funds and revenues and
other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S (I)
WATER REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $6,440,000, (I) WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY) DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000, (II) WATER REVENUE NOTES, SERIES
2004 A (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $250,000, (IV) WATER
REVENUE BONDS, SERIES 2006 A (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED MARCH 12, 2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$8,190,000, (V) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (COLLECTIVELY THE “PRIOR BONDS”),
AND WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF PROGRAM),
DATED DECEMBER 4, 2009, ISSUED SIMULTANEOUSLY HEREWITH IN THE ORIGINAL

AGGREGATE PRINCIPAL AMOUNT OF $627,000.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined in
the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Prior Bonds and the Series 2009 A Bonds, and unexpeuded
proceeds of the Bonds. Such Net Reveénues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisicns or limitations, nor shall the Issuer be obligated to
pay the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2009 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legislation, the Issuer has covenanted and agreed to estzblish and maintain just and equitable rates and
charges for the use of the System zand the services rendered thereby, which shall be sufficient, together
with other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Bonds, including the Prior Bonds
and the Series 2009 A Bonds; provided bowever, that so long as there exists in the Series 2009 B Bonds
Reserve Account an amount at least equal to the maximum amount of principal and interest, if any, which




will become due on the Bonds in the then current or any succeeding year, and in the respective reserve
accounts established for any other obligations outstanding on a parity with the Bonds, including the Prior
Bonds and the Series 2009 A Bonds, an amount at least equal to the requirement therefor, such percentage
may be reduced to 110%. The Issuer has entered into certain further covenants with the registered owners
of the Bonds for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference is
here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as-
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia (the "Registrar®) by the registered owner, or by its attorney duly authorized in writing,
upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Reggstrar, duly executed by the registered owner or its attorney duly anthorized in writing,

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

Commercial Code of the State of West Virginia.

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

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

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

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

fully herein. :




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

[SEAL]

ATTEST:

NN

Secretary %?} |




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: December 4, 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar '




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $-0- December 4, 2009 1)
@) (20)
(3) 21
) (22)
(5) (23)
&) (24)
(D (25)
(8 A (26)
® : 27N
(10) (28)
i) (23
(12) ] (30
(13) 31
(14) (32)
_as) (33)
(16 (34)
(17N (335
(18) ' (36)

TOTAL §




EXHIBITB

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
putnam PSD
20 Years
2% ipterest Rate

Dated Date 117472009

pealivery
Crate 11/4/2008
Period

Ending Principat Coapon Interest Dabxt Service

11/4f2008
312011 1,020 2. 50000 1,520.00
6/1/2011 1025 2.000% 485 151090
8/1/2011 1,050 2.000% 48978 L519.78
12/1/2011 1,038 2.000% asd63 151963
312012 1,080 2.000% 273,45 1,518.45
6//2012 1,045 2.000% 47435 151925
of1/2012 1,051 2.000% 4E4.08 1,520.03
12/4/2012. 1056 2.000% ag87} 151877
3/1/2013 1,061 2.000% 45849  1,519.4%
6/1/2013 1,067 2.000% 45318 152039
s/4/2003 1872 2.000% AA7EE 1,513.85
12/1/2013 1477 2.000% 48249 1,515.49
341/2014 1,083 2.000% 43711 15041
B{1/2014 1,088 2.000% 43169 151889
5/1/2014 LUs3 2.000% 42625 151835
12/3/2014 1,099 2.000% 42078 151879
3f3/2015 1,304 2.000% 41528 151528
§/1/2015 1,110 2.000% 0877 LSBT
o/1/25 1138 2 4422 L5202
12/1/2015 1121 2.000% 30564 1,519.54
3/1/2016 1127 2000% 35308 L520.0%
&/1/2016 1,152 ZD00% 387.40 151840
s/1/2mE 1,138 2.000% 28174 151873
12/152016 1344 2.000% 37608 152005
3/3/2017 1,148 2.000% 37033 151933
§/1/2017 1,155 2.000% 38453 151959
a7 1361 2 asaEl L5198
12/1/2017 1,467 2.000% M 152001
312018 1173 20009 347217 L5207
s/1/2008 1,178 2.000% 34131 . L5183
/2018 1,184 2.000% 23642 151842
1243/208 EEC] 2.000% 950 131950
3172018 1196 2.000% 32355 151355
sfi/ns 1,202 2.000% 317.57 151957
/12019 1,208 2.000% 31156 151956
12/1/2018 1,214 2.000% MESZ 151982
Bf1/2020 4,230 2.000% 25045 1,518.45
6/1/2020 1,226 200% 25835 151835
5/1/2020 1,732 2.000% o o SR 51 Rr d
12/1/2020 1,239 2.000% 28106 L5006
3/1/202% 1,245 2000% 2486 151986
§f1/2021 1,253 2.000% 26864 151964
s/1/2021 1,257 2.000% 26238 153838
1zn/a021 1,264 2LO0I% 28630 L5200

Nov 18, 2009 2:25 pm Prepared by Reymond fames & Assoiates, e {WDALOANS-PUTNGOS] 2
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BOND DEBY SERVICE
Putnam PSD
20 Years
2% interest Rate

Period

Ending principat Coupon Interest Debt Service
3/3/2022 1,270 2.000% 249.78  1,518.78
[Y5¥7.rrv3 1,276 2.000% 24343 151543
af1/2022 1,283 2.000% 3705 152008
124342022 1,289 2.0008% 230,63 1,519.63
3/1/2023 1,296 2.000% 22419 152028
612073 1,302 2.000% 1IN 1,519.71
9/1/2023 1,309 2.000% 21120 152020
2/ L1315 2.000% 0ALS L5183
5/1/2024 1,322 | 2.000% 19,08  1,52008
&/1/2024 1,328 2.000% 18147 151947
s/1/2024 2,338 2.000% 18483  1,519.83
12/1/2024 1,342 2.000% 17818 152035
3/1/2028 1,348 2.000% 17144 151344
6/1/2025 1,355 2.000% 16470 151870
$/1/3018 1,382 2.000% 157.93 151883
12/1/20255 1,368 2.000% 15112 152012
3/3/2016 1378 2.000% 14427 151827
6/3/2026 1,382 2.000% 13740 151540
9/1/2026 1,389 2.000% 13049 151549
12/1/2026 1,996 2.000% 12334 151854
3/1/2027 1,403 Z.000% 11656 151856
611/2027 1,410 2.0DD% 109355 151955
9/1f2027 1417 2000% 10250 151850
12/1/2027 1,424 2.000% 9541 151841
3/1/2028 1,431 2.000% 8323  1,518.29
§/3/2028 1,439 2.000% 8134 152014
3/1/2028 1,426 2.000% 7354 151984
12/2/2078 1,453 LO0U% 5671 L5871
3/1/2029 1460 2.000% 5945 151845
&ftf2029 1,468 Lo00% 238 1518
9/1/2029 1,475 2.000% 4481 1,518.81
12/1/2078 1482 2.000% 37.43 151843
3/1/2030 1,490 2.000% 30m  1L52002
6/1/2030 1,487 2.000% 257 1,51957
9/1/2030 1,505 2.000% 1508 152009
12/1/2030 1512 Z.000% 756 3,529.56

100,800 I3,576A46 12157646

Nov 13, 2008 3:25 pm Prepared by Revmond James & Assoctates, [ne. {WDALOANS-PUTNGCY) 2



(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitufe and appoint
, Attorney to transfer the said Bond on the books

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

Dated: , 20

In the presence of:
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PUTNAM PUBLIC SERVICE DISTRICT

Water Revenue.Bonds, Series 2010 A; and
Water Revenue Bonds, Series 2010 B
(United States Department of Agriculture)
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Clarification Enhancement Project

PUTNAM 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 PUINAM PUBLIC
SERVICE DISTRICT, AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED THEREOF, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $3,557,500 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010 A (UNITED STATES DEPARTMENT OF
AGRICULTURE) AND NOT MORE THAN $2,931,200 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2010 B (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
PUTNAM PUBLIC SERVICE DISTRICT:

ARTICLE 1

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. Putnam Public Service District (the “Issuer™) is a public corporation,
public service district and political subdivision of the State of West Virginia in Putnam County of said
State, duly created pursuant to the Act by The County Commission of Putnam 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, construct, operate and maintain certain additional public service properties
consisting of additions, improvements and extensions to such existing waterworks facilities with all
appurtenant facilities, within the boundaries of the Issuer to be owned and operated by the Issuer.
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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 upgrading the existing water clarification system and replacing one of the high service
pumps to assist in the maintenance of the filtration system, providing operational flexibility and meeting
current system demands (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 $6,888,700 of which $3,557,500
will be obtained from the proceeds of sale of the Series 2010 A Bonds and $2,931,200 will be obtained
from the proceeds of the sale of the Series 2010 B Bonds, herein 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 $3,557,500 (the “Series 2010 A Bonds”) and Water
Revenue Bonds, Series 2010 B (United States Department of Agriculture), in the aggregate principal
amount of $2,931,200 (the “Series 2010 B Bonds”) (collectively, the “Series 2010 Bonds™), to
permanently 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,
casements and franchises deemed necessary or convenient therefor and for the improvements and
extensions thereto; interest on the Series 2010 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 fo 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.

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

G. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2010 Bonds as to liens, pledge and source of and security for payment being the Issuer’s: (i)
Water Revenue Bonds, Series 1999 A (West Virginia Water Development Authority), dated June 16,
1999, issued in the original aggregate principal amount of $6,440,000 (the “Series 1999 A Bonds™); (i)
Water Revenue Bonds, Series 1999 B (West Virginia Water Development Authority), dated June 16,
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1999, issued 1n the original aggregate principal amount of $5,425,000 (the “Series 1999 B Bonds™); (iii)
Waterworks System Revenue Notes, Series 2004 A (West Virginia Water Development Authority), dated
June 18, 2004, issued in the original aggregate principal amount of $450,000 (the “Series 2004 A Notes™);
(iv) Water Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated May 12,
2006, issued in the original aggregate principal amount of $8,190,000 (the “Series 2006 A Bonds™); (V)
Water Revenue Bonds, Series 2008 A (West Virginia Water Development Authority), dated January 28,
2008, issued in the original aggregate principal amount of $1,436,000 (the “Series 2008 A Bonds™); (vi)
Water Revenue Bonds, Series 2009 A (West Virginia DWTREF Program), dated December 4, 2009, issued
in the original aggregate principal amount of $627,000 (the “Series 2009 A Bonds™); and (vii) Water
Revenue Bonds, Series 2009 B (West Virginia DWTRF Program/ARRA), dated December 4, 2009,
1ssued in the original aggregate principal amount of $100,000 (the “Series 2009 B 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 Bonds as to liens, pledge and/or source of
and security for payment.

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

Prior to the issuance of the Series 2010 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 (11) the written consents of the Holders of the Prior Bonds to the issuance of the Series 2010
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 Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated December 11, 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 Bonds, or will have so
complied prior to issuance of the Series 2010 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 Legslation Constitutes Contract. In consideration of the
acceptance of the Series 2010 Bonds by those who shall be the Registered Owner of the same from time
to time, this Resolution (the “Bond Legislation™) shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owner, and the covenants and agreements set forth herein to be
performed by the Issuer shall be for the benefit, protection and security of the Registered Owner of the
Series 2010 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:




“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 usually so act by its Secretary.

“Bonds” means, collectively, the Series 2010 A Bonds, the Series 2010 B 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 Putnam County Bank, Hurricane, West V irginia, 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 1 and ending on the
succeeding June 30.

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

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

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

district, a public corporation and a political subdivision of the State of West Virginia, in Putnam County,
West Virginia, and includes the Governing Body.
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“Letter of Conditions” means, collectively, the Letter of Conditions of the Purchaser
dated December 11, 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 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 recurrent but which are such as may reasonably be expected to be incurred, and such other
reasonable operating costs as are normally and regularly included under recognized accounting principles
and retention of a sum not to exceed one-sixth of the budgeted Operating Expenses stated above for the
current year as working capital, and language herein requiring payment of Operating Expenses means
also retention of not to exceed such sum as working capital; provided that, all monthly amortization
payments upon the Bonds and into 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 1999 A Bonds, Series 1999 B Bonds, Series
2004 A Notes, Series 2006 A Bonds, Series 2008 A Bonds, Series 2009 A Bonds and Series 2009 B

Bonds.

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

“Project” shall have the meaning 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;

) 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;

{¢) Bonds, debentures, notes or other evidences of

indebtedness issued by any of the following agencies: Banks for
Cooperatives; Federal Intermediate Credit Banks; Federal Home
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Loan Bank System; Export-Import Bank of the United States;
Federal Land Banks; Government Natiopal 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 tume
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 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) abave;

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

() 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

(1) Obligations of States or political subdivisions or
agencies thereof, the interest on which is excluded from gross



income for federal income tax purposes, and which are rated at
least ”A” by Moody’s Investors Service or Standard & Poor’s
Corporation.

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

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

“Revenues” or “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 caleulated in accordance with sound accounting practices.

“RUS Bonds” means, the Series 2006 A Bonds.
“Secretary” means the Secretary of the Governing Body.

“Sertes 1999 A Bonds” means the Issuer’s Water Revenue Bonds, Series 1999 A (West
Virginia Water Development Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $6,440,000.

“Series 1999 B Bonds” means the Issuer’s Water Revenue Bonds, Series 1999 B (West
Virginia Water Development Authority), dated June 16, 1999, issued in the original aggregate principal
amount of $5,425,000.

“Series 2004 A Notes” means the [ssuer’s Waterworks System Revenue Notes, Series
2004 A (West Virginia Water Development Authority), dated June 18, 2004, issued in the original
aggregate principal amount of $450,000. ‘

“Series 2006 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2006 A (United
States Department of Agriculture), dated May 12, 2006, issued in the original aggregate principal amount
of $8,190,000.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 A (West
Virginia Water Development Authority), dated January 28, 2008, issued in the original aggregate
principal amount of $1,436,000.

“Series 2009 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2009 A (West
Virginia DWTRF Program), dated December 4, 2009, issued in the original aggregate principal amount of
$627,000.

“Series 2009 B Bonds™ means the Issuer’s Water Revenue Bonds, Series 2009 B (West
Virginia DWTRF Program/ARRA), dated December 4, 2009, issued in the original aggregate principal
amount of $100,000.

“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.
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“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.

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

“Series 2010 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 2010 B Bonds in the then
current or any succeeding year.

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

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

Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing the masculine,
ferninine or neuter gender shall include any other gender; and any requirement for execution or attestation
of the Bonds or any certificate or other document by the Chairman or the Secretary 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 $6,888,700, 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 $6,888,700 of whicﬁ approximately $3,557,500 will be
received from the proceeds of the Series 2010 A Bonds, $2,931,200 will be received from the proceeds of
the Series 2010 B Bonds and $400,000 will be received as an U. S. Corps of Engineers Grant.
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ARTICLE HI

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authonization of Bonds.

A. 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 $3,557,500, for
the purpose of financing a portion of the cost of the construction and design of the Project.

B. Subject and pursuant to the provisions of the Bond Legislation, the Series 2010 B
Bonds of the Issuer, to be known as “Water Revenue Bonds, Sertes 2010 B (United States Department of
Agriculture)”, are hereby authorized to be issued in the aggregate principal amount of $2,931,200, for the
purpose of financing a portion of the cost of the acquisition and construction of the Project.

- Section 3.02.  Description of Bonds.

A. 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 3.75% 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 instaliments 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 $14,657, 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 hereinafier set forth.

B. The Series 2010 B Bonds shall be issued in single form, numbered BR-1, only as a
fully registered Bond, and shall be dated the date of delivery thereof. The Series 2010 B Bonds shall bear
interest from the date of delivery, payable monthly at the rate of 3.75% 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, 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 $12,077, covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shal] be paid at the end of 40 years from the date of this Bond.

The Series 2010 B 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 heremafter set forth.



Section 3.03.  Negotiabilitv. Registration. Transfer and Exchange of Bonds. The
Series 2010 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 Bonds, and the right to
principal of and stated interest on the Series 2010 Bounds, 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 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 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.

A No registration of transfer of the Series 2010 Bonds shall be permitted to be made after
the 15% day next preceding any installment payment date on the Series 2010 Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will keep, or
cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
Series 2010 Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2010 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 Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2010 Bonds for registration or transfer only if
ownership thereof is to be registered in the name of the Purchaser, an indjvidual (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 settler 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 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 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 America.

Section 3.05. Execution of Bonds. The Series 2010 Bonds shail 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 Bonds
shall cease to be such officer of the Issuer before the Series 2010 Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided and
may be issued as if the person who signed or sealed such Bonds had not ceased to hold such office. The
Series 2010 Bonds may be signed and sealed on behalf of the Issuer by such person as at the actual time
of the execution of such Bonds shall hold the proper office in the Issuer, although at the date of such
Bonds such person may not have held such office or may not have been so authorized.
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Section 3.06. Bonds Mutilated. Destroved, Stolen or Lost. In case the Series 2010
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 Bonds so surrendered
shall be canceled and held for the account of the Issuer. If the Series 2010 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.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2010 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 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 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 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:

[Remainder of Page Intentionally Blank]
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(FORM OF BOND)

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

$

No. AR-1 Date:

FOR VALUE RECEIVED, PUTNAM PUBLIC SERVICE DISTRICT (herein called
“Borrower”) promises to pay to the order of the United States of America (the “Government”), or 1ts
registered assigus, 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
3 ), 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 5 _, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support

any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Government and interest shall
acerue 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, 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
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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, 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 lirnitation.

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
2010, authorizing issuance of this Bond (the “Resolution”).

If at any time it shall appear to the Government that Borrower may be able to cbtain a
Joan 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.
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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 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, I[SSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS™);

D) WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS™);

(II) WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 2004 A NOTES™);

(IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS™);

(V)  WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS™),

(V) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRFEF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(VI) WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”); AND '

(VII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED , 2010, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § (THE
“SERIES 2010 B BONDS”).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2004 A NOTES, SERIES 2006 A
BONDS, SERIES 2008 A BONDS, SERIES 2009 A BONDS, AND SERIES 2009 B 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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N WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

ATTESTI

Secretary, Public Service Board
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
3 (19)
(2] (20)
(3) (21)
4) (22)
) (23)
(6) (24)
(7) (25)
8) (26)
©) 27)
(10) (28)
(1) (29)
(12) (30)
(13) 3D
(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 trapsfers 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: ,20

In the presence of:

5361372 18



(FORM OF BOND)

UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. BR-1 Date:

FOR VALUE RECEIVED, PUTNAM 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
v 8 ), 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, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

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

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

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

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

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 pavment, 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

5361372 19



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, 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
2010, authorizing issuance of this Bond (the “Resolution™).

JEUUU—

If at any time it shall appear to the Government that Borrower may be able to obtain a
Joan 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 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

D WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(M) WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004, [SSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 2004 A NOTES”);

(IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

(V)  WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS™);

(V1) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS™);

(VI) WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”); AND

(VII) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED 2010, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § (THE
“SERIES 2010 A BONDS™).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2004 A NOTES, SERIES 2006 A
BONDS, SERIES 2008 A BONDS, SERIES 2009 A BONDS, AND SERIES 2009 B 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, PUTNAM PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto atfixed or imprinted hereon and
attested by its Secretary, all as of the date hereinabove written.

PUTNAM 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)
(2 (20)
3) 23
) (22)
(5) (23)
(6) (24)
) . (25)
(8) (26)
(9) (27)
(10) (28)
(11 (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
- TOTAL $
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(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: , 20

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:

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

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

3) Series 2010 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
Comumission, separate and apart from all other funds or accounts of the Commission and from each other:

(1) Series 1999 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

) Series 1999 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

3) Series 1999 B Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

4y Series 1999 B Bonds Reserve Account (established by Prior Resolution and
continued hereby);

5) Series 2004 A Notes Sinking Fund (established by Prior Resolution and
continued hereby);

(6) Series 2004 A Notes Reserve Account (established by Prior Resolution and
continued hereby);

{7 Series 2006 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(8) Series 2008 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

(%) Series 2008 A Bonds Reserve Account (established by Prior Resolution and



continued herebyy;

(10)  Series 2009 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

(11)  Series 2009 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(12)  Series 2009 B Bonds Sinking Fund (established by Prior Resolution and
continued hereby),

(13)  Series 2009 B Bonds Reserve Account (established by Prior Resolution and
continued hereby);

(14)  Series 2010 A Bonds Reserve Account; and
(15)  Series 2010 B Bonds Reserve Account.

Section 4.02. Bond Proceeds; Project Construction Account. The proceeds of the sale
of the Series 2610 Bonds shall be deposited upon receipt by the Issuer i the Series 2010 Bonds Project
Construction Account. The monies in the Series 2010 Bonds Project Construction Account in excess of
the amount wsured by FDIC shall be secured at all tumes by the Depository Baok 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 Bonds Project Construction Account shall be expended by the Issuer solely for the
purposes provided herein.

Monies in the Series 2010 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 Bonds Project Coustruction Account and pay to the Purchaser
on or before the due-date, such sums as shall be from time to time required to make the monthly
installments on the Series 2010 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
Bonds Project Construction Account shall be invested and reinvested at the direction of the Issuer, to the
extent possible in accordance with applicable law, in Qualified Investments. ‘

When acquisition and comstruction 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
Bouds Project Comstruction Account shall be disposed of in accordance with the regulations of the
Purchaser.

[N
~3
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Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So long as
any of the Series 2010 Bonds shall be outstanding and unpaid, or until there shall have been set apart i
the Series 2010 A Bonds Reserve Account and the Series 2010 B Bonds Reserve Account, a suin
sufficient to pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2010 A Bonds and Series 2010 B Bonds respectively remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the Holders of the Series 2010 Bonds as
follows:

A REVENUE FUND. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Fees received, 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 REVENUES. All Revenues at any time on deposit in
the Revenue Fund shall be disposed of only in the following order and priority, subject to
the provisions of the Prior Resolutions not otherwise modified herein:

(0 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 (1) to
the National Finance Office the amount required by the Prior Resolutions
to pay the interest on the Series 2006 A Bonds; (ii) to the Commission
the amount required by Prior Resolutions to pay interest of the Series
1999 A Bonds, Series 1999 B Bonds, Series 2004 A Notes, Series 2008
A Bonds, Series 2009 A Bonds and Series 2009 B Bonds; (iii) to the
National Finance Office the amount required to pay interest on the Series
2010 A Bonds; and (iv) to the National Finance Office the amount
required to pay interest on the Series 2010 B Bonds.

(3) The Issuer shall next, each month, transfer from the Revenue
Fund and simultaneously, on or before the due date thereof, remit () to
the National Finance Office the amount required by the Prior Resolutions
to pay the principal of the Series 2006 A Bonds; (ii) to the Commission
the amount required by Prior Resolutions to pay the principal of the
Series 1999 A Bonds, Series 1999 B Bonds, Series 2004 A Notes, Series
2008 A Bonds, Series 2009 A Bonds and Series 2009 B Bonds; (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; and (iv) remit to the
National Finance Office, commencing 24 months following the date of
delivery of the Series 2010 B Bonds, the amount required to amortize the
principal of the Series 2010 B Bonds.

%) The Tssuer shall next, on the first day of each month, transfer
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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; (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 10% of the monthly
payment amount, unti] 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 mto the Series 2010 A Bonds
Reserve Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amocunt equal to the
Series 2010 A Bonds Reserve Requirement; and (iii) 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 B Bonds Reserve Account, an amount equal to 10% of the monthly
payment amount, until the amount in the Series 2010 B Bonds Reserve
Account equals the Series 2610 B Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 2010 B Bonds
Reserve Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal to the
Series 2010 B Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit in
the Renewal and Replacement Fund, an amount equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the Depository
Bank. 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.

Whenever the money in the Series 2010 B Bonds Reserve Account shall be
sufficient to prepay the Series 2010 B Bonds in full, it shall be the mandatory duty of the



Issuer, anything to the contrary herein notwithstanding, to prepay the Series 2010 B
Bonds at the earliest practical date and in accordance with applicable provisions hereof.

The Comumission 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 wriften advice stating
the amount remitted for deposit into each such fund.

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

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

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 B 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.

The Series 2010 B 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 B
Bonds and the interest thereon.

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

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rafa, with respect to the Series 2010 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 and Series 2010 B Bonds Reserve Account
invested and reinvested to the fullest extent possible in accordance with applicable law,
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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 acerued interest and giving effect to the
amortization of discount, or at par if such investment is held by the “consolidated fund”
managed by the West Virginia Board of 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 and Series 2010 B Bonds
Reserve Account, so long as the Minimum Reserve is on deposit and maintained therein,
shall be paid annually by the Commission to the Issuer and deposited in the Revenue
Fund.

C. CHANGE OF DEPOSITORY BANK. The Issuer may designate another
bapk 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 lenger 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 Bonds, provide evidence that there will be at least 8,500 bona fide users upon
the Systermn 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 fo
pay the charges and fees of the Depository Bank or the Commission then due.

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

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

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



ARTICLEV
GENERAL COVENANTS, ETC.

Section 5.01.  General Statement.

A. 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 shall be and
constitute valid and legally binding covenants between the Issuer and the Holder of the Series 2010 A

Bonds.

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

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



So long as the Series 2010 Bonds and the RUS Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at least 120%
of the average annual debt service requirements on the following:

)] The Bonds Outstanding;

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

3 The Parity Bonds then propoged 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 Bonds and the Series 2006 A Bonds are no
longer outstanding, the following parity requirement shall be met:

So long as the Series 1999 A Bonds, Series 1999 B Bonds, Series 2004 A Notes, Series
2008 A Bonds, Series 2009 A Bonds and Series 2009 B Bonds are outstanding, no Parity Bonds shall be
issued at any time, unless there has been procured and filed with the Secretary a written statement by the
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 1ssuance 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 Boads, if any, shall not be
less than 115% of the largest aggregate amount that will mature and become due in any succeeding Fiscal
Year for principal of and interest, if any, on the following:

1)) The Bonds then Outstanding;

{2 Any Parity Bonds theretofore issued pursuant to the provisions contained m 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 1s 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,
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the time for appeal of which shall have expired prior to issuance of such Parity Bonds.

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

No Parity Bonds shall be issued at any time, however, unless all of the payments mto the
respective funds and accounts provided for in this Bond Legislation with respect to the Bonds then
QOutstanding, 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
" aintain, so long as the Series 2010 Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(a) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, to be procured upon
acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all
above-ground structures of the System and mechanical and electrical
equipment in place or stored on the site in an amount equal to the full
insurable value thereof. In the event of any damage to or destruction of
any portion of the System, the Issuer will promptly arrange for the
application of the insurance proceeds for the repair or reconstruction of
such damaged or destroyed portion. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk
insurance to protect the interests of the Issuer during construction of the
Project in the full insurable value thereof.

) 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
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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 Bonds.

©) VEHICULAR PUBLIC LIABILITY INSURANCE, i the event
the Issuer owns or operates any vehicle in the operation of the System, ot
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 vehicles, such
insurance to be procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer.

(d) WORKERS® COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF THE DISTRICT ELIGIBLE THEREFOR AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract, will be required of each
prime contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County prior to
commencement of construction of the Project in compliance with

"West Virginia Code Section 38-2-39. Workers” compensation coverage

shall be maintained as required by the laws of the State of West Virginia.

(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.

€3] 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 suck amount as may be requested by the Purchaser from time to
time.

(&) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
and seo long as the Series 2010 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.
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Section 5.06. Statutory Mortgage Lien. For the further protection of the Holder of the
Series 2010 Bonds, a statutory mortgage lien upon the System 1s 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 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
installment upon the Series 2010 Bonds at the date specified for
payment thereof; ‘

) 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 Bonds or herein, or violation of or
failure to observe any provision of any pertinent law; and

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

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

Upon application by the Purchaser, such court may, upon proof of such default, appoint a
receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and charges
of the System, and shall have the power to collect and receive all revenues and apply the same in such
manner as the court may direct; provided that, all rights and remedies of the Holders of the Prior Bonds
shall be on a parity with the Series 2010 Bonds.

Section 5.09.  Fiscal Year, Budget. While the Series 2010 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 Apnual 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
cach Fiscal Year.

If for any reason the Issuer shall not have adopted the Anpual 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
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a Budget of Current Expenses shall not constitute compliance with the covenant to adopt an Annual
Budget unless failure to adopt an Annual Budget be for a reason beyond the control of the Issuer. Each
such Budget of Current Expenses shall be mailed immediately to the Purchaser.

Section 5.10.  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 shail 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 confinuously
operate, in an economical and efficient manoer, and maintain the System as a revenue-producing utility as
herein provided so long as the Series 2010 Bonds are outstanding.

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

ARTICLE ¥1-
RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules.
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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 September 27, 2010 which became Final Order of the Public Service Commission of
West Virginia on October 6, 2010, in Case No. 10-0303-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 delinquent fees, rates and charges for services or facilities of the System shall
be liens on the premises served of equal degree, rank and priority with the lien on such premises of state,
county, school and municipal taxes, as provided in the Act. The Issuer shall have all remedies and
powers provided under the Act and other applicable provisions of law with regard to the collection and
enforcement of such fees, rates and charges.

D. The Issuer will not render or cause to be rendered any free services of any nature
by the System nor any of the facilities; and in the event that the Issuer or any department, agency, officer
or employee thereof 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 manuner as other Revenues of the Systemn.

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

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

ARTICLE VII
MISCELLANEOUS

Section 7.01.  Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid, to the Holder of the Series 2010 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 Bonds, the pledge of Net Revenues and other monies and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the Issuer to the Registered Owner of
the Series 2010 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 Bonds, the Issuer
may not defease the Series 2010 Bonds or otherwise provide for payment thereof by escrow or like
manmer.
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Section 7.02. Modification _or Amendment. The Bond Legislation may not be
modified or amended after final passage without the prior written consent of the Purchaser.

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

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

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 17th day of December, 2010.

PUTNAM PUBLIC SERVICE DISTRICT

By: y
Ttsy Chairman



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of

PUTNAM PUBLIC SERVICE DISTRICT on the 17th day of December, 2010.

Dated: December 21, 2010.

w0 RO

Secretary

12.02.10
847280.00021
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UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$3,557,500
No. AR-1 Date: December 21, 2010

FOR VALUE RECEIVED, PUTNAM PUBLIC SERVICE DISTRICT (herein called
“Borrower”) promises to pay to the order of the United States of America (the “Govemment”), 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 THREE MILLION FIVE
HUNDRED FIFTY SEVEN THOUSAND FIVE HUNDRED DOLLARS ($3,557,500), plus interest on
the unpaid principal balance at the rate of 3.75% 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 $14,657, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Govemnment and interest shall
accerue on the amount of each advance from its actual date as shown on the Record of Advances attached

kereto 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, prepsyments 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
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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, 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 December
17, 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 loans for
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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:

D WATER REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

{1 WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

() WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 2004 A NOTES”),

(IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,190,000 (THE “SERIES 2006 A BONDS”);

V) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS”);

(V) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(VI) WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2009 B BONDS”); AND

(VIII) WATER REVENUE BONDS, SERIES 2010 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED CONCURRENTLY

HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,931,200 (THE
“SERIES 2010 B BONDS™).

THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2004 A NOTES, SERIES 2006 A
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BONDS, SERIES 2008 A BONDS, SERIES 2009 A BONDS, AND SERIES 2009 B BONDS ARE
COLLECTIVELY, THE “PRIOR BONDS.”

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

commodity.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

sy

Ch\@]rmaxi, Public Service Board

ATTEST:

R Qs

Secretary, Public Service Board
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $109,760 12/21/10 (19)
@ (20)
3) (21
4) (22)
&) (23)
(©) (24)
) (25)
@) (26)
9 27
(10) (28)
(1) (29)
(12) (30)
(13) G1)
(14) | (32)
(15) 33)
(16) (34
a7 (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: ,20

In the presence of:
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UNITED STATES OF AMERICA
PUTNAM PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$2,931,200

No. BR-1 Date: December 21, 2010

FOR VALUE RECEIVED, PUTNAM 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 TWO MILLION NINE HUNDRED
THIRTY ONE THOUSAND TWO HUNDRED DOLLARS ($2,931,200), plus interest on the unpaid
principal balance at the rate of 3.75% 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 afier the date hereof, and $12,077, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

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

hereto as a part hereof.

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

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the mstallments
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, 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
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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, 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 December
17, 2010, authorizing issuance of this Bond (the “Resclution™).

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
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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: ' .

: @D WATER REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,440,000 (THE “SERIES 1999 A BONDS”);

(In WATER REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JUNE 16, 1999, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $5,425,000 (THE “SERIES 1999 B BONDS”);

(II)y WATERWORKS SYSTEM REVENUE NOTES, SERIES 2004 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED JUNE 18, 2004, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 2004 A NOTES”);

(IV) WATER REVENUE BONDS, SERIES 2006 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §$8,190,000 (THE “SERIES 2006 A BONDS”),

V) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 28, 2008, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,436,000 (THE “SERIES 2008 A BONDS™),

(V) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA DWTRF
PROGRAM), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $627,000 (THE “SERIES 2009 A BONDS”);

(VI) WATER REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA DWTRF
PROGRAM/ARRA), DATED DECEMBER 4, 2009, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $100,000 (THE “SERIES 2005 B BONDS”); AND

(VIII) WATER REVENUE BONDS, SERIES 2010 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 21, 2010, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,557,500 (THE

“SERIES 2010 A BONDS”).
THE SERIES 1999 A BONDS, SERIES 1999 B BONDS, SERIES 2004 A NOTES, SERIES 2006 A




BONDS, SERIES‘; 2008 A BONDS, SERIES 2009 A BONDS, AND SERIES 2009 B BONDS ARE
COLLECTIVELY, THE “PRIOR BONDS.”

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

commodity.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, PUTNAM 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.

PUTNAM PUBLIC SERVICE DISTRICT

[CORPORATE SEAL] ‘d WL\.

Ch@jrman, Public Service Board

ATTEST:

RN

Secretary, Public Service Board

5361372 5



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $25,000 12/21/10 (19)
2 (20)
3) (21)
“) (22)
&) (23)
6 24
) (25)
®) (26)
9 (27)
(10) (28)
(11 (29)
(12) (30)
(13) (31
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $

5361372 6



{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 wansfer the said Bond on the books kept for

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

Dated: , 20

In the presence of:

5361372 7
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