TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A



TOMILINSON PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS
AND IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE TOMLINSON
‘PUBLIC SERVICE DISTRICT AND THE FINANCING OF
THE COST THERECF, NOT OTHERWISE PROVIDED,
THROUGH THE ISSUANCE BY THE TOMLINSON
PUBLIC SERVICE DISTRICT OF NOT MORE THAN
$100,000 IN AGGREGATE PRINCIPAL. AMOUNT OF
WATER REVENUE BONDS, SERIES 2010 A;
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; AND AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE BOARD OF THE
TOMLINSON PUBLIC SERVICE DISTRICT:

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together with
any ordinance, order or resolution suppiemental hereto or amendatory hercof, the “Bond
Legislation”) is enacted pursuant to the provisions of Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and other applicable
provisions of law.

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

A. The Tomlinson Public Service District (the “Issuer™) is a is a public
service district and public corporation and pelitical subdivision of the State of West Virginia
in Hancock County of said State.

B. The Issuer presently owns and eperates a public waterworks systemn.
However, it i1s deemed necessary and desirable for the health and welfare of the inhabitants of
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the Issuer that there be acguired and constructed certain additions, betterments and
improvements to the existing public waterworks system of the Issuer, consisting of radio read
meters, together with all appurtenant facilities (collectively, the “Project™), (the existing
public waterworks system of the Issuer, the Project and any further additions, betterments
and improvements thereto are herein called the “System”), in accordance with the plans and
specifications prepared by the Consulting Engineers, which plans and specifications have
heretofore been filed with the Issuer.

C. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2010 A, in the total aggregate principal amount of not more than $100,000
(the “Series 2010 A Bonds™), initially to be represented by a single bond, to permanently
finance the costs of acquisition and construction of the Project. Said costs shall be deemed to
include the cost of ali property rights, easements and franchises deemed necessary or
convenient therefor; interest upon the Series 2010 A Bonds prior to and during construction
or acquisition and for a period not exceeding 6 months after completion of construction of the
Project; amounts which may be deposited in the Series 2010 A Bonds Reserve Account {as
heremafter defined); engimeering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise; administrative expense;
commitment fees; discount; mitial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2010 A Bonds
and such other ¢xpenses as may be necessary or incidental to the financing herein anthorized;
the acquisition or construction of the Project and the placmg of same in operation; and the
performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer for any amounts expended by it for allowable
costs prior to the issuance of the Series 2010 A Bonds or the repayment of indebtedness
incurred by the Tssuer for such purposes shall be deemed Costs of the Project, as hereinafier
defined.

D. The perniod of usefulness of the System after completion of the
Project is not less than _15 years.

E. It is in the best interests of the Issuer that its Series 2010 A Bonds be
sold to the Purchaser (as hereinafter defined) purstant to this Bond Legistation.

F. There will be outstanding obligations of the [ssuer which will rank on
a parity with the Series 2010 A Bonds as to liens, pledge, source of and security for payment,
being the Issuer’s: (1) Water Revenue Bonds, Series 2004 A (West Virginia Infrastructure
Fund) dated March 9, 2004, issued in the original aggregate principal amount of $1,353,815
{the “Series 2004 A Bonds™); and Gi) Water Revenue Bonds, Series 2004 B (West Virginia
Water Development Authority) dated March 9, 2004, issued in the original aggregate
principal amount of $669,500 (the “Series 2004 B Bonds™) (collectively, the “Prior Bonds™).

The Series 2010 A Bonds shall be 1ssued on a panty with the Prior Bonds with
respect to liens, pledge and source of and security for payment and in all respects. Prior to the
issuance of the Series 2010 A Bonds, the Issuer will obtain (i) a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds are
met, and (i) the wrtten consent of the Holders of the Prior Bonds to the issuance of the Series
2010 A Bonds on a parity with the Pdor Bonds. Other than the Prior Bonds, there are no
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the

CH5396270



System. The Issuer 1s in compliance with the covenants of the Prior Bonds and the Prior
Resolutions.

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

H. The Issuer has complied with ail requirements of West Virginia law
refating to authorization of the acquisition and construction of the Project and the operation of
the System and issuance of the Series 2010 A Bonds, or will have so complied prior to
issnance of any thereof.

Section 1.03. Bond ILegislation Constitutes Contract. In consideration of
the acceptance of the Series 2010 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute a
contract between the Issuer and such Bondholders, and the covenants and agreements herein
set forth to be performed by the Issuer shall be for the equal benefit, protection and security
of the Registered Owners of any and all of such Series 2010 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, and by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

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

“Authorized Officer” means the Chairman of the Issuer, or any other officer of
the Issuer specifically designated by resolution of 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 ordinances, 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 2010 A Bonds, the Prior Bonds and,

where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another resolution of the Issuer.
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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 to the anniversary date of the Closing
Date 1n the following vear, except that the first Bond Year shall begin on the Closing Date.

“Chairman” means the Chairman of the Issuer.

“Closing Date” means the date upon which there is an exchange of the
Series 2010 A Bonds for all or a portion of the proceeds of the Series 2010 A Bonds.

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

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

“Consulting Engineers” means 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 Consulting Engineers
shall not be a regular, full-time employee of the State or any of its agencies, commissions, or
political subdivisions.

“Costs” or “Costs of the Project” means those costs described in Section 1.02C
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 muember of FDIC.

“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.

“Governing Body” means the Board of the Issuer, as it may now or hereafter be
constitited.

“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
Anierica.

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the Systemn, as hereinafter defined, deterinined in accordance with generally
accepted accountig principles, after deduction of pronpt 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.
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“Herein,” “hereto” and simidar words shall refer to this entire Bond
Legislation.

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

“Investment Property” means

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

(B) any obligation,
(C) any annuity contract,
(D} any mvestment-type property, or

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

Except as provided in the following sentence, the term “Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of
which is a specified private activity bond (as defined in section 57(a}(9)(c) of the Code), the
term “Investment Property” includes a specified private activity bond (as so defined).

_ “Issuer” means the Tomlinson Public Service District, a is a public service
district and political subdivision of the State of West Virginia, in Hancock County,
West Virginia, aud, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

“Net Proceeds” means the face amount of the Series 2010 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2010 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth hereiu, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2010 A Bonds, without regard to
whether or nof such investment is made in tax-exempt obligations.

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

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

“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the Systern and includes, without limiting the generality
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of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of 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 principai of or redemption premium, if any, or interest on the Bonds, charges
for depreciation, losses from the sale or other disposition of, or from any decrease in the
value of, capital assets, amortization of debt discount or such miscellaneous deductions as are
applicable to prior accounting periods.

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

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

“Paying Agent” means the Commission or other entity or authority designated
as such for the Series 2010 A Bonds in the Supplemental Resolution.

“Prior Bonds™ means, collectively, the Series 2004 A Bonds and Series 2004 B
Bonds.

“Prior Resolutions” means, collectively, the resolutions of the Issuer, mcluding
all amendments and supplements thereto, authorizing the issuance of the Prior Bonds.

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

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

“Purchaser” means the purchaser or purchasers of the Series 2010 A Bonds
directly from the Issuer, designated as such in the Supplemental Resolution and its successors
and assigns.

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

{a) Government Obligations;
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(b) Government Obligations which have been strippad of their
unatured interest coupons, interest coupons stripped from
Government Obligatiens, and receipts or cerfificates 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; Govermment 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 msured by the FDIC or
Federal Savimgs and Loan Insurance Corporation, shall be secured
by a pledge of Govemment Obligations, provided, that said
Government Obligations pledged either must mature as nearly as
practicable coincident with the maturity of said time accounts or
must be replaced or mmcreased so that the market value thereof is
always at least equal to the principal amount of said time accounts;

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

(z) 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 EDIC or with
government bond dealers recognized as primary dealers by the
Federal Reserve Bank of New York, provided, that said
investments securing said repurchase agreements either must
mature as nearly as practicable coincident with the mamrity of said
repurchase agreements or must be replaced or increased so that the
market value thereof 1s always at least equal to the principal
amouut of said repurchase agreements, and provided further that
the holder of such repurchase agreement shall have a prior
perfected security interest in the coliateral therefer; 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 “consobdated fund” managed by the
West Virginia Board of Treasury Investmeuts pursuant to
Chapter 12, Article 6C of the West Virgimia Code of 1931, as
amended; and

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

“Registered Owner,” “Bondholder,” “Holder” or any similar term tneans
whenever used berein with respect to an outstanding Bond or Bonds, the person in whose
name such Bond is registered.

“Registrar” means the Bond Registrar.

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

“Renewal and Replacement Fund” means the Renewal and Replacerment Fund
created by the Prior Resolutions and continued hereby.

“Reserve Accounts”™ means, collectively, the respective reserve accounts
established for the Series 2010 A Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amount required to
be on deposit in any Reserve Account for the Prior Bonds and the Series 2010 A Bonds.

“Revenue Fund™ means the Revenue Fund created by the Prior Resolutions and
continued hereby,

“Secretary” means the Secretary of the Issuer.

“Series 2004 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2004
A (West Virginia Infrastructure Fund) dated March 9, 2004, issued in the original aggregate
principal amount of $1,353,815.

“Series 2004 B Bonds” means the Issuer’s Water Revenue Bonds, Series 2004 B
(West Virginia Water Development Authority) dated March 9, 2004, issued in the original
aggregate principal amount of $669,500.

“Series 2010 A Bonds” means Water Revenue Bonds, Series 2010 A of the
Issuer, authorized by this Bond Legislation.

“Serles 2010 A Bonds Construction Trast Fund” means the Series 2010 A
Bonds Construction Trust Fund established by Section 5.01 hereof.
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“Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account established by Section 5.02 hereof.

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

“Series 2010 A Bonds Sinldng Fund” means the Series 2010 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds established
for the Series 2010 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer suppiementing or amending this Resolutien and, when preceded by the article “the,”
refers specifically to the supplemental resolution authorizing the sale of the Series 2010 A
Bonds; provided, that any matter intended by this Resolution to be included in the
Supplemental Resolution with respect to the Series 2010 A Bonds, and not so included may
be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligation of the Issuer, including, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

“System” means, collectively, the complete existing public water treatment and
distribution system of the Issuer, as presently existing in its enfirety or any integral part
thereof, and shall include the Project and any and all additions, betterments and
improvements thereto hereafter acquired or constructed for the System from any sources
whatsoever, both within and without the Issuer.

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

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 fioms and corporations; and words importing
the masculine, femimne or neutral gender shall include any other gender.

ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT
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Section 2.01.  Authorization of Acquisition and Construction of the Projeci.
There is hereby avthorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $152,600, 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 2010 A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project.

The cost of the Project is estimated not to exceed $152,600, of which $100,000
will be obtained from proceeds of the Series 2010 A Bonds and an amount not to exceed
$52,600 will be a contribution from the Issuer.

ARTICLE 11T

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest, funding a reserve acconnt for the Series 2010 A Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance 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 negotiable Sertes 2010 A Bonds of the Issuer. The
Series 2010 A Bonds shall be issued as a single bond, designated “Water Revenue Bond,
Series 2010 A”, in the principal amount of not more than $100,000, and shall have such
terms as set forth hereinafter and in the Supplemental Resolution. The proceeds of the
Series 2010 A Bonds remaining after funding of the Series 2010 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing inferest on the Senes 2010 A Bonds, if any,
shall be deposited in or credited to the Series 2010 A Bonds Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2010 A Bonds shall be issued in
such principal amounts; shall bear interest at snch rate or rates, not exceeding the then legal
maximum, payable on such dates; shall mature on such dates and in such amounts; and shall
be redeemable, in whole or in part, all as the Issuer shall prescribe in a Supplemental
Resolution. The Series 2010 A Bonds shall be payable as to principal at the office of the
Paymg Agent, in any coin or currency which, on the dates of payment of principal is legal
tender for the payment of public or private debts under the laws of the United States of
America. Interest on the Series 2010 A Bonds shall be paid by check or draft of the Paying
Agent or its agent, mailed to the Registered Owner thereof at the address as it appears on the
books of the Bond Registrar, or by such other method as shall be mutually agreeable so long
as the Purchaser is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolntion, the Series 2010 A
Bonds shall initially be issued in the form of a single bond, fully registered to the Purchaser,
with a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2010 A Bonds, and shall mature in principal instalments, all
as provided in the Supplemental Resolution. The Series 2010 A Bonds shall be exchangeable
at the option and expense of the Registered Owner for another fully registered Bond or Bonds
of the same series in aggregate principal amount equal to the amount of said Bonds then
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QOutstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the daies of payment of principal instaliments of said Bonds; provided, that
the Purchaser 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 be dated
and shall bear interest, if any, as of the date specified m a Supplemental Resolution.

Section 3.03. Exccution of Bonds. The Series 2010 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2010 A Bonds shall cease to be such
officer of the Issuer before the Series 2010 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of the authorization of such Bonds such person may not
have held snch office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2010 A Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation nidess and until the Certificate of Authentication and Registration on snch
Bond, substantially in the form set forth in Section 3.10 hereof shall have been manually
egecuted 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 2010 A Bond shall be deemed to have been
executed by the Bond Registrar if manually signed by an authorized ofiicer of the Bond
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2010 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting the
Series 2010 A Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value. '

So long as the Series 2010 A 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 2010 A Bonds.

The registered Series 2010 A Bonds shall be transferable only upon the books of
the Bond Registrar, by the registered owner thereof in person or by his attorney duly
anthorized in writing, npon surrender thereto together with a written instrument of transfer
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satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In al} cases in which the privilege of exchanging Series 2010 A Bonds or
transferring the registered Series 2010 A Bonds are exercised, all Series 2010 A Bonds shall
be delivered in accordance with the provisions of this Bend Legislation. All Series 2010 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceiled by the
Bond Registrar. For every such exchange or transfer of Series 2010 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2010 A Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2010 A Bonds or, in the case of any proposed redemption of
Series 2010 A Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such Interest payment date or redemption date.

Section 3.06. Bonds Muiilated, Destroved, Stolen or Lost. In case any
Series 2010 A Bond shall becomne mutilated or be destroyed, stolen or fost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so muiilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond be
lost, stelen or destroyed, without surrender thereof.

Section 3.07. Bonds mnot (o be Indebtedness of the Issuer. The
Series 2010 A Bonds shall not, in any event, be or constitute a corporate 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 Systern as herein
provided. No Holder or Holders of the Series 2010 A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer to pay the Series 2010 A Bonds or the
Interest, 1f any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect o Prior Bonds. The payment of the debt service of all Series 2010 A Bends
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the operation of the System, on a parity with the lien on the Net Revenues in favor of
the Holders of the Prior Bonds. Such Net Revemues m an amount sufficieut to pay the
principal of and interest on and other payments for the Series 2010 A Bonds and the Prior
Bonds and to make the payments into all funds and accounts and all other payments provided
for in the Bond Legislation, are hereby irrevocably pledged to such payments as the same
hecome due.
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Section 2.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2010 A Bonds to the Bond Registrar, and the Bond Registrar shali authenticate,
register and deliver the Series 2010 A Bonds to the original purchasers upon receipt of the
documents set forth below:

A, If other than the Purchaser, a list of the names in which the
Series 2010 A Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information as
the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2010 A Bonds to the Parchaser;

C. Anexecuted and certified copy of the Bond Legislation; and

P, The ungualified approving opinion of bond counsel on the
Series 2010 A Bonds.

Section 3.10. Sale of Bonds. The Series 2010 A Bonds shall be sold to the
Purchaser, pursuant to this Bond Legislation.

Section 3.11. Form of Bonds. The text of the Series 2010 A Bonds shall
be in substantially the following form, with such omissions, iusertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issnance thereof:
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{(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A

No. AR-1 $100,000

KNOW ALL MEN BY THESE PRESENTS: This day of ,
2010, that Tomlinson Public Service District, a is a public service and political subdivision of
the State of West Virginia in Hancock County of said State (the “Issuer™), for value received,
hereby promises to pay, solely from the sources and in the manner hereinafter set forth, to
the order of:

IST NATIONAL COMMUNITY BANK

or registered assigns (the “Registered Owner”), the principal 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 in monthly instaliments on commencing 1,
2010 to and including 1, 20 , as set forth on the “Debt Service Schednle™
attached as EXHIBIT B hereto and incorporated herein by reference at the rates per annum
set forth as follows:

A.  Interest on this Bond shall be payable at the
rate of 5% per annum (hereinafter sometimes called the “Tax-
Exempt Rate™).

a. Notwithstanding any other provision herein, in the event
the interest on this Bond is declared to be includible in gross
income for federal income tax purposes by the Internal Revenue
Service (“Determination of Taxability”), interest on this Note shall
be payable at the rate Of 7.4% per annum (hereinafter sometimes
called the “Taxable Rate™). Interest at the Taxable Rate shall
commence to accrue on the date of Determination of Taxability
and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on this Note is
asserted, declared or determined to be includible in gross income
for federal income tax purpeses, and shall continue until the entire
principal of and interest on this Note are paid, notwithstanding that
the entire principal amount of this Note may have been paid in full
prior to the Determination of Taxability. Any interest being past
due on this Note by reason of sucl increase shall become
immediately due and payable.
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The principal of and interest on this Note are payable in any coin or currency
which on the date of payment thereof 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 as Paying Agent.

This Bond may be redeemed prior to its stated date of maturity in whole with no
prepayment penalty.

‘This Bond is issued (i) to pay the costs of acqnisition and construction of certain
additions, betterments and mmprovements to the existing public waterworks systemn of the
Issuer (the “Project™); and (i1} to pay certain costs of issuance of the Bonds of this Series (the
“Bonds™} and related costs. The existing public waterworks systern of the Issuer, the
Project, and any further additions, betterments or improvements thereto are herein calfed the
“System.” This Bond is issued under the authority of and in full compliance with the
Constitution aud statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A of the West Virgima Code of 1931, as amended (the “Act™), a Bond Resclutiou
duly enacted by the Issuer on , 2010, and a Supplemental Resolution duly
adopted by the Issuer on , 2010 (coilectively, 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 entitfed 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 2004 A
(WEST VIRGINIA INFRASTRUCTURE FUND) DATED MARCH 9, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,353 815 (THE “SERIES
2004 A BONDS™); AND (II) WATER REVENUE BONDS, SERIES 2004 B, (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY) DATED MARCH 9, 2004, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $669,500 (THE “SERIES
2004 B BONDS™) (COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revennes
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
monies in the Reserve Account created under the Bond Legislation for the Bonds (the
“Series 2010 A Bonds Reserve Account™), and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute 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, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2010 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 snfficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
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maintenance of the System, and to leave a balance each year equal to at least 115% of the
maximum amount payabie in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or pavable from such revenues prior to or on a
parity with the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Series 2010 A Bonds Reserve Account an amount at least equal to the maximum
amonnt of principal and interest, if any, which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with or junier to the Bonds, including the Prior
Bonds, an amount at least equal to the requirement therefor, such percentage may be reduced
to 110%. The Issuer has entered inte 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 Ist National
Commnuoity Bank (the “Registrar”) (as defined in the Bond Legislation}, 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.

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

Al money received from the sale of this Bond, after reimbnrsement and
repayment of all amounts advanced for preluninary 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.

This Bond is, under the Act, exempt from all taxation by the State of West
Virginia, or any county, municipality, political subdivision or agency thereof, except
inheritance, estate and transfer taxes.

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 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, THE TOMLINSON 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]
Chalrman
ATTEST:
Secretary
17
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CERTIFICATE OF AUTHENTICATION AN REGISTRATION

This Bond is one of the Series 2010 A Bonds descubed v 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: , 2010.

18T NATIONAL COMMUNITY BANK
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1 $ (19)
() (20)
(3) 2n
(4) 22)
(5) 3)
(6) (24)
) (25)
&) (26)
&) (27}
(10) (28)
(1) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $
19
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{Form of)

ASSIGNMENT

TOR VALUE RECEIVED the undersigued sells, assigns, and transfers unto

the  within  Bond and does Thereby irrevocably  constitute and — appeint
, 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 i the premises.

Dated: 20

)

In the presence of:
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ARTICLE IV

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOYF

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

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

(2) Renewal and Replacement Account (established by the Prior
Resolutions);

(3) Rebate Fund (established by Prior Resolutions); and

{4) Series 2010 A Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Comumission. The
following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission, separate and apart
from all other funds or accounts of the Comimission and the Issuer and from each other:

(1) Series 2004 A Bonds Sinking Fund (established by Prior Resolution);

(2} Series 2004 A Bonds Reserve Account (established by Prior
Resolution);

€)] Series 2004 B Bonds Sinking Fund (established by Prior
Resolution);

Gy Series 2004 B Bonds Reserve Account (established by  Prior
Resolution);

5 Series 2010 A Bonds Sinking Fund; and

{6) Series 2010 A Bonds Reserve Account.
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Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
the Prior Resolutions and this Bond Legislation and shall be kept separate and distinct from
all other funds of the Issuer and the Depository Bank and used only for the purposes and in
the manner provided im this Bond Legislation and in the Prior Resolutions. All revenues at
any tume on deposit in the Revenue Fund shall be disposed of only in the following manner

order of priority:

CH5396270

(D The Issuer shall first, each month, pay from the
Revenue Fund to pay current Operating Expenses of the
System.

{2) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i)
to the Commission the amounts required by the Prior
Resolutions to pay interest on the Series 2004 B Bonds; and
(i) to the Commmission commencing the first date of payment
of interest on the Series 2010 A Bonds the required amount
of interest coming due on such date.

(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i)
to the Commission the amounts required by the Prior
Resolutions to pay the principal of the Prior Bonds; and (ii)
to the Commuission commencing the first date of payment of
principal of the Series 2010 A Bonds, the required amount of
principal coming due on such date.

@ The Issuer shail next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i)
to the Depository Bank the amount required by the Prior
Resolutions for deposit in the respective Reserve Accounts of
the Prior Bonds; and (ii) to the Commission for deposit in
the Series 2010 A Bonds Reserve Account the amount equal
to 1/120th of the Series 2010 A Bonds Reserve Requirement
until the amount equals the Series 2010 A Bonds Reserve
Requirement; provided that, no further payments shall be
made info the Series 2010 A Bonds Reserve Account when
there shall have been deposited therein, and as long as there
shall remain deposited therein, an amount equal to the Series
2010 A Bonds Reserve Requirements.

(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 Fond, an
amount equal to 2 2 % of the Gross Revenues each month (as
previously set forth in the Prior Resolutions and not in
addition thereto), exclusive of any payments for account of
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any Reserve Account. All funds in the Renewal and
Replacement Fund shall be kept apart from all other funds of
the Issuer or of the Depository Bank and shall be invested
and reinvested in accordance with Article VI hereof.
Withdrawals and disbursemenis may be made from the
Renewal and Replacement Fund for replacements, repairs,
improvements or extensions to the System; provided, that any
deficiencies n any Reserve Account {(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.

Montes in the Series 2010 A Bonds Sinking Fund and the Series 2010 A
Bonds Reserve Account shall be used only for the purposes of paying principal of and
interest, if any, on the Series 2010 A Bonds as the same shall come due and for no other

purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund
and the Series 2010 A Bonds Reserve Account shall be retuwrmed, 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 2010 A Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payment, if any, due on the Series 2010 A Bonds and
then to the next ensuing principal payment due thereon.

Any withdrawals from the Series 2010 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2010 A Bonds Reserve Account to below the
Series 2010 A Bonds Reserve Requirement shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the prierity as set
forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A
Bonds are issued, provision shall be made for additional payments into the respeciive sinking
fund suffictent to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accumulate a balance in the respective reserve account in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the
Series 2010 A Bonds Reserve Account therein when the aggregate amount of funds therein
are at least equal to the aggregate principal amount of the Series 2010 A Bonds issued
pursuant to this Bond Legislation then Outstandmg and all interest to accrue until the maturity
thereof.

Principal, interest or reserve payments, whether for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2010 A Bonds, in accordance with the respective principal amounts then Qutstanding.
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The Commission is hereby designated as the fiscal agent for the
administration of the Series 2010 A Bonds Reserve Accoun: created hereunder, and all
required amounts shall be remitted to the Commission from the Revenue Fund by the Issuer
at the times previded herein.

Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof. '

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve
Account therein, shall be used solefy and only for, and are hereby pledged for, the purpose of
servicing the Series 2010 A Bonds under the conditions and restrictions set forth herein.

B. The Issuer shall, on the first day of each month (if the first day is not a
business day, then the first business day of each month), deposit with the Commission the
required reserve account payments with respect to the Series 2010 A Bonds and all such
payments shall be remitted to the Commission with appropriate instructions as to the custody,
use and application thereof consistent with the provisions of this Bond Legislation.

C. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revemie 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.

D. The Issuer shall remit from the Revemie Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due.

E. The monies in excess of the sum insured by the maximnm 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 Investinents as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

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

H. The Gross Revenues of the Systemn shall only be used for purposes of the
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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 2010 A Bonds, the following
amounts shall be first deducted and depostted in the order set forth below:

A From the proceeds of the Series 2010 A Bonds, there shall fust be
deposited with the Commission in the Series 2010 A Bonds Smking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary o pay interest on the Series 2010 A Bonds for the period
commencing on the date of issuance of the Series 2010 A Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Semes 2010 A Bonds, there shall be
deposited with the Commission in the Series 2010 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2010 A Bonds Reserve
Account.

C. As the Issuer receives advances of the remaining momes derived from
the sale of the Series 2010 A Bonds, such monies shail be deposited with the Depository Bank
m the Series 2010 A Bonds Construction Trust Fund and applied solely to payment of costs of
the Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 2010 A Bonds.

Section 6.02. Disbursements From the Series 2010 A Bonds Construction
Trust Fund.  Payments for Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series
2010 A Bonds Construction Trust Fund shall be made only afier submission to the Purchaser
of written approved from the Issuer.

Pending such application, monies in the Series 2010 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER
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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 2010 A 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 2010 A Bonds as hereinafter provided in this
Article VII.  All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2010 A Bonds or the interest, if any, thereon is
QOutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2010 A Bonds shall not be nor constitute a corporate 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 2010 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2010 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues derived
from the System, on a parity with the lien on the Net Revenues it favor of the Holders of the
Prior Bonds. The Net Revenues m an amount sufficient to pay the principal of and interest,
if any, on the Prior Bonds and the Series 2010 A Bonds and to make the payments into all
funds and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal and the Issuer shall supply an opinion of
counsel 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 Commuission Order of
the Public Service Commission of West Virginia entered November 12, 2009, in Case No.
09-1418-PWD-30B, and such rates are hereby adopted.

So long as the Series 2010 A Bonds are outstanding, the Issuer covenants and
agrees fo fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary o provide funds sufficient fo produce the required sums set forth in
the Bond Legislation. In the event the schedule of rates, fees and charges initially established
for the System in connection with the Series 2010 A Bonds shall prove to be msufficient to
produce the required sums set forth in this Bond Legislation and, the Issuer hereby covenants
and agrees that it will, to the extent or in the manner authorized by law, immediately adjust
and increase such schedule of rates, fees and charges and take all such actions necessary to
provide funds sufficient to produce the required sums set forth m this Bond Legislation and
the Loan Agreement.
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Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the
System, or any part thereof, except as provided in the Prior Resolutions.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. FExcept as provided for in Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable {rom 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 2010 A Bonds and the Prior Bonds.
All obligarions issued by the Issuer after the issuance of the Series 2010 A Bonds and payable
from the revenues of the System, except snch additional parity Bonds, shall contain an
express statement that such obligations are junior and subordinate, as to lien on and source of
and security for payment from such revenues and in all other respects, to the Series 2010 A
Bonds; provided, that no such subordinate obligations shall be issued nnless all payments
required to be made into all funds and accounts established by this Bond Legislation have
been made and are current at the time of the issuance of such subordinate obligations.

Exceprt 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 2010 A Bonds, and the interest
thereon, upon any of the income and revenues of the System pledged for payment of the
Series 2010 A Bonds and the interest, if any, thereon in this Bond Legislation, or upon the
System or any part thereof.

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable.

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

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

No Parity Bonds shall be issued at any time, however, unless and until there
has been procured and filed with the Secretary a written statement by the Independent
Certified Public Accountants reciting the conclusion that the Net Revenues actually derived,
subject to the adjustrnents hereinafter provided for, from the System during any 12
consecutive months within the 18 months unmediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues to
be received in each of the 3 succeeding years after the completion of the improvements to be
financed by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate
amount that will mature and become due in any succeeding Fiscal Year for principal of and
interest, if any, on the following:

(1) The Bonds then Qutstanding;

(2) Any Parity Bonds theretofore issued pursuant to the
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provisions contained i this Bond Legislation then
Outstanding; and

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

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer and approved by the Public Service Commission ot West Virginia, the period for
appeal of which has expired prior to the date of issuance of such additional parity Bonds.

The Net Revenues actually derived from the System during the 12-
consecuttve-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 an
Independent Certified Public Accountant, on account of increased rates, rentals, fees and
charges for the System adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

Not later than simultancously with the delivery of such Parity Bonds, the
Issuer shall have entered into writien contracts for the immediate construction or acquisition
of such extensions or improvements, if any, to the System that are to be fimanced by 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
issned from time to time within the limitations of and in compliance with this section. Bonds
issued on a parity, regardiess of the time or times of their issuance, shall rank equally with
respect to their lien on the Net Revenues of the System and their source of and security for
payment from sald Net Revenues, without preference of any Bond of one series over any
other Bond of the same series. The Issuer shall comply fully with all the increased payments
into the various funds and accounts created in this Bond Legisiation required for and on
account of such Parity Bonds, in addition to the payments required for Bonds theretofore
1ssued pursuant to this Bond Legislation.

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

No Parity Bonds shall be issued at any time, however, unfess 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, shail 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
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of this Bond Legistation.

Any certifications requiring computations establishing that -debt service
coverage is sufficient to support the issuance of parity Additional Bonds or that requisite debt
service savings are available to support the issuance of refunding bonds shall, in all cases, be
evidenced by a certificate of an [udependent Certified Public Accouutant,

No additional bonds, notes, certificates, contracts or any other obligations
shall be issued by the Issuer unless no Event of Default shall have occurred and be continuing
with respect to the Bonds.

Section 7.08. Books: Records aud Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
coustructing and installing the Project.

The Issuer will keep books and rtecords of the Systern, which shall be
separate and apart from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions relating to the System, and any
Holder of a Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all
reasonable times to inspect the System and all parts thereof and all records, accounts aud 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 Governing Body. Subsidiary records as may be required shall be kept m
the manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and stitute the manner by which
subsidiary tecords of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Goveming Body shall direct.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and to the
extent legally required, in compliance with the applicable OMB Circular, 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 said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2010 A Bonds.

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

Section 7.09.Rates. Prior to the issuance of the Series 2010 A Bonds, equitable
rates or charges for the use of and service rendered by the System shail be established all in
the manner and form required by law, and copies of such rates and charges so established
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will be continuously on file with the Secretary, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all times be adequate to produce
(Gross Revenues from the System sufficient to pay Operating Bxpenses 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 confinuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the [ssuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient, together with other
revenues of the System (i) to provide for all Operating Expenses of the System and (i1} to
Jeave a balance each vyear 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 2010 A Bouds and all
other obligations secured by a lien on or payable from such revenues on a parity with or
junior to the Series 2010 A Bonds, including the Prior Bonds; provided that, in the event that
amounts equal to or in excess of the reserve requirements are on deposit respeciively in the
Series 2010 A Bonds Reserve Account and the reserve accounts for obligations on a parity
with or junior to the Series 2010 A Bonds, mcluding 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 2010 A Bonds and all other obligations secured by a lien en or payable from such
revenues on a parity with or junior to the Series 2010 A Bonds, including the Prior Bonds.
In any event, the Issuer shall not reduce the rates or charges for services described in
Section 7.04.

Section 7.10.  Operating Budget and Monthly Financial Repert. 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.

Section 7.11. Engineering Services and Operatng Personnel. The Issuer
will obtain a certificate of the Consulting Engineers stating, among other things, that the
Project has been or will be constructed in accordance with the plans, specifications and
designs, the Project is adequate for the purposes for which it was designed, the funding plan
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 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.

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 facilitics of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
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fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commussion 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 alt
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 and any services and
facilities of the water system, if so owned by the Issuer, to all users of the services of the
System delinquent in payment of charges for the services of the System and will not restore
such services of either system until alt delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law. If the water facilities are not owned by the Issuer, the Issuer shall enter mnfo a
termination agreement with the water provider, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all rules, regulations and
orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the Systemn, 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 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 circumnstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revemues so received shall be deemed to be revemues 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 2010 A Bonds remam Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain msurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be m the
following armounts:

(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 mainfain 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
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restoration of the damaged or destroyed properties or for the
other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain
builder’s risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the prime contractor aud all
subcontractors as their respective inferests may appear,
during construction of the Project on a 100% basis
(completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of
the Issuer, the comtractors aud subcontractors, as their
nterests may appear.

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

(3) WORKER’S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be m 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, mewmber and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of
the System, in an amount at least equal to the total funds in
the custody of any such person at any one time.

B. The Issuer shall require all contractors engaged in the construction of the

Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
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of the contract price of the portion of the Project covered by the particular contract as
security for the faithful performance of such conitract. The Issuer shall verify such bonds
prior to commencement of constriction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker’s compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect to
works and properties similar to the Project. The Issuer shall verify such insurance prior 1o
commencement of construction. Such insurance shail be made payable to the order of the
Issuer, the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall
require every owner, tenant or occupant of any house, dwelliug or building intended to be
served by the System to connect thereto..

Section 7.17.  Completion and Operation of Project; Permits and Orders.
The Issuer shall complete the Project as promptly as possible and operate and maintain the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project.

Section 7.18. Compliance with Law. The Issuer shall perform, satisfy and
comply with all the terms and conditions of the Act.

The Issuer shall also comply with all applicable laws, rules and regulations
issued by the State, federal or local bodies in regard to the acquisition and construction of the
Project and the operation, maintenance and use of the System. The Issuer will provide the
Purchaser, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial staternents, related information and notices of
changes n usage and customer base).

Section 7.19. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(D) not in excess of 10% of the Net Proceeds of the Series 2010 A Bonds are nsed for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2010 A Bonds during the term thereof is, nnder the terms of the
Series 2010 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect of
property nsed or to be used for a Private Busmess Use or is to be denived from payments,
whether or not to the Issuer, m respect of property or borrowed money used or to be used for
a Private Business Use; and (i) and that, in the event that both {A) m excess of 5% of the
Net Proceeds of the Series 2010 A Bonds are used for a Private Business Use, and (B) an
amount in excess of 5% of the principal or 5% of the interest due on the Series 2010 A
Bonds during the term thereof is, under the terms of the Series 2010 A Bonds or any

33
CH53%96270



underlying arrangement, directly or indirectly, secured by any interest in property used or to
be used for said Private Business Use or in payments in respect of property used or fo be
used for said Private Business Use or is to be derived from payments, whether or not to the
Issuer, in respect of property or borrowed money used or to be used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2010 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 2010 A Bonds are for the purpose of financing more than one
project, a portion of the Project, and shall not exceed the proceeds used for the governmental
use of that portion of the Project to which such Private Business Use is related, all of the
foregoing to be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Series 2010 A Bonds are
used, directly or mdirectly, to make or finance a loan (other than loans constifuiing
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or permit or suffer any action to be taken if the result of the same would be to
cause the Series 2010 A Bonds to be “federally guaranteed” within the meanmg of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2010 A Bonds
and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it so that the interest on the Series 2010 A Bonds will be and remain
excludable from gross income for federal income tax purposes, and will not take any actions,
or fail to take any actions the result of which would adversely affect such exclusion.

Section 7.20  Reserved

Section 7.21. Contracts. The Issuer shall, simultaneously with the
delivery of the Series 2010 A Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project.

Section 7.22.  Statutory Morteage Tien. For the further protection of the
Holders of the Series 2010 A Bonds, a statutory mortgage lien upen the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and bindmg, shall take effect immediately upon delivery of the Series 2010 A Bonds,
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds.

ARTICLE VIII
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INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any monies held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commissiou, 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 Legisiation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section §.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such momies were originally held, and the interest acenting thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such mvestment is held in the “Consolidated Fund.”
The Commission shall sell and reduce to cash a sufficient amount of such mvestments
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The
Depository Bank may make any and all investments permitted by this section through 1ts own
investment or trust department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer}, a summary of such funds, accounts and
investment earnings. The Issuer shall retain alt such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2010 A
Bonds are Ouistanding and as long thereafier as necessary to cowmply with the Code and
assure the exclusion of interest on the Series 2010 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 snffer to be taken, any action with respect to the gross or
other proceeds of the Series 2010 A Bonds which would cause the Series 2010 A Bonds to be
“arbitrage bonds” within the meaning of Section 148 of the Code, and (i1) it will take all
actions that may be required of it (including, without implied linitation, the timely filing of a
federal information return with respect to the Series 2010 A Bonds) so that the interest on the
Series 2010 A Bonds will be and rematn excludable from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2010 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 2010 A Bonds as may be necessary in order to fully comply with Section 148(f) of
the Code, aud covenants to take such actions, and refrain from taking such actions, as may be
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necessary to fully comply with such Section 14&(f) of the Code and such Regulatiens,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

The Issuer covenants to calculate, annually, the rebatable arbitrage,
determined 1n accordance with Section 148(f) of the Code. Upon completion of each such
annua! calculation, unless otherwise agreed by the Purchaser, the Issuer shall deposit, or
cause to be deposited, in the Rebate Fund snch sums as are necessary to cause the aggrepate
amount on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to
the United States, which, notwithstanding anything herein to the centrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was eammed or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and clear
of any lien or pledge hereunder and shall be used only for payment of rebatable arbitrage to
the United States. The Issuer shall pay, or cause to be paid, to the United States, from the
Rebate Fund, the rebatable arbitrage in accordance with Sectiou 148(f) of the Code and such
Regulations. In the event that there are any amounts remaining in the Rebate Fund following
all such payments required by the preceding sentence, the Depository Bank shall pay said
amounts to the Issuer to be used for any lawful purpose of the System. The Issuer shall remit
payments to the United States in the time and at the address prescribed by the Regulations as
the same 1may be from time to time in effect with such reports and statements as may be
prescribed by such Regulations. In the event that, for any reason, amounts in the Rebate
Fund are insufficient to make the payments to the United States which are required, the
Issuer shall assure that such payments are made by the Issuer to the United States, on a
timely basis, from any funds lawfully available therefor. In addition, the Issuer shalf
cooperate with the Purchaser in preparing rebate calculations and in all other respects in
connection with rebates and hereby consents to the performance of all matters in connection
with such rebates by the Purchaser at the expense of the Issuer. The Issuer may provide for
the employment of independent attorneys, accountants or consultants compensated on such
reasonable basis as the Issuer may deem appropriate in order to assure compliance with this
Section 8.03. The Issuer shall keep ‘and retain, or cause to be kept and retained, records of
the determinations made pursuant to this Section §.03 in accordance with the requirements of
Section 148(f) of the Code and such Regulations. In the event the Issuer fails to make such
rebates as required, the Issuer shall pay the required rebate amount, any and all penalties and
other amounts, from lawfully available sources, and obtain a waiver from the Internal
Revenue Service, if necessary, and take any other actions necessary, in order to maintain the
exclusion of interest on the Series 2010 A Bonds from gross mcome for federal income tax
purposes.

The Issuer shall furnish to the Purchaser, annually, and at such time as it is
required to perform its rebate calculations under the Code, a certificate with respect to its
rebate calculations and, at any time, any additional information relating thereto as may be
requested by the Purchaser. In addition, the Issuer shall cooperate with the Purchaser in
preparing any required rebate calculations and in all other respects in connection with rebates
and hereby consents to the performance of all matters in connection with such rebates by the
Purchaser at the expense of the Issuer.

The Issuer shall submit to the Purchaser within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
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or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shall submit to the Purchaser a certificate stating that it 1s

exempt from such rebate provisions and that no event has occurred to its knowledge during
the Bond Year which would make the Series 2010 A Bonds subject to rebate.
shall also furnish to the Purchaser, at any time, such additional information reiating to rebate
as may be reasonably requested by the Purchaser including information with respect to
earnings on all funds constituting “gross proceeds” of the Series 2010 A Bonds (as such term

“gross proceeds” 1s defined in the Code).

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. TBach of the following events shall

constitute an “BEvent of Default” with respect to the Series 2010 A Bonds:

CH5356270

(1) If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2010 A
Bonds; or

(2) If default occurs in the Issuer’s observance of any of
the covenants, agreements or conditions on its part relating to
the Series 2010 A Bonds set forth in this Bond Legislation,
any supplemental resolution or in the Series 2010 A 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 Depository Bank, the Registrar, the Paymng
Agent or any other Paying Agent or a Holder of a Bond; or

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

(4) If defauit occurs with respect to the Prior Bonds or
the Prior Resolutions.
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Section 9.02, Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particuiar,
(I) bring suit for any unpaid principal or interest then due, (11) 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 Legisiation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (i1) 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 2010 A Bonds
shalf be on a parity with the Prior Bonds.

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

The receiver so appointed shall forthwith, directly or by his or her or its
agents and attorneys, enter into and upen 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 upen the Bends and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and mterest 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 Systern 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 te 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
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other and further orders and decrees as such court may deem necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issner and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of snch receiver shall be timited to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said System shall remain in the Issuer, and ne
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. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2010 A Bonds, the principal of and interest due
or to become due thereon, if any, at the times and in the manner stipulated therein and m 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 2010 A Bonds shall thereupon cease, terminate and
become void and be discharged and satisfied, except as may otherwise be necessary to assure
the exclusion of mterest, if any, on the Series 2010 A Bonds from gross income for federal
income tax purposes.

ARTICLE XI

MISCELLANEOUS
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Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2010 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resclution. Following issuance of the Series 2010 A Bonds,
no material modification or amendment of this Resolution, or of any ordinance, resolution or
order amendatory or supplemental hereto, that would materially and adversely affect the
rights of Registered Owners of the Series 2010 A Bonds, shall be made without the consent
in writing of the Registered Owners of the Serics 2010 A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of any Bond or Bonds
or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds herein
pledged therefor without the consent of the respective Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of the Series 2010 A Bonds required for consent to the above-permitted amendments
or modifications. Notwithstanding the foregoing, this Bond Legislation may be amended
without the consent of any Bondholder as may be necessary to assure compliance with
Section 148(f) of the Code relating to rebate requirements or otherwise as may be necessary
to assure the exclusion of interest, if any, on the Series 2010 A Bonds from gross income of
the holders thereof.

Section 11.02. Desicnation of Series 2010 A Bonds as Qualified Tax-Exempt
Obligations. The Issuer hereby designates the Series 2010 A Bonds as "Qualificd Tax-Exempt
Obligations" for purposes of paragraph {3) of Section 265(b) of the Code and that not more
than $30,000,000 aggregate principal amount of obligations the interest on which is excludable
{(under Section 103(a) of the Code) from. gross mcome for federal income taxes (excluding,
however, obligations described in Section 265(b)(3)(C)(i1) of the Code), including the Series
2010 F Bonds, have been or shall be issued by the Issuer or any entities subordinate to i,
during the calendar year 2010, all as determined m accordance with the Code. For purposes of
this paragraph and for the purposes of applying such Section 265(b)(3) of the Code, the Issuer
and all entities which issue obligations on behalf of the Issuer shall be treated as one issuer; all
obligations issued by a snbordinate entity shall, for purposes of applying this paragraph and
Section 265(b)(3) of the Code to each other entity to which such entity is subordinate, be
treated as issued by such other entity; and an entity formed (or, to the extent provided by the
Secretary, as sef forth m the Code, availed of) to avoid the purposes of Section 265(b)(3)(C) or
(D) of the Code and all entities benefitting thereby shall be treated as one issuer.

Section 11.03. Bond Legislation Constitutes Contract. The provisions of the
Bond Legislation shall constitute a contract between the Issuer and the Registered Owners of
the Series 2010 A 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 11.04. 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 2010 A Bonds.

Section 11.05. 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 nieaning or interpretation of any provision hereof.
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Section 11.06. Conflicting Provisions Repealed.  Except for the Prior
Resolutions, all ordinances, orders or resolutions and or parts thereof in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed; provided
that, in the event of any conflict between this Resolution and the Prior Resolutions, the Prior
Resolutions shall control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.97. 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, the 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. Appointment. The Issuer does hereby appoint, designate and
approve the hiring of Steptoe & Johnson, Clarksburg, West Virginia, as bond counsel to the
Issuer in connection with the issuance by the Issuer of the Series 2010 A Bonds.

Section 11.09. Effective Date. This Resolution shall take effect immediately
upon adaption.

[Remainder of Page Intentionaily Blank]|
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Adopted this 4th day of August, 2010.
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Board of the
Tomlinson Public Service District on the 4th day of August, 2010.

Secretary} o
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TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(1st National Community Bank)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2010 A OF THE TOMLINSON PUBLIC SERVICE
DISTRICT; AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE 1ST NATIONAL COMMUNITY BANK;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; GRANTING AUTHORITY TO
APPROVE REMAINING DRAWS; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the board (the “Governing Body™) of the Tomlinson Public
Service District (the “Issuer”) has duly and officiaily adopted and enacted a bond resolution,
effective August 4, 2010 (the “Bond Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF ADDITIONS, BETTERMENTS AND
IMPROVEMENTS TO  THE  EXISTING  PUBLIC
WATERWORKS SYSTEM OF THE TOMLINSON PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST
THEREQF, NOT OTHERWISE PROVIDED, THROUGH THE
I[SSUANCE BY THE TOMLINSON PUBLIC SERVICE
DISTRICT OF NOT MORE THAN $100,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2010 A; 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; AND AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein
shall have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Baonds, Series 2010 A, of the Issuer {the “Bonds” or the “Series 2010 A Bonds™), in an
aggregate principal amount not to exceed $100,000, 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 exact principal amount, date, maturity date, redemption
provision, interest rate, interest and principal payment dates, sale price and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

WHEREAS, it is deemed necessary for the Issuer to issue its Water Revenue
Bends, Series 2010 A (the “Bonds™) in an aggregate principal amount of not more than
£100,000, to finance the costs of the Project and casts of issuance of the Bonds and related
costs;

WHEREAS, the Bonds are proposed ta be purchased by Ist National
Community Bank, East Liverpocl, Ohio (the “Purchaser™); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resclution™) be adopted, that the exact
principal amount, the date, the maturity date, the redemption provision, the interest rate, the
interest and principal payment dates and the sale price of the Bonds be fixed hereby in the
manner stated herein, and that other matfers relating to the Bonds be herein provided for;

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

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopied and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2010 A, of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $100,000. The Series 2010 A Bonds shall be
dated the date of delivery thereof, shall finally mature August 1, 2025, and shall bear
interest at the rate of 5.0% per annum. Monthly principal and interest payments on the
Series 2010 A Bonds shall be payable monthly commencing September 1, 2010, to and
including August 1, 2025 and in the amounts as set forth in the Exhibit B “Debt Service
Schedule™ incorporated in and made a part of the Series 2010 A Bonds The Series 2010 A
Bonds may be prepaid in whole on any scheduled payment date no prepayment penalty.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantially the form provided in the Bond Resolution.

Section3.  The Bonds shall be sold to Ist National Community Bank, East
Liverpool, Ohio, and shall be registered in the name of such bank. The price of the Bonds
shall be 100% of par value, there being no accrued interest accrued thereon.
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Section 4. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, West Virginia, to serve as Paying Agent for the Bonds under
the Bond Resolution.

Section 5. The Issuer does hereby appoint and designate the 1st National
Community Bank, East Liverpool, Ohio, to serve as Depesitory Bank for the Bonds under
the Bond Resolution.

Section 6.  The Issuer does hereby appoint and designate the The
Huntington National Bank, to serve as Registrar for the Bonds under the Bond Resolution.

Section 7. Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited i the Series 201G A Bonds Sinking Fund as capitalized interest,

Section 8.  Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Reserve Account.

Section 9. Series 2010 A Bonds proceeds in the amount of $100,000 shall
be deposited in the Series 2010 A Bond 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 the Secretary are hereby authorized and
directed to execute and deliver such other documents and certificates required or desirable
in cennection with the Bonds hereby and by the Bond Resolution approved and provided
for, to the end that the Bonds may be delivered on or about _August  6,2010, to  the
Purchaser.

Section 11.  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 does hereby approve and authorize all contracts
relating to the financing, acquisition and construction of the Project.

Section 13. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 4th day of August, 2010.

TOMLINSON PUBLIC SERVICE DISTRICT

By:

{ts hairm an
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Board
of the Tomlinson Public Service District on the 4th day of August, 2010.

[SEAL] £
Secretary
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TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(1st National Community Bank)

CROSS-RECEIPT FOR BOND AND BOND PROCEEDS

The undersigned authorized representative of 1st National Community Bank,
East Liverpool, Ohio (the "Purchaser™), and the undersigned Chairman of Tomlinson Public
Service District (the "Issuer'), hereby certify this 6th day of August, 2010 as follows:

1. On August 6, 2010, at New Manchester, West Virginia, the Purchaser
received the Tomlinson Public Service District Water Revenue Bonds, Series 2010 A, No.
AR-I (the "Bonds"), issued as a single Bond in the principal amount of $100,000, dated
August 6, 2010. The Bonds represent the entire above-captioned Bond issue.

2. At the time of such receipt, the Bonds had been executed and sealed by
the designated officials of the Issuer.

3. The Issuer has received and hereby acknowledges receipt from the
Purchaser of the sum of $100,000, being the entire principal amount of the Bonds.

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

[Remainder of Page Intentionally Left Blank]
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WITNESS our respective signatures dated the day and year first written above.

[STNATIONAL COMMUNITY BANK

By: AM///) me% PRES 0 £

Its: Authéfized Officer

TOMLINSON PUBLIC SERVICE DISTRICT

By:
Its: Chairman

204560.00001

CHS5356449



904560.00001
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WITNESS our respective signatures dated the day and year first written above.

1ST NATIONAL COMMUNITY BANK

By:
Its: Authonzed Officer

TOMLINSON PUBLIC SERVICE DISTRICT

f/' y ”
/ /7
It;:/@'hainnan /




TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(1st National Community Bank)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

1st Nafional Community Bank
as Registrar
East Liverpool, Ohio

Ladies and Gentlemen:

As of the 6th day of August, 2010, there are delivered to you herewith as
Registrar for the above-captioned Bonds:

1. Bond No. AR-1, constituting the entire original issue of the Tomlinson
Public Service District Water Revenue Bonds, Series 2010, dated August 6, 2010, in the
principal amount of 4100,000 (the "Bonds"), executed by the Chairman and the Secretary of
Tomlinson Public Service District (the "Issuer") and bearing the official seal of the Issuer.
The Bonds are authorized to be issued under and pursuant to a Bonds Resolution adopted by
the Issuer on August 4, 2010, and a Supplemental Resolu‘uon adopted by the Issuer on
August 4, 2010 (collectively, the "Resolution™).

2. A copy of the Resolution duly certified by the Secretary.

3. A signed, unqualified approving opinion of nationally recognized bond
counsel designated by the Issuer and acceptable to the Purchaser.

4. A list of the names in which the Bonds are to be registered upon
original issuance, together with taxpayer identification and other information as requested

by you.

You are hereby requested and authorized to authenticate, register and deliver
the Bonds to 1st National Community Bank, East Liverpool, Ohio, as the Purchaser thereof.

[Remainder of Page Intentionally Blank]
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Dated as of the day and year first written above.

TOMLINSON PUBLIC SERVICE DISTRICT

It;(/;){airﬁi 7

By: {

904560.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A
(1ST NATIONAL COMMUNITY BANK)

No. AR-1 $100,000

KNOW ALL MEN BY THESE PRESENTS: This 6th day of August, 2010, that
Tomlinson Public Service District, a is a public service and political subdivision of the State of
West Virginia in Hancock County of said State (the “Issuer™), for value received, hereby
promises to pay, solely from the sources and in the manner hereinafter set forth, to the order of:

ST NATIONAL COMMUNITY BANK

or registered assigns (the “Registered Owner”), the principal 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 in monthly installments on commencing September 1,
2010 to and including August 1, 2025, as set forth on the “Debt Service Schedule” attached as
EXHIBIT B hereto and incorporated herein by reference at the rates per annum set forth as
follows:

A. Interest on this Bond shall be payable at the rate
of 5% per annum (hereinafter sometimes called the “Tax-Exempt
Rate™).

2. Notwithstanding any other provision herein, in the event
the interest on this Bond is declared to be includible in gross incorie
for federal income tax purposes by the Internal Revenue Service
(“Determination of Taxability”}, interest on this Note shall be
payable at the rate of 7.4% per annum (hereinafter sometimes catled
the “Taxable Rate”). Interest at the Taxable Rate shall commence
to accrue on the date of Determination of Taxability and such
interest rate shall be charged retroactively and prospectively for all
periods in which interest paid on this Note is asserted, declared or
determined to be includible in gross income for federal income tax
purposes, and shall continue until the entire principal of and interest
on this Note are paid, notwithstanding that the entire principal
amount of this Note may have been paid in full prior to the
Determination of Taxability. Any interest being past due on this
Note by reason of such increase shall become immediately due and
payable.



The principal of and interest on this Note are payable in any coin or currency
which on the date of payment thereof 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 as Paying Agent. -

This Bond may be redeemed prior to its stated date of maturity in whole with na
prepayment penalty.

This Bond is issued (i) to pay the costs of acquisition and construction of certain
additions, betterments and improvements to the existing public waterworks system of the Issuer
(the “Project™); and (ii)to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project,
and any further additions, betterments or improvements thereto are herein called the “System.”
This Bend is issued under the authority of and in fufl 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™), a Bond Resolution duly enacted by the
Issuer On August 4, 2010, and a Supplemental Resolution duly adepted by the Issuer on
August 4, 2010 (collectively, the “Bond Legislation™), and is subject to ail 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 cther 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 2004 A (WEST
VIRGINIA INFRASTRUCTURE FUND) DATED MARCH 9, 2004, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,353,815 (THE “SERIES 2004 A
BONDS™); AND (II) WATER REVENUE BONDS, SERIES 2004 B, (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY)} DATED MARCH 9, 2004, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $669,500 (THE “SERIES 2004 B
BONDS™) (COLLECTIVELY, THE “PRIOR BONDS™).

This Bend is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the System, on a parity
with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from monies in
the Reserve Account created under the Bond Legislation for the Bonds (the “Series 2010 A
Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act and which shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute 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, if any, hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2010 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 prior to or on a parity with the Bonds,



including the Prior Bonds; provided however, that so long as there exists in the Series 2010 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 cutstanding on a
parity with or junior to the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made for
a detarled description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Tegislation, only upon the books of _Ist National Community Bank
(the “Registrar™) (as defined in the Bond Legislation), by the registered owner, or by ifs
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
provisicn of the Act is, and has all the qualities and incidents of, a negotiable instrument under
the Uniform Commerciaj 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
iien upon such monies, unti so applied, in favor of the registered owner of this Bond.

This Bond is, under the Act, exempt from all taxation by the State of West
Virginia, or any county, municipality, political subdivision or agency thereof, except
inheritance, estate and transfer taxes.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ali 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
principai and interest on this Bond.

All provisions of the Bond Legislation, resolutions and statutes vunder which this
Bond is 1ssued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written futly herein.



IN WITNESS WHEREQOF, THE TOMLINSON 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] QQ)

ATTEST:







EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOQUNT DATE
(1) §100,000 August 6, 2010 (a9
(2) (20
(3) (21)
(4) (22)
(5) (23)
_{6) (24)
) (25)
(8) (26)
&) (27
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




(Form of)
ASSIGNMENT

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

the  within  Bond and does hereby irrevocably  constitute and  appoint
, Aftorney 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 oft




EXHIBIT B
DEBT SERVICE SCHEDULE



AMORTIZATION SCHEDULE

Principal l.oan Date Maturity Loan No Call/ Coll Account Officer ¢ Initials
$100,000.00 08-06~2010 ;08-01-2025 ) .
References in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular foan or item.
_Any item above containing ****" has been omitled due to text length limitations.
Borrower: TOMLINSON PUBLIC SERVICE DISTRICT Lender: 1st NATIONAL COMMURNITY BANK
16924 5t Clair Ave
P.0, Box 796
East Liverpool, OH 43920
(330) 385-9200
Disbursement Date: August 6, 2012 Repayment Schedule: installment
interest Rate: 5.000 Calculation Method: 365/365 Actuarial
Payment Payment Payment Interest Principal Remalining
Number Date Amount Paid Paid Balance
1 08-01-2010 790,46 356.16 434,30 99,6656.70
2 10-01-2010 790.46 409.17 381.29 99,1844
3 11-01-2010 790.46 42719 369.27 98,815.14
4 -+ 12-01-2010 790.46 406.09 384,37 98,430.77
201C TOTALS: 3,i61.84 1,592.61 1,569.23
5 01-01-2011 790.46 417.99 372.47 08,058.30
[§] 02-01-2011 700.46 416,41 374.05 97,684.25
7 03-01-2011 790.46 374.68 415.78 97,268.47
8 04-01-2011 790.46 413.06 377.40 06,891.07
9 05-01-2011 790.46 398.18 3092.28 96,498.79
10 06-01-2011 790.46 409.79 380.67 96,118.12
11 07-01-2011 790.46 388.01 395.45 95,722.67
12 08-01-2011 790.46 406.49 383.87 95,338.70
13 09-01-2011 790.46 404.86 385.60 94,953.10
14 10-01-2011 790.46 390.22 400.24 94,552.86
18 11-07-2011 790.46 401.53 388,93 94,163.93
16 12-01:2011 790.46 386.98 403.48 93,760.45
2011 TOTALS: 5,485.52 4,815.20 4,670.32
17 01-01-2012 790.46 398.16 392.30 93,368.15
18 02-01-2012 790.46 396.49 353.97 92,974.18
19 03-01-2012 790.46 369.35 421.11 92,553.07
20 04-01-2012 790.46 393.03 357.43 92,155.64
21 05-01-2012 790.46 378.72 411.74 91,743.50
22 06-01-2012 790.46 389.60 400.86 91,343.04
23 07-01-2012 790.46 375.38 415.08 §0,827.95
24 08-01-2012 790.46 386,13 404.33 50,523.63
25 09-01-2012 790.46 384.42 406,04 90,i117.59
26 10-01-2012 790.46 370.35 420,11 89,657.48
27 11-01-2012 790.46 380.91 409.55 B83,287.93
28 12-G1-2012 790.46 366.94 423.52 BB,564.41
2012 TOTALS: 9,485.52 4,589.48 4,895,04
29 01-01-2013 780.46 377.37 413.02 88,451.32
ae 02-01-2013 790.46 375.62 414.84 B8,036.48
31 03-01-2013 790.46 337.67 452.79 87,583.69
32 04-01-2013 790.46 371.93 418.53 B7,165.18
33 05-01-2013 790.46 358.21 432.25 86,732.91
34 06-01-2013 750:46 368.32 422.14 85,310.77
35 07-01-2013 790.46 354,70 435.76 B5,875.01
a6 08-01-2013 790.46 364.67 42579 B5,449.22
37 09-01-2013 790.46 362.87 427,58 B5,021.63
38 10-01-2013 790.46 349,40 447,06 84,580.57
38 11-01-2013 730.46 359.18 431.28 84,749.29
40 12-01-2013 790,46 345.82 444.64 83,704.65
2013 TOTALS: 9,485.52 4,325.76 5,159.76
41 01-01-2014 750.46 355.46 435.00 B3,269.65
42 02-01-2014 790.46 363.61 436.85 82,832.80
43 03-01-2014 780.46 317.71 472.75 B2,360.05
44 04-01-2014 780.46 349.75 440.71 81,919.34
45 05-01-2014 790.46 336.65 453.81 B1,465.53
46 06-01-2014 790,46 345,95 444,51 81,021.02
47 07-01-2014 750.46 332.96 457.50 80,563.52
48 08-01-2014 790.46 342.12 448.34 80,115.18
49 09-01-2014 790.46 340.22 450.24 79,664.94
50 10-01-2014 790.46 327.38 463.07 79,201.87
51 11-01-2014 79046 336.24 45412 78,741.75
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52 12-01-2014 790.46 323.62 466.84 78,280.91
2014 TOTALS: 9,485.52 4,061.78 5,423.74
53 01-01-2015 790.46 332.43 458.03 77,822.88
54 02-01-2015 790.46 330.48 455.98 77,362.90
55 03-01-2015 790.46 296.73 493.73 76,860.17
56 04-01-2015 790.45 326.43 464.03 76,40514
57 05-01-2015 790.45 313.589 476.47 75,828.67
58 06-01-2015 790.46 322.44 468.02 75,460.65
59 07-01-2015 790.45 310.11 480.35 74,980,30
60 08-01-2015 790.46 318.41 472.05 74,508.25
61 09-01-2015 790.46 316.40 474.06 74,034.19
62 10-01-2015 790.46 304.25 486.21 73,647.98
63 11-01-2015 790.46 312.33 478.13 73,069.85
64 12-01-2015 790.46 300.29 490,17 72,5679.68
2015 TOTALS: 9,485.52 3,784.29 5,701.23
65 01-01-2016 790.46 308.22 482.24 72,097.44
85 £2-01-2016 790.46 306.17 484,29 71,618.15
67 03-01-2016 790.46 284.49 505.97 71,107.18
58 04-01-2016 790.46 301,96 4B8.50 1 70,618.68
59 05-01-2015 790.46 290.21 500.25 70,118.43
70 06-01-2016 790.45 297.75 482.70 69,625.73
71 07-01-2016 790.46 286.13 504.33 69,121.40
72 08-01-2016 790.46 283.53 456:93 68,624.47
73 09-01-2016 790.46 251,42 4589.04 68,125.43
74 10-01-2016 790.46 279,97 510.49 67,614.94
75 11-01-2016 780.46 287.13 503.33 67,111.61
76 12-01-2016 790.46 275.80 514.66 56,586.95
2016 TOTALS: 9,485.52 3,502.79 5,982.73
77 01-01-2017 790.46 28281 507.65 66,089.30
78 02-01-2017 750.46 280.85 509.81 65,579.49
79 03-01-2017 750.46 251,54 538.92 55,040.57
80 04-01-2017 790.46 276.20 514.26 654,526.31
81 05-01-2017 790.46 265,18 525.28 64,001.03
82 06-01-2017 790.46 271,79 518.67 63,482.36
83 07-01-2017 790.46 260.59 528.57 62,952.79
84 08-01-2017 790.48 267.33 523.13 62,429.66
85 09-01-2017 790.46 265,11 525.35 61,904.31
86 10-01-2017 790.46 254,40 536.06 61,368.25
g7 11-01-2017 790.46 260.60 529,86 60,838.39
88 12-01-2017 790.46 250.02 540,44 60,297.95
2017 TOTALS: 9,485.52 3,186.52 £,299.00
89 01-01-2018 790.46 - 256.06 534.40 59,763.55
90 (2-01-2018 790.46 253.78 b36.67 59,226.88
g1 - 03-01-2018 790.46 227.17 563,29, 58,663.59
g2 04-01-2018 790.46 249.12 541,34 58,122.25
93 05-01-2018 790.46 238.85 551.60 57,570.65
94 06-01-2018 790.45 244,48 545.98 57,024.67
95 07-01-2018 790.45 234.35 556.11 56,468.56
96 08-01-2018 790.48 239.80 550.66 55,917.90
g7 09-01-2018 790.46 237.46 553.00 55,364.90
98 10-01-2018 790,46 227.53 562.93 54,801.97
99 11-01-2018 790.46 232.72 557.74 54,244.23
100 12:01-2018 790.46 22292 - 56754 53,676.69
2018 TOTALS: 9,485.52 2,664.26 6,621.26
101 01-01-2019 790.46 227,94 562.52 53,114.17
102 02-01-2019 790.46 225.55 564.91 52,549.26
103 08-01-2019 | 790,46 201.56 588.90 51,960.36
104 04-01-2019 790.46 220.65 563.81 51,390.55
105 05-01-2018 790.46 211,19 575.27 50,811.28
106 06-01-2019 790,48 215.77 574.69 50,236.59
o7 07-01-2019 790,46 206.45 584.01 49,652.58
08 08-01-2019 790.46 210.85 579.61 49,072.97
109 09-01-2019 790.46 208.39 E82.07 48,460.90
110 10-01-2019 750.46 199.28 551.18 47,899.72
111 11-01-2019 7590.46 203.41 587.05 47,312.67
112 12-01-2018 790.46 194.44 £96.02 46,716.65
2019 TOTALS: 9,485.52 2,525.48 6,960.04
713 01-01-2020 750.46 168.39 592.07 46,124.58
ii4 02-01-2020 780.46 195.87 594.59 45,525.99
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115 03-01-2020 790.46 180.87 608.58 44,920.40
116 04-01-2020 790.46 180,76 £99.70 44,320.70
117 05-01-2020 790,46 182.14 608.32 43712.38
118 06-01-2020 790.46 185.63 604.83 43,107.55
119 07-01-2020 790.46 177.15 613.31 42,494 24
120 08-01-2020 790.46 180.45 610.01 41,884.23
121 09-01-2020 780,46 177.86 612.60 41,271.63
120 10-01-2020 - 790,46 169.61 620.85 40,650.78
j23 11-01-2020 790.46 172.63 617.83 . 40,032.95
124 $2-01-2020 790.46 164.52 625.94 39,407.01
2020 TOTALS: 9,485.52 2,175.88 7,309.54
125 01-01-2021 750.46 167.34 623.42 38,783.89
126 02-01-2021 750.46 164.70 625.76 38,158.13
127 03-01-2021 790.46 146.36 644.10 37,514.03
128 04-01-2021 790.46 159.31 £31.15 36,582.88
129 05-01-2021 790.46 151.57 .638.89 36,243.99
130 06-01-2021 790.46 153.91 636.55 35,607.44
131 07-01-2021 790.46 146.23 644.13 34,963.31
132 08-01-2021 790.45 148.47 641.99 34,321.32
133 09-01-2021 790.46 145.75 644.74 33,676.51
134 10-01-2021 790.45 138.40 652,06 33,024.55
135 11-01-202% 790.45 140.24 B50.22 32,374.33
136 12-01-2021 790.46 133.05 657.41 31,716.92
2021 TOTALS: . 9,485.52 1,795.43 7,690.09
137 01-01-2022 790.46 134.69 655.77 31,061.15
138 02-01-2022 790.46 131.80 658.56 30,402.59
139 03-01-2022 790.46 116.61 673.85 29,728.74
14G 04-01-2022 790.46 126.25 664.21 20,064.53
141 05-01-2022 790.46 110.44 671.02 28,393.51
142 06-01-2022 790.46 12058 - 669.88 27,723.63
143 : 07-01-2022 : 790,46 113.93 676.53 27.047.10
144 08-01-2022 750 .46 114.88 675.60 26,371.50
145 09-01-2022 780.46 111.89 678.47 25,693.03
146 10-07-2022 790.46 105.59 £84.87 25008.16
147 11-01-2022 . 790.46 106.20 £84.26 24,323.90
148 12-0%-2022 790.45 99.96 £90.50 23,633.40
2022 TOTALS: 8,485,52 1,402.00 B,083.52
149 01-01-2023 790.456 100.36 690,10 22,943.30
150 02-01-2023 790.45 97.43 693.03 22,250.27
151 03-01-2023 790.46 B5.34 705.12 21,545.15
152 04-01-2023 790,46 91.49 698.97 20,846,158
153 05-01-2023 790.46 85.67 704.79 20,141,39
154 06-01-2023 790.46 85.53 704,53 19,436.46
155 07-01-2023 790.46 79.8B 710.58 18,725.88
156 08-01-2023 790.46 79.52 710.94 18,014.94
157 09-01-2023 790.45 76.50 - 713.56 17,300.98
158 10-01-2023 790,46 71.10 719.38 ‘ 16,581.62
159 11-01-2023 790,48 70.42 720.04 15,861.58
160 12-01-2025 790.46 65.18 725.28 15,136.30
2023 TOTALS: 9,485.52 988.42 8,497.10
161 01-01-2024 790.45 64.28 726.18 14,410.12
162 02-01-2024 750.46 61.19 729.27 13,580.85
163 03-01-2024 790.46 54.35 736.11 12,944.74
164 04-01-2024 790,46 54.97 735.49 12,209.25
165 05-01-2024 790.45 50,18 740.26 11,468.97
166 06-01-2024 790,46 48.70 741.76 10,727.21
167 07-01-2024 790.46 44,08 746.38 9,980.83
168 08-01-2024 790.46 4238 748.08 8,232,75
169 09-01-2024 790,46 39.21 751.25 8,481.50
170 10-01-2024 790.46 34,86 755.60 7,725.90
171 11-01-2024 790.46 32 81 757.65 ’ 6,968.25
172 12-01-2024 790,46 28.54 761.82 : 6,206.43
2024 TOTALS: 9,485.52 555.65 8,929.87
173 01-01-2025 © 790.46 26.95 764.10 5,442 33
174 . 02-01-2025 790,46 23.11 767.35 4,674.98
175 03-01-2025 790.46 17.93 772.53 3,902.45
176 04-01-2025 790.48 16.57 773.89 3,128.56
177 05-01-2025 790.46 12.86 777.60 2,350.96
178 06-01-2025 790.46 9,98 780.48 1,570.48
179 07-01-2025 790.46 6.45 784.01 786.47

180 08-01-2025 790.46 3.98 786.47 (.00



AMORTIZATION SCHEDULE

{Continued) Page 4
2025 TOTALS: 6,323.68 117.25 6,206.43
TOTALS: - 142,282.80 42,282.80 ] 100,000.00

NOTICE: This Is an estimated loan amortization schedule, Actual amounts may vary if payments are made on different dates or in different amounts.

LASER PAQ Landing, ¥or, £,43,10,002 Tapr. Hersrd Finenclss Solutions, Inc, 1997, 2010, AN Rights Raseresd. - OH



Chase Tower, Eighth Floor Writer's Contact Informarion
STEPTOEL &
OHN S ON Charleston, WV 25326-1588
J {304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

August 6, 2010

Tomilinson Public Service District
Water Revenue Bonds, Series 2010 A
{1st National Community Bank)

Tomlinson Public Service District
New Manchester, West Virginia

1st National Community Bank
East Liverpool, Ohio

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Tomlinson Public
Service District (the “Issuer”), a political subdivision organized and existing under the laws of the State of
West Virginia, of its $100,000 Water Revenue Bonds, Series 2010 A, dated the date hereof {the “Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of the Bonds, which are to be purchased by 1st National Community Bank (the
“Purchaser™). The Bonds are originally issued in the form of one Bond, registered as to interest and
principal to the Purchaser. The Bonds shail be dated August 6, 2010, and shall finally mature August I,
2025 and shall bear interest at the rate of 5% per annum. Principal and interest payments shall be payable
monthly commencing September 1, 2010 to and including August 1, 2025.

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 (i) paying a portion of the costs of
certain additions, betterments and improvements to the existing public waterworks system of the Issuer

© (the “Project™); and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on August 4, 2010, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on August 4, 2010 (collectively, the “Bond Legislation™), pursuant to and under which Act and
Bond Legislation the Bonds are authorized and issued. The Bonds are subject to redemption prior to
maturity under the conditions and subject to the limitations set forth in the Bond Legislation. All
capitalized terms used herein and not otherwise defined herein shall have the same meanings set forth in
the Bond Legislation when used herein. Based upon the foregoing, and upon our examination of such
other documents as we have deemed necessary, we are of the opinion, under existing law, as follows:
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1. The Issuer is a duly created and validly existing public service district of the
State of West Virginia, with full power and authority to acquire and construct the Project, to operate and
maintain the System, to enact the Bond Legislation and to issue and sell the Bonds, all under the Act and
other applicable provisions of law.

2. The Bond Legislation and all other necessary ordinances and resolutions have
been duly and effectively enacted and adopted by the Issuer in connection with the issuance and sale of
the Bonds and constitute valid and binding obligations of the Issuer, enforceable against the Issuer in
accordance with their terms.

3. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Purchaser and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with respect to liens, pledge and source of and security for payment
with the Issuer’s: (i} Water Revenue Bonds; Series 2004 A (West Virginia Infrastructure Fund) dated
March 9, 2004, issued in the original aggregate principal amount of $1,353,815 (the “Series 2004 A
Bonds™); and (ii) Water Revenue Bonds, Series 2004 B (West Virginia Water Development Authority)
dated March 9, 2004, issued in the original aggregate principal amount of $669,500 (the “Series 2004 B
Bonds”) (collectively, the “Prior Bonds™).

4.+ Under existing laws, reguiations, 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 Section 103 of the
Internal Revenue Code of 1986, as amended and the regulations promulgated thereunder {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. The interest on the Bonds is not included in the adjusted
current eamings 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 Resolution, and in certain
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 mcludable 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 except as expressly set
forth in paragraph 6.

5. The Bonds are, under the Act, exempt from all taxation by the State of
West Virginia, or any county, municipality, political subdivision or agency thereof, and the interest on the
Bonds, if any, is exempt from personal and corporate net income taxes imposed directly thereon by the
State of West Virginia.

6. The Issuer has designated the Bonds as “qualified tax-exempt obligations™ for
purpeses of the Code, and has covenanted that it does not reasonably expect to issue more than
$10,000,000 of tax-exempt obligations (other than private activity bonds and obligations issued to
currently refund any obligation of the Issuer to the extent the amount of the refunding obligation does not
exceed the outstanding amount of the refunded obligations) during the calendar year 2010. Therefore, the
Bonds are “qualified tax-exempt obligations” within the meaning of Section 265(b)(3)(B) of the Code.

[t is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds and the Bond Legislation, and the liens and pledges set forth therein, may be subject to and
limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’

2
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rights heretofore or hereafter enacted to the extent constitutionally applicable and that their enforcement
may also be subject to the exercise of judicial discretion in appropriate cases.

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

Very truly vours,

904560.00001

CH5396397



-1 Chase Tower, Eighth Floor Writer’s Contact Information
S 1 EPTOE & PO. Box 1588
HN SON Charleston, WV 25326-1588
JO Ly (304) 353-8000  (304) 353-6180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

August 6, 2010

Tomlinson Public Service District
Water Revenue Bonds, Series 2010 A
(1st National Community Bank)

Tomlinson Public Service District
New Manchester, West Virginia

I'st National Community Bank
East Liverpool, Ohio

Ladies and Gentlemen:

We are counsel to Tomlinson Public Service District in Hancock County,
West Virginia (the "Issuer”). As such counsel, we have examined copies of the approving
opinion of Steptoe & Johnson PLLC, as bond counsel, a Bond Resolution duly adopted by the
Issuer on July 28, 2010, as supplemented by a Supplemental Resolution duly adopted by the
Issuer on July 28, 2010, (collectively, the "Bond Legislation"), and other documents relating to
the above-captioned Bonds of the Issuer (the "Bonds"). All capitalized terms used herein and not
otherwise defined herein shall have the same meaning set forth in the Bond Legislation when
used herein,

We are of the opinion that;

l. The Issuer is duly created and validly existing as a public service district
and as a public corporation and political subdivision of the State of West Virginia.

2. The members and officers of the Public Service Board of the Issuer have
been duly, lawfully and properly appointed and ¢lected, have taken the requisite oaths, and are
authorized to act in their respective capacities on behalf of the Issuer.

3. The Bond Legislation has been duly adopted by the Issuer and is in full
force and effect.

4. The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds, and the Bond Legislation and the carrying out of the
terms thereof, do not and will not, in any material respect, conflict with or constitute, on the part
of the Issuer, a breach of or default under any ordinance, order, resolution, agreement or other
instrument to which the Issuer is a party or by which the Issuer or its properties are bound or any
existing law, regulation, court order or consent decree to which the Issuer is subject.
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3. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence of the
Issuer, the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders, certificates and approvals from The County
Commission of Hancock County, and the Public Service Commission of West Virginia, and has
taken any other action required for the imposition of such rates and charges, including, without
limitation, the adoption of a resolution prescribing such rates and charges. The Issuer has
received the Commission Order entered November 12, 2009 in Case No. 09-1418-PWD-30B of
the Public Service Commission of West Virginia among other things, approving the rates for the
System. The time for appeal of such Final Order has expired prior to the date hereof without any
appeal.  The Issuer has received the Recommended Decision entered June 25, 2010 in Case No.
10-0060-PWD-PC which became Final Order on July 10, 2010, among other things, granting to
the Issuer approval for the Project and approving the financing for the Project. The time for
appeal of such Final Order has expired prior to the date hereof without any appeal. Such Orders
remain in full force and effect,

6. To the best of our knowledge, there is no litigation, action, suit,
proceeding or investigation at law or in equity before or by any court, public board or bedy,
pending or threatened, wherein an unfavorable decision, ruling or finding would adversely affect
the transactions contemplated by the Bond Legislation, the acquisition and construction of the
Project, the operation of the System, the validity of the Bonds or the collection or pledge of the
Net Revenues therefor.

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

Very truly yours,

904560,00005

CHS5396375



TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Tomlinson Public Service District Water
Revenue Bonds, Series 2010 A, dated August 6, 2010, issued in the principal amount of $100,000
(the "Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all as
set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 6th day of August, 2010.

THE HUNTINGTON NATIONAL BANK

By

Its: Authorized ¢ ng};éf N

904560.00005



TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the above-
captioned Bonds of Tomlinson Public Service District (the "Issuer"), hereby certifies that on the
date hereof, the single, fully registered Water Revenue Bond, Series 2010 A, of the Issuer, dated
August 6, 2010, in the principal amount of $100,000, numbered AR-1, was registered as to
principal only in the name of "1st National Community Bank" in the books of the Issuer kept for
that purpose at our office, by a duly authorized officer on behalf of The Huntington National
Bank, as Registrar.

WITNESS my signature on this 6th day of August, 2010.

THE HUNTINGTON NATIONAL BANK

By:
Its: Au

G04560.00005
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TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 6th day of August, 2010,
by and between TOMLINSON PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia (the "Issuer™), and THE HUNTINGTON NATIONAL
BANK, Charleston, West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $100,000 Water Revenue Bonds, Series 2010 A, in fully registered form (the
"Bonds"), pursuant to the Bond Resolution of the Issuer duly adopted August 4, 2010, and the
Supplemental Resolution of the Issuer duly adopted August 4, 2010 (collectively, the "Bond
Legislation™);

WHEREAS, capitalized words and terms used in this Registrar's Agreement and
not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference; :

WHEREAS, the Bond Legislation provides for an appointment by the Issuer of a
Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and this
Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond LBg!S]&thll
and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties
including, among other things, the duties to authenticate, register and deliver Bonds upon original
issuance and when properly presented for exchange or transfer, and shall do so with the intention
of maintaining the exclusion of interest on the Bonds from gross income for federal income tax
purposes, in accordance with any rules and regulations promuigated by the United States
Treasury Department or by the Municipal Securities Rulemaking Board or similar regulatory
bodies as the Issuer advises it of and with generally accepted industry standards.



2. The Registrar agrees to furnish the Issuer with appropriate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen
signatures of the Registrar's authorized officers for the purposes of acting as the Registrar and
with such other information and reports as the [ssuer may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken
by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall camry out and
impiement provisions of the Bond Legislation with respect to the Registrar. In the event of any
conflict between the terms of this Registrar's Agreement and the Bond Legislation, the terms of
the Bond Legislation shall govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Bond Legislation will
violate any order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: Tomlinson Public Service District
Box 113
New Manchester, West Virginia 26062
Attn: Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginza 25301
Attention: Corporate Trust Department

8. The Registrar is hereby requested and authorized to authenticate and
deliver the Bonds in accordance with the Bond Legislation.

9. 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
decument.



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and year
first written about.

TOMLINSON PUBLIC SERVICE
DISTRICT

By:“A (ht
1}54 Chairman f

THE HUNTINGTON NATIONAL BANK

By:
Its: Authorized Officer

904560.00003



IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and year
first written about.

TOMLINSON PUBLIC SERVICE
DISTRICT

By:
its: Chairman

THE HUNTINGTON NATIONAL BANK

By:

fts: Authoriz Of;"}yé’i{ “ __;:‘:‘r"'

904560.00005



EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes of Tomlinson
Public Service District and that such actions remain i full force and effect and have not
been amended, rescinded, superseded, repealed or changed.

Secretary

07.26.10
904560.00005



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 : Date of Report: 5-Aug-10
Charteston, WV 25301

(304) 558-3971

ISSUE: Tomlinson Public Service District
Water Revenue Bonds, Series 2010 A
ACDRESS: Box 113, New Manchester, WV 26062 COUNTY: Hancock
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED:
ISSUE DATE: 6-Aug-10 CLOSING DATE: 6-Aug-10
ISSUE AMOUNT: $100,000 RATE: 5.00%
15T DERT SERVICE DUE: 1-Sep-10 1ST PRINCIPAL DUE 1-Sep-10
1ST DEBT SERVICE AMOUNT $790.46 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Jochnson PLLC Firm:
Contact  John Stump, Esqguire Contact:
Phone: (304) 353.8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:
Bank: 1st National Community Bank Firm:
Contact: Mike Palmer Contact;
Phone: 330.382.7033 Phane:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: David Stevens Agency:
Position: General Manager
Phone: 304.387.9587 Contact:
Position:
Phone:
DEPOSITS TO MBC AT CLOSE
By: Wire Accrued Interest: 3
Check Capitalized Interest: 3
Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee 3
Check To Issuer $
IGT To Cons. Invest. Funt 3
To Other: $

NOTES: The Series 2010 A Bonds Reserve Account will be fully funded over 10 years

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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Tomlinson Public Service District
Page 2

Series 2004 A (West Virginia Infrastructure Fund) dated March 9, 2004, issued in the original aggregate
principal amount of $1,353,815 (the “Series 2004 A Bonds™); and (ii) Water Revenue Bonds, Series 2004
B (West Virginia Water Development Authority) dated March 9, 2004, issued in the original aggregate
principal amount of $669,500 (the “Series 2004 B Bonds™) (collectively, the “Prior Bonds™).

3. We understand that no official statement, prospectus, offering circular or other
offering statement containing material information with respect to the Issuer or the Bonds is being issued,
that the Bonds are unrated, and that in due diligence, we have made our own inquiry and analysis with
respect to the Issuer, the Bonds and the security therefor, and other material factors affecting the security
for and payment of the Bonds, and are relying solely on such inquiry and analysis in our purchase of the
Bonds.

4. We acknowledge that during the course of the transaction and prior to the sale of the
Bonds, we have requested or have had access to mformation, including financial statements and other
financial information, to which a reasonable investor would attach significance in making investment
decisions, and we have had the opportunity to ask questions and receive answers from knowledgeable
individuals concerning the Issuer, the Bonds and the security therefor, so that as a reasonable investor, we
have been able to make our decision to purchase the Bonds. No such information requested by us has
been denied to us.

5. Because of our experience in financial and business matters, we feel that we are
qualified to make the inquiry and analysis described in paragraph 3 and to understand fully the documents
and information described in paragraph 4.

6. We understand that the Internal Revenue Code of 1986, as amended (the "Code™),
prescribes satisfaction of several requirements in order that interest on the Bonds be and remain
excludable from gross income for federal mcome tax purposes, some of which apply after issuance of the
Bonds, and that noncompliance by the Issuer with certain of such requirements could cause interest on the
Bonds to be includable in gross income for federal income tax purposes and thus, subject to federal
income taxation retroactively to the date hereof, We also understand that under the Code, interest on
obligations, such as the Bonds, which are not "private activity bonds," is not an item of tax preference for
purposes of the alternative minimum tax imposed on individuals and corporations by Section 55 of the
Code and is not 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. Additionally,
we understand that for tax years beginning after 1986, interest on the Bonds eamed by some corporations
could be subject to the environmental tax imposed by Section 59A of the Code and enacted by the
Superfund Revenue Act of 1986, and that for taxable years beginning after 1986, interest on the Bonds
earned by certain foreign corporations doing business in the United States could be subject to the branch
profits tax imposed by the Code.

7. We understand that the Bonds (a) are not being registered under the Securities Act of
1933, as amended, and are not being registered or otherwise qualified for sale under the "Blue Sky™" laws
and regulations of any state, (b) will not be listed on any stock or other securities exchange, (c) will carry
no rating from any rating service, and (d) may be resold only to purchasers who meet the criteria set forth
herein and who, as a condition to such purchase, deliver an executed letter substantially in the form hereof
fo Steptoe & Johnson PLLC, Charleston, West Virginia.

CHS5396315



Tomlinson Public Service District
Page 3

8. We are purchasing the Bonds for investment in our own account and do not intend to
divide the Bonds purchased by us nor to resell or otherwise dispose of all or any part of the Bonds
purchased by us, except as permitted by law on a basis of full disclosure to any subsequent holder of the
Bonds and subject to applicable securities laws and regulations thereunder.

9. We have had the opportunity to consult with and be advised by legal counsel as to the
significance of this letter and we have satisfied ourselves that the Bonds are a lawful investment for us
under all applicable laws.

Very truly yours,

1ST NATIONAL COMMUNITY BANK

By: %%yéf /é/ w‘% PRES b

Its: Authorlzed Officer

904560.00005
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TOMLINSON PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2004 A
(West Virginia Infrastructure Fund)
and
Water Revenue Bonds, Series 2004 B
{(West Virginia Water Development Authority)

BOND RESOLUTION.
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LTOMLINSON PUBLIC SERVICE DISTRICT .

RESOLUTION  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS FACILITIES OF TOMLINSON
PUBLIC SERVICE DISTRICT AND THE FINANCING OF A PORTION
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF THROUGH
THEISSUANCE BY THE DISTRICT OF NOT MORE THAN $1,500,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2004 A (WEST VIRGINIA INFRASTRUCTURE
FUND); AND NOT MORE THAN $700,000 IN AGGREGATE
'PRINCIPAL AMOUNT OF WATER REVENUE BONDS , SERIES 2004 B
(WEST VIRGINTA 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, RATIFYING AND
CONFIRMING THE LOAN AGREEMENTS RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE .
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF TOMLINSON
PUBLIC SERVICE DISTRICT:

CHE58335.1



ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Secticn 1.01.  Aunthority for this Resolution. This Resolution (together with any
order or resoiution supplemental hereto or amendatory hereof, the "Bond Legislation") is
adopted pursuant to the provisions of Chapter 16, Article 13A, Chapter 22C, Article 1, and
Chapter 31, Article 15A, of the West Virginia Code of 1931, s amended (coliectively, the
"Act"), and other applicable provisions of law. .

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

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

B, The Issuer presently owns and operates a public waterworks system. However,
it is deemed necessary and desirable for the health, safety, advantage, convenience and
welfare of the inhabitants of the Issuer that there be acquired and constructed certain
iruprovements and extensions to the existing public waterworks system of the Tssuer,
consisting of constructing a water line along New Cumberland Ridge Road and Three Springs
Drive and upgrading the existig booster station on Country Road 20 to a minimum capacity
of 300 GPM; constructing an 80,000 gallon storage tank at Carson Road and a 300,000
gallon water storage tank at Westlake Lane and removing an abandoned oil storage tank;
cleaning and repainting the existing 300,000 gallon water storage tank and installing safety
equipment; and constructing extensions to provide potable water to approximately 122
customers along Frankfort Road, Carson Road, Mayhew Road, Ross Road and Hardin Run
Road, together with all appurtenant facilities, which constitute properties for the collection,
treatment, purificatiou or disposal of liquid or solid wastes, sewage or industrial wastes i
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer (collectively, the “Project”)
(the existing public waterworks facilities of the Issuer, the Project and any further extensions

. or improvemeuts thereto are herein called the “System™). '

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 ") 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 $2,200,000, in two series (coliectively, the
“Series 2004 Bonds™), being the Water Revenue Bouds, Series 2004 A (West Virginia
Infrastructure Fund), in the aggregate principal amount of not more than $1,500,000 (the
"Series 2004 A Bonds"); and the Water Revenue Bonds, Series 2004 B (West Virginia Water
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Development Authority), in the aggregate principal amount of not more than $700,000 (the
"Series 2004 B Bonds"), to permanently finance a portion of the costs of acquisition and
construction of the Project, as described in Section 1.02B hereof. Said costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor; interest, if any, upon the Series 2004 Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding six (6) months after
completion of acquisition and construction of the Project; amounts which may be deposited
i the respective Reserve Accounts (as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, cornmitment fees, fees and expenses of the Authority,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2004 Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the cost of design,
acquisition and construction of the Project, and the performance of the things herein required
or permitted, in connection with any thereof; provided, that reimbursement to the Issuer for
any amounts expended by it for allowable costs prior to the issuance of the Series 2004 Bonds
or the repayment of indebtedness incurred by the Issuer for such purposes shall be deemed
Costs of the Project, as hereinafter defined.

E. Theperiod of usefulness of the System after completion of the Project is not less
than 40 years. ‘

F. Itisin the best interests of the Issuer that the Series 2004 A Bonds be sold to
the Authority pursnant to the terms and provisions of a loan agreement by and between the
Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs Development
Council (the "Council"), in form satisfactory to the Issuer, the Authority and the Council (the
"Council Loan Agreement") and that the Series 2004 B Bonds be sold to the Authority
pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authority (the “WDA Loan Agreement”), ail of which are approved hereby if not previously
approved by resolution of the Issuer.

G. There are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System.

H. The estimated revenues to be derived in each year following completion of the
Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System and the principal of and interest on the Series 2004 Bonds, and
to make paymeuts into all Sinking Funds, Reserve Accounts and cther payments provided for
herein, all as such terms are hereinafter defined.

CHe58335.1 3



L 'The Issuer has complied with all requirements of West Virginia Iaw and the
Loan Agreements relating to authorization of the acquisition, construction and operation of
the Project and the System and issuance of the Series 2004 Bonds, or will have so complied
prior to issuance of any thereof, including, among other things and without limitation, the
approval of the Project and the financing hereof by the West Virginia Infrastructure and Jobs
Development Council and the obtaining of a certificate of public convemience 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 2004 Bonds or such final
order will not be subject to appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2004 Bonds by those who shall be the Registered Owners of the
same from time to time, this Bond Legislation shail be deemed to be and shall constitute a
contract between the Issuer and such Registered Owners, and the covenants and agreernents
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 2004 Bonds, all which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
sertes 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 followmg terms shall have the following meanings
herein unless the context expressly requires otherwise: '

"Act" means, collectively, Chapter 16, Article 13A, Chapter 22C, Article 1, and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended and in effect on the
date of adoption hereof.

"Authority” means the West Virginia Water Development Authority, which is
expected 1o be the original purchaser and Registered Owner of the Series 2004 Bonds, or any
other agency of the State of West Virginia that succeeds to the functions of the Authority.

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

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

CH658335.1 - 4



"Bond Legislation," "Resclution,” "Bond Resolution” or "Local Act" means this
Bond Resolution and ail 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, cellectively, the Series 2004 Bonds and any bonds on a parity
therewith subsequently authorized to be issued hereunder or by another resclution of the
{ssuer. -

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

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

"Closing Date” means the date upon which there is an exchange of the Series 2004
Bonds for all or a portion of the proceeds of the Series 2004 Bonds from the Authority.

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

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

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

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

“Council Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and between the Authority and the Issuer, on behalf of the Council,
providing for the purchase of the Series 2004 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified by the Supplementai Resolution.
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*Depository Bank” means the bapk designated as such in the Supplemental
Resoluticn, and its successors and assigns, which shall be a member of FDIC.

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

"Biscal Year” means each 12-monil: period beginning on July | and ending on the
succeeding June 30.

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

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

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

"Gross Revennes" means the aggregate gross operating and non-operating revenues
of the System, as hereinafter defined, determined 1n 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 valie of, capital assets
(including Qualified Investments, as hereinafter defined, purchased pursuant to Article 8.01
hereof) or any Tap Fees, as hereinafter defed.

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

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

"Investument Property” mneans

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

(B) any obligation,
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(C) any annuity confract,
(D) any investment-type property, or

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

Except as provided in the following sentence; the term "Investment Property” does

not include any tax-exempt bond. With respect to an issue other than an issue a part of which

isa specified private activity bond (as defined in section 57(a)(5)(C) of the Code}, the term
"Investment Property” includes a specified private activity bond (as so defined).

"Issuer" means Tomlinson Public Service District, a public service district, public
corporation and political subdivision of the State of West Virginia in Hancock County,
West Virginia, and, unless the context clearly mdicates otherwise, includes the Governing
Body of the Issner. ‘

"Loan Agreements" means, collectively, the Council Loan Agreement and the WDA
Loan Agreement, the forms of which shall be approved, and the execution and delivery by
the Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 2004 Bonds, plus accrued
terest and preminm, if any, less origmal issue discount, if any, and less proceeds, if any,
deposited in the respective Series 2004 Bonds Reserve Accounts. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting frown the investment of preceeds of the Series 2004 Bonds, without regard to
whether or not such investment is made in tax-exempt obligations. :

"Net Revenues™” means the balance of the Gross Revenues, remaining after deduction
of Operating Expeuses, as hereinafter defined. '

"Nonpurpose Investment” means any Investment Property which 1s acquired with the
gross proceeds or any other proceeds of the Series 2004 Bonds and is not acquired in order
to carry out the governmental purpose of the Series 2004 Bonds.

"Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses, other than
those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents, the
Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than those
capitalized as part of the costs, payments to pension or retirement funds, taxes and such other

CHE58335.1 . 7



reasonable operating costs and expenses as should normally and regularly be mcluded 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 Bouds, charges for depreciation, losses from the sale or other disposition of, or from
any decrease in the value of, capitai assets, amortization of debt discount or such
ruiscellaneous deductions as are applicable to prior accounting periods.

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

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

"Paying Agent" means the Commission or other entity designated as such for the
Series 2004 Bonds in the Suppiemental Resolution with the written consent of the Authority
angd the Council. :

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

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

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

{a) Government Obligaticns;

(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; Federa! Home Loan Bank System; Export-lmport Bank of the
United States; Federal Land Banks; Government National Mortgage
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Association; Tennessee Valley Authority; or Washington Metropolitan Area
Trangit Authority;

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

(e) Time accounts (including accounts evidenced by time certificates of

deposit, time deposits or other similar banking arrangements) which, to the

extent not insured by the FDIC or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government Obligations,
provided, that said Government Obligations pledged either must mature as
nearly as practicable comcident with the maturity of said time accounts or must
be replaced or increased so that the market valne thereof is always at least equal
to the principal amount of said time accounts;

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

(g) Repurchase agreements or similar banking arrangements, fully secured
by investments of the types described in paragraphs (a) through (e) above or
fully insured by the FDIC, with member banks of the Federal Reserve system
or banks or national banking associations which are members of FDIC or with
government bond dealers recognized as primary dealers by the Federal Resarve
Bank of New York, provided, that said mmvestments 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 mmst be free of all claims by third parties;

(h) The West Virginia "consolidated fund" managed by the West Virginia
Investment Management Board pursuant to Chapter 12, Article 6 of the
West Virginia Code of 1931, as amended, including, without mitation,
authorized pools of investments operated by such State Board of Investments;
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, Inc.
or Standard & Poor's Corporation.

"Registrar” means the Bond Registrar.

"Regnlations” means temporary and permanent regulations promulgated under the
Code or any predecessor tc the Code.

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

"Reserve Accounts” means, collectively, the respective reserve accounts established
for the Series 2004 Bonds.

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

"Revenue Fund" means the Revenue Fund established by Section 5.01 hereof.
"Secretary™ means the Secretary of the Governing Body of the Issuer.

"Series 2004 Bonds" means, collectively, the Series 2004 A Bonds and the Series
2004 B Bonds of the Issuer, authorized by this Resolution.

"Series 2004 A Bonds" means the Water Revenue Bonds, Series 2004 A (West
Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2004 A Bonds Construction Trust Fund" means the Series 2004 A Bonds
Construction Trust Fund established by Section 5.01 hereof,

"Series 2004 A Bonds Reserve Account” means the Series 2004 A Bonds Reserve
Account estabiished by Section 5.02 hereof.

"Series 2004 A Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which wiil become due on the Series 2004 A
Bonds in the then current or any succeeding year.

"Series 2004 A Bonds Sinking Fund" means the Series 2004 A Bonds Sinking Fund
established by Section 5.02 hereof.

"Series 2004 B Bonds" means the Water Revenue Bonds, Series 2004 B (West

Virginia Water Development Authority), of the Issuer, authorized by this Resolution.
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"Series 2004 B Bonds Construction Trust Fund” means the Series 2004 B Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2004 B Bonds Rebate Fund” means the Series 2004 B Bonds Rebate Fund
established by Section 5.01 hereof.

"Series 2004 B Bonds Reserve Account” means the Series 2004 B Bonds Reserve
Account established by Section 5.02 hereof.

"Series 2004 B Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which wili become due on the Senes 2004 B
Bonds in the then current or any succeeding year.

“Series 2004 B Bonds Sinking Fund”™ means the Series 2004 B Bonds Sinking Fund
established by Section 5.02 hereof,

"Sinking Funds" means, collectively, the respective sinking funds established for the
Series 2004 Bonds. ‘

"State” means the State of West Virginia.

"Supplemental Resclution” 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 2004 Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2004 Bonds, and not so included, nay be included in
another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond Legislation.
to be set aside and held for the payment of or security for the Series 2004 Bonds or any other
obligations of the Issuer, includiug, without limitation, the Renewal and Replacement Fund,
the Sinking Funds and the Reserve Accounts.

"System" means the complete public waterworks system of the Issuer, as presently
existing in its entirety or any integral part thereof, and all waterworks facilities owned by the
Issuer and all facilities and other property of every nature, real or personal, now or hereafter
owned, held or used in connection with the waterworks system; and shall also include the
Projectand any and all extensions, additions, betterments and improvements thereto hereafier
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.
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"WDA Loan Agreement" means the Loan Agreement heretofore entered, or to be
entered, into by and between the Authority and the Tssuer, providing for the purchase of the
Series 2004 B Bonds from the Issuer by the Authority, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified, by-the
Supplemental Reselution.

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

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 importmg the masculine,
feminine or neutral gender shall include any other gender; and any requirement for execution
or attestation of the Bonds or any certificate or other document by the Chairman or the
Secretary shall mean that such Bords, certificate or other document may be execnted or
attested by an Acting Chairman or Acting Secretary.
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ARTICLE 11

AUTHORIZATION OF THE ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Consiruction of the Proieci.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $3,152,786 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 2004 Bonds hereby authorized shall be applied
as provided in Article VI hereof, respectively. The Issuer has received bids and will enter
1nto 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 Council.

The cost of the Project is estimated to be $3,152,786, of which approximately
$1,500,000 will be obtained from the Series 2004 A Bonds, approximately $700,000 wiil be
obtained from the Series 2004 B Bonds, $370,000 will be obtaited from the grant of the
Hancock County Commission and $582,786 will be obtained from the grant of the Council.
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ARTICLE IIf

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing interest on
the Series 2004 Bonds, funding the Reserve Accounts, paying Costs of the Project not
otherwise provided for and paying certain costs of issuance of the Series 2004 Bonds and
related costs, or any or zll of such purposes, as determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued negotiable Series 2004 Bonds of the
Issuer. The Series 2004 Bonds shall be issued in two series. The Series 2004 A Bonds shail
be issued as a single bond, designated as "Water Revenue Bonds, Series 2004 A
{West Virginia Infrastructure Fund),” in an aggregate principal amount of not more than
$1,500,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 2004 B Bonds shall be issued as a single bond, designated as "Water
Revenue Bonds, Series 2004 B (West Virginia Water Development Authority),"in an
aggregate principal amount of not more than $700,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the respective Series 2004
Bonds remaniing after funding of the respective Series 2004 Bonds Reserve Account (if
funded from Bond proceeds), capitaliziug interest on the respective Series 2004 Bonds, if
any, shall be deposited in or credited to the respective Series 2004 Bonds Construction Trust
Fund established by Section 5.01 hereof and applied-as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2004 Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then
legal maximum rate, payable on such dates; shall inature on such dates and in such amounts;
and shall be redeenable, in whole or i part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided m the respective Loan Agreements. The
Series 2004 Bonds shall be payvable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest on the
Series 2004 Bonds, if any, shall be paid by check or dratt of the Paying Agent wailed 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 mutualty agreeabie so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2004 Bonds shall be issued in the form of a single bond for each series, fully registered
{o the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of each respective series of Series 2004 Bonds, and shall
mature in principal installments, all as provided in the Supplemental Resclution. The
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Series 2004 Boends shall be exchangeable at the opticn and expense of the Registered Owner
for another fuily registered Bond or Bonds of the same series in aggregate principal amount
equal to the amount of said Bonds then Outstanding and being exchanged, with principal
installinents 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 aimy
expenses of such exchange.

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

Section 3.03.  Execution of Bonds. The Series 2004 Bonds shall be executed m the
name of the Issuer by the Chaizrman, and the seal of the Issuer shall be affixed thereto or
imprinted thereon and attested by the Secretary. Incase any one or more of the officers who
shall have signed or sealed the Series 2004 Bonds shall cease to be such officer of the Issuer
before the Series 2004 Bonds so signed and sealed have been actually sold and delivered,
such Bonds may nevertheless be sold and delivered as herein provided and may be issued as
if the person who signed or sealed such Bonds had not ceased to hold such office. Any
Series 2004 Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actnal time of the execution of such Bouds shall hold the proper office in the Issuer, although
at the date of such Bonds such person may not have held such office or may not have been
so authorized.

Section 3.04.  Authentication and Registration. No Series 2004 Bond shall be valid
or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shai 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 2004 Bond shall be deemed to have been executed by the Bond Registrar if
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
that the same officer sign the Certificate of Authentication aud Registratiou on all of the
Bonds issued hereunder.

Section 3.05.  Negofiability, Transfer and Registration. Subject to the provisions
for transfer of registration set forth below, the Series 2004 Bonds shall be and have all of the
gualities and incidents of negotiable instruments under the Uniform Commmercial Code of the
State of West Virginia, and each successive Holder, in accepting the Series 2004 Bonds shall
be conclusively deemed to have agreed that such Bonds shall be and have all of the gnalities
and incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shail further be conclusively deemed to have
agreed that said Bonds shall be incoutestabie in the hands of a bona fide holder for value.
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S0 long as the Series 2004 Bonds remain ocutstanding, the Issuer, through the Bond
Registrar as its agent, shall keep and maintain books for the registration and transfer of the
Bonds. - ‘
The registered Bonds shal! be transferable only upon the books of the Bond Registrar,
by the registered owner thereof in person or by his attorney duly authorized in writing, upon
surrender thereto together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authorized attorney.

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

Section 3.06.  Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond shall
become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue, and
the Bond Registrar shall, if so advised by the Issuer, authenticate and deliver, a new Bond
of the samne series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in
exchange and substifution 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 furmshing satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the {ssuer
and the Bond Registrar may incur. All Bonds so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the Issuer may pay the same, upon
being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series 2004 Bonds
shall not, m 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 cf the System as herein provided. No holder or holders
of the respective Series 2004 Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the respective Series 2004 Bonds or the interest, if
any, thereomn.
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Section 3.08.  Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2004 Bonds skall be secured by a first lien on the Net Revenues derived
from the System. Such Net Revenues.in an amount sufficient to pay the principal of and
interest on and other payments for the Series 2004 Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they hecome due, ' :

sSection 3.09.  Delivery_of Beonds. The Issuer shall execute and deliver the
Series 2004 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2004 Bonds to the original purchasers upou receipt of the documents
set forth below: '

A.  If other than the Authority, a list of the names in which each
series of Series 2004 Bonds are to be registered upon original issuance;
together with such taxpayer identification and other informatiou as the Bond

Registrar inay reasonably require;

B. A request and authorization to the Bond Registrar -on behalf of
the Issuer, signed by an Authorized Officer, to authenticate and deliver the
respective Series 2004 Bonds to the original purchasers;

C.  Anexecuted and certified copy of the Bond Legislation;
D.  Executed copies of the Loan Agreements; and

E.  The unqualified approving opinion of bond counsel on the
Series 2004 Bonds,

Section 3.10.  Form of Bonds. The text of the respective Series 2004 Bonds shall
be in substantially the following form, with such omissious, insertions aud variations as may
be necessary and desirable and authorized or permitted hereby, or by auy Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2004 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2004 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That TOMLINSON PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision
of the State of West Virginia in Hancock County of said State (the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as -
hiereinafier set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the.
"Authority") or registered assigns, the sum of
DOLLARS ($ }, or such lesser amount as shall have been advanced to the
Issuer hereuuder and not previously repaid, as set forth in the "Record of Advances" attached
as EXHIBIT A hereto and incorporated herein by reference, in quarterty instzllments oa
March I, June 1, September [ and December [ of each year, commenciug
1, 200, as set forth on the "Debt Service Schedule" attached as
EXHIBIT B hereto and incorporated herein by reference.

This Bond shall bear no interest. Principal instaliments of this Bond are payable in
any coin or currency which, on the respective dates of payment of such installments, is legal
teuder 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, Charlestou,
West Virginia {(the "Paying Agent"}. :

This Bond may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council {the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2004,

'This Bond is issued (i) to pay a portion of the costs of acquisition and construction
of certain improvements and extensions to the existing public waterworks facilities of the
Issuer (the "Project"); and {iI) to pay certain costs of issuance of the Bonds of this Series (the
"Bonds") and retated costs. The existing public waterworks faciiities of the Issuer, the
Project and any farther improvements or extensions thereto are herein called the "System."
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This Bond is issued under the authority of and in full compliance with the Constitution and
statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act"), a Bond Resolution duly adopted by the Issuer on ,200 ,anda
Supplemental Resolution duly adopted by the Issuer on . 200
(collectively, the "Bond Legislation"), and is subject to all the terms and conditions thereof.
The Bond Legistation provides for the issuance of additional bonds under certain conditions,
and such bonds would be enritled 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 2004 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE “SERIES 2004 B BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defmed 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 2004 B Bonds and from
monies in the reserve account created under the Bond Iegislation for the Bonds (the
"Series 2004 A Bonds Reserve Account™) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the meanimg
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated
to pay the same, or the interest, if any, hereon, except from said special fund provided from
the Net Revenues, the monies in the Series 2004 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed to establish and maintaju just and equitable rates and charges for the use of the System
and the services rendered thereby, which shail 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 mterest, 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,
mcluding the Series 2004 B Bonds; provided however, that so long as there exists n the
Series 2004 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 iu the then currént or any
succeeding year, and in the respective reserve accounts estahlished for any other obligations
outstanding on a parity with the Bonds, including the Series 2004 B Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
eutered 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
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owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
1s 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 bas all the gualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All monies received from the sale of this Bond, after reimbursement and repayment
of all amonnts 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 shali be and hereby is created and granted
a llen upon such monies, nntil so applied, in favor of the registered owner of this Bond.

IT ISHEREBY 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 excesd 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 Iegislation, 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, TOMLINSON PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed and

attested by its Secretary, and has caused this Bond to be dated , 2004,
[SEAL]
Chairman
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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. '

Daie: ' , 2004,

THE HUNTINGTON NATIONAL BANK,
as Repistrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

1 8 (19 _$
2§ 20) %
E I [PAVIR
4 3 (22) . §
(5§ 23) S
© 8 24y _$
(I, 8 (25) %
& S (26) $§
CIN 2n _$
(10 __$_ (28) $
(an _$ 29y 3%
(12) § 30y $
(13). 8 31)_$
(14) $ (32) §
a5 § - (33) §
(16) % (34§
an_$ (35) §
- {18 § (36) %

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Boand 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:

CH658335.1 25



(FORM OF SERIES 2004 B BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2004 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That TOMLINSON PUBLIC
SERVICE DISTRICT, a public service district, 2 public corporation and political subdivision
of the State of West Virginia in Hancock County of said State {the "Issuer"), for value
received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafier set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
" Authority") or registered assigns, the sum of DOLLARS
($ ), in annual installments on October 1 of each year, commencing
1, 200, as set forth on the "Debt Service Schedule" attached as
Exhibit A hereto and incorporated herein by reference, with interest on each installment at
the rate per annum set forth on said Exhibit A.

The interest on each installment shall Tun from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each yeaz,
commencing 1, 200, as set forth on Exhibit A attached hereto.
Principal installments of this Bond are payable in any ¢oin oI -currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public and
private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").
The interest on this Bond is payable by check or draft of the Paying Agent mailed to the

. registered owner hereof at the address as it appears on the books of the Huntington National
Bank, Charleston, West Virginia, as registrar (the "Registrar”), on the 15th day of the month

" next preceding an interest payment date, or by such other method as shall be mutuaily
agreeable so long as the Authority is the Registered Owner hereof.

This Bond may be redeerned prior to its stated date of maturity in whol¢ or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise m compliance with, the Loan Agreement between
the Issuer and the Authority, dated ' , 2004.
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This Bond is issued (i} to pay a porticn of the costs of acquisition and
construction of certain improverments and extensions to the existing public waterworks
facilities of the Issuer (the "Project"); (ii) to pay capitalized interest on the Bonds of this
Series (the "Bonds"); and (iii) to pay certain costs of issuance of the Bonds and related costs.
The existing public waterworks facilities of the Issuer, the Project and auy further
improvements or extensions thereto are herein called the "System." This Bond is issued
uuder the authority of and in full compliance with the Coustitutiou and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C, Article
1 of the West Virginia Code of 1931, as amended {colieciively, the "Act"), a Bond
Resolution duly adopted by the Issuer on , 2004, and a Suppiemeﬁtal
Resolution duly adopted by the Issuer on , 2004 (collectively, the "Bond
Tegislation"), and is subject to ali the terms and conditiens thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditiens, 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 2004 A
(WEST VIRGINIA INFRASTRUCTURE FUND), ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$ (THE “SERIES 2004 A BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operatien of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2004 A Bonds
and from monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2004 B Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same, or the interest hereon, except from said special fand provided from the Net
Revenues, the monies in the Series 2004 B Bond Reserve Account and unexpended proceeds
of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the Systern and the
services rendered thereby, which shall be sufficient, together with other revenues of the
System, to provide for the reasonable expenses of operation, repair and maintenance of 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 & lien on or payable from such revenues on a parity with the Bonds, including the
Series 2004 A Bonds; provided however, that so long as there exists in the Series 2004 B
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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 cnrrent or any succeeding year, and
in the respective reserve accounts established for any other obligaticns outstanding on a parity
with the Bonds, including the Series 2004 A Bonds, an amonnt at least equal to the
requirement therefor, such percentage may be redneed 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 exclnsively 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 Bend 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
wnder 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 casts of
issuance hereof described in the Bond Legislation, and there ghall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

A IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and mn 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 thé amount of this Bond, together with all other
obtigations of the Issuer, does not exceed any limit prescribed by the Constitution or stafutes
of the State of West Virginia and that a sufficient amount of the Net Reverues of the System
has been pledged to and will be set aside info 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, TOMLINSON PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated

, 2004.

[SEAL]

Chairman

ATTEST:

Secretary
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(Fénn of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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: , 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Anthorized Officer
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EXHIBIT A

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned selis, 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
substituticn in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execufion of
Loan Apreements. The Loan Agreements, including ail schedules and exhibits attached
thereto, are hereby approved. The Series 2004 Bonds shall be sold to the Authority, pursuant
to the terms and conditious of the Loan Agreements. If not so authorized by previous
resolution, the Chairman is specifically authorized and directed to execute the Loan
Agreements in the form attached hereto as "EXHIBIT A" and made a part hereof; and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreements to the Authority, and any such prior execution and delivery is hereby authorized,
approved, ratified and confirmed.

) Section 3.12. Filmg of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Councll and the
Authority a schedule for each series of the Series 2004 Bords, the form of which will be
provided by the Authority and the Council, setting forth the actual costs of the Project and
sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE ¥V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Acccunts with Depository Bank.
The following special funds or accounts are hereby created with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank
and the Issner and {rom each other:

(1) Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2004 A Bonds Construction Trust Fund,

(4)  Series 2004 B Bonds Construction Trust Fund; and

(5)  Series 2004 B Bonds Rebate Fnnd; and

Section 5.02. Establishment of Punds and Accounts with Cornmission.
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 2004 A Bonds Sinking Fund;

(2)  Series 2004 A Bonds Reserve Account;

(3)  Series 2004 B Bonds Sinking Fund; and

(4)  Series 2004 B Bonds Reserve Account.

. Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upen receipt in the
Revenue Fund. The Revemie Fund shall constitute a trnst fund for the purposes provided in
this Bond Legisiation and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
All revenues at any time on deposit in the Revenue Ifuud shall be disposed of only in the
following manner and order of priority:
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(1) The Issuér shall first, each month, pay from the Revenue Fund all
Operating Expenses of the Systein.

(2)  The Issuer shall next, on the firstday of each month, transfer from

. the Revernue Fund and remit to the Commission, commencing 7 months prior

{0 the first date of payment of interest on the Series 2004 B Bonds for which
interest has not been capitalized or as required in the WDA Loan Agrecment,
for deposit in the Series 2004 B Bords Sinking Fund, an amount equal to 1/6th
of the amount of interest which will become due on the Series 2004 B Bonds on
the next ensuing semiannual interest payment date; provided that, in the event
the period to elapse between the date of such initial deposit in the Series 2004 B
Bonds Sinking Fund and the next semiannual interest payment date is less than
7 months, then such menthly. payrments shall be mcreased proportionately to
provide, 1 month prior to the mext serniangual interest payment date, the
required amount of interest coming due on such date.

(3)  The Issuer shall next, on the _ﬁrst day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission (i)} commencing
3 months prior to the first date of payment of principal of the Series 2004 A
Bonds, for deposit in the Series 2004 A Bonds Sinking Furd, an amount equal
to 1/31d of the amount of principal which will mature and become due on the
Series 2004 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 i the Series 2004 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then snch monthly payment shall
be increased proportionately to provide, 1 month prior to the next quarterly
principal payrment date, the required arnount of principal coming due on such
date: and (ii) commencing 13 months prior to the first date of payment of
principal of the Series 2004 B Bonds, for deposit in the Series 2004 B Bonds
Sinking Fund, an amount equal to 1/12th of the amount of principal which will
mature and become due on the Series 2004 B Bonds on the next ensuing annual

principal payment date; provided that, in the event the period to elapse between

the date of such initial deposit in the Series 2004 B Bonds Sinking Fund and the
next annual principal payment date is less than 13 months, then such monthly
payment shall be increased proportionately to provide, 1 month prior to the next
annual principal payment date, the required amount of principal coming due on .
such date. ' ‘
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(4y  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund and simultaneously remit to the Commission, commencing
3 months after the completion of construction of the Project, as certified by the
Consulting Engineers, if not fully funded upon issuance thereof, (i) for deposit
in the Series 2004 A Bonds Reserve Account, an amount equal to 1/120th of the
Series 2004 A Bonds Reserve Requirement; and (ii) for deposit in the
Series 2004 B Bonds Reserve Account, an amount egual to 1/120th of the
Series 2004 B Bonds Reserve Regnirement; provided that, no further payments
shall be made into the respective Series 2004 Bonds Reserve Accounts when
there shall have been deposited therein, and as long as there shall remain on
deposit therein, an amount equal to the.respective Series 2004 Bonds Reserve
Requirement.

(5)  The Issuer shall next, on the first day of each month, transfer from
the Revenue Fund to the Renewal and Replacement Fund, a sum equal
to 2 1/2% of the Gross Revenues cach month, exclusive of any payments for
account of any Reserve Account. All funds in the Renewal and Replacement
Fnnd shall be kept apart from all other funds of the Issner or of the Depository
Bank and shall be invested and reinvested in accordance with Article VIII
hereof. Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent snch deficiency exists because the required
payments inio 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.

Monies in the Series 2004 A Bonds Sinking Fund and the Series 2004 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any,
on the Series 2004 A Bonds and the Series 2004 B Bonds, respectively, as the same shall
become due, Monies in the Series 2004 A Bonds Reserve Account and the Series 2004 B
Bonds Reserve Account shall be used only for the purpose of paying principal of and interest,
if any, on the Series 2004 A Bonds and the Series 2004 B Bonds, respectively, as the same
shall come due, when other monies in the Series 2004 A Bonds Sinking Fund and the Series
2004 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

Except to the extent trausferred to a Rebate Fund at the request of the Issuer,
all investment earnings on monies in the Series 2004 A Bonds Sinking IFund and the Series
2004 A Bonds Reserve Account, the Series 2004 B Bonds Sinking Fund and the Series
2004 B Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during construction of the Project be
deposited in the respective Bond Construction Trust Funds, and following comnpietion thereof,
shall be deposited in the Revenue Fund and applied in full, first to the vext ensuing interest
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payment due on the Series 2004 Bonds, respectively, and then to the next ensuing principal
payment due thereon, all on a pro rata basis.

Except to the extent transferred to a Rebate Fund at the request of the Issuer,
any withdrawals from the Series 2004 A Bonds Reserve Account and the Series 2004 B Bouds
Reserve Account which result iu a reduction in the balance of such accounts to below the
respective Reserve Requirements thereof, shall be restored from the first Net Revenues
available after all required payments have been made in full m the order set forth above.

As and when additioual Bonds ranking on a parity with the Series 2004 Bonds
are issued, provisiou shall be made for additioual paymeuts 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 m an
amonnt equal to the requirement therefor.

_ The Issuer shall not be required to make any further payments into the respective
Series 2004 Bonds Sinking Funds or the respective Series 2004 Bonds Reserve Accounts
therein when the aggregate amount of funds therein are at least equal to the aggregate
principal amount of the Series 2004 Bonds issued pursuant to this Bond Legislation then
Outstanding and al! interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve account payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the Series 2004 Bonds,
in accordance with the respective principal amounts then Outstanding.

The Comumission is hereby designated as the fiscal agent for the administration
of the respective Series 2004 Bonds Sinking Funds and the respective Series 2004 Bonds
Reserve Accounts created hereunder, and all amounnts required for said accounts shall be
remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. If required by the Authority at any time, the Issuer shall make the necessary
arrangements wherehy required payments into the Series 2004 Bonds Sinking Funds and the
respective Series 2004 Bonds Reserve Accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required
hereunder.

Monies in the respective Series 2004 Bonds Sinking Funds and the respective
Series 2004 Bonds Reserve Accounts shall be invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

Except with respect to transfers to a Rebate Fund, the Series 2004-A Bonds
Sinking Fund, the Series 2004 A Bonds Reserve Accouat, the Series 2004 B Sinking Fund
and the Series 2004 B Bonds Reserve Account shall be used solely and only for, and are
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hereby pledged for, the purpose of servicing the Series 2004 Bonds, respectively, under the
conditicns and restrictions set forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2004
Bonds and all such payments shall be remitted to the’ Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of this
Bond Legislation. ‘

C.  The Issuer shali complete the "Monthly Payment Form,” a form of which
is attached to the Loan Agreements, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5th day of each calendar month.

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the Systern.

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Payimg 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, shail require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shali, if required by
the Authority at any time, make the necessary arrangements whereby such required payments
shall be antomatically debited from the Revenue Fund and electronically transterred to- the
Commission on the dates required. -

F. The monies in excess of the maximum amounts mmsured by FDIC i any
of the funds and accounts shall at all times be secured, to the firll 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 onany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to-the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.
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. Al remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be depoesited.

1. The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI

BOND PROCEEDS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. - A. From the monies received from the sale of the Series 2004 Bonds, the

following amounts shall be first deducted and deposited in the order set forth below:

(a)  From the proceeds of the Series 2004 A Bonds, there shall first be
deposited with the Cormmission in the Series 2004 A Bonds Sinking Fund, the amount, if any,
set forth m the Supplemental Resolution as capitalized mterest. ‘

(h)  Next, from the proceeds of the Series 2004 A Bonds, there shall
be deposited with the Commission m the Series 2004 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2004 A Bonds Reserve
Account.

{c}  Asthe Issuer receives advances of the remaining momies derived
from the sale of the Series 2004 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2004 A Bouds Construction Trust Fund and applied solely to payment of
Costs of the Project in the manner set forth in Sectiou 6.02 and until so expended, are hereby
pledged as additional security for the Series 2004 A Bonds.

(d)  After comnpletion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2004 A Bonds shall be nsed ag directed by the Councit.

E. From the monies received from the sale of the Series 2004 B Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a)  From the proceeds of the Series 2004 B Bonds, there shall first be
deposited with the Commission in the Series 2004 B Bonds Sinking Fund, the amount, if any,
set forth m the Supplemental Resolution as capitalized interest.

(b)  Next, from the proceeds of the Series 2004 B Bonds, there shall
be deposited with the Commission in the Series 2004 B Bonds Reserve Accouut, the amount,
if any, set forth in the Suppleinental Resolution for fundimg the Series 2004 B Bonds Reserve
Account.

(¢)  The remaining monies derived from the sale of the Series 2004 B
Bonds shall be deposited with the Depository Bank in the Series 2004 B Bonds Constriction
Trust Fuud and applied solely to payment of Costs of the Project in the manner set forth in
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Section 6.02 and until so expended, are herehy pledged as additional security for the
Series 2004 B Bonds.

(d)  After completion of construction of the Project, as certified by the
Consuiting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2004 B Bonds shall be used to fund the Series 2004 B Bonds Reserve Account, if not
funded upou issnance of the Series 2004 B Bonds, in an amount not to exceed the
Series 2004 B Bonds Reserve Requirement; provided that, in no event shall more than 10%
of the proceeds of the Series 2004 B Bonds be deposited m the Series 2004 B Bonds Reserve
Accounr. Any rewnaining proceeds thereafter shall be used as directed by the Authority.

Section 6.02. Disbursements from the Series 2004 A Bonds Construction
Trust Fund. The Issuer shall each month provide the Council with a requisition for the costs
incnrred on the Project, together with such documentation as the Courcil shall require.
Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, dishursements from the Series
2004 A Bonds Construction Trust Fund shall be made only after submission to, and approval
from, the Council of a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating that:

(A) None of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

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

(C)  Each 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 2004 A Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investrnents at the written direction of the
Issuer.

The Issuer shall expend all proceeds of the Series 2004 A Bonds within 3 years
of the date of issuance of the Council’s bonds, the proceeds of which were used to make the
loan to the Issuer.
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Section 6.03. Disbursements from the Series 2004 B Bonds Construction

Trust Fund. Except as provided in Section 6.01 hereof, disbursements from the Series

2004 B Bonds Construction Trust Fund shall be made only after submission to the Depository

Bank of a certificate, signed by an Authorized Officer and the Consulting Engineers, stating
- that:

(A) None of the items for which the payment is proposed to be made
has formed the basis for any disbursement theretofore made;

(B)  Fach 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)  Each of such costs has been otherwise properly incurred; and
(D)  Payment for each of the items proposed is then due and owing.

In case any contract provides for the retention of a portion of the contract price,
the Depository Bank shall disburse from the Series 2004 B Bonds Construction Trust Fund
only the net amount remaining after deduction of any such portion. All payments made from
the Series 2004 B Bonds Construction 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 not be
required to monitor the application of disbursements from the Construction Trust Furds. The

"~ Consulting Engineers shall from time to time file with the Depository Bank written staterments
advising the Depository Bank of its then authorized representative.

Pending such application, monies in the Series 2004 B Bonds Construction Trust
Fund shall be invested and reiuvested in Qualified Investments at the written direction of the
Issuer. ‘

The Issuer shall expend all proceeds of the Series 2004 B Bonds within 3 years
of the date of issuance of the Authority’s bonds, the proceeds of which were used to make the
loan to the Issuer,
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agresments and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceablé in any court of competent jurisdiction
by any Holder or Holders of the Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legisiation, the Issuer hereby covenants and agrees with the Holders
of the Series 2004 Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 2004 Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section7.02. Bonds not to be Indebtedness of the Issuer. The Series 2004
Bonds shall not be nor constitute an indebtedness of the Issner within the meaning of any
constitutional, statutory or charter limitation of indebtedness, but shali be payable solely from
the funds pledged for such payment by this Bond Legislation. No Holder or Holders of the
Series 2004 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2004 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2004 Bonds shall be secured by a first lien on the Net
Revenues derived from the System. The Net Revenues in an amount sufficient to pay the -
principal of and interest on the Prior Bonds and the Series 2004 Bonds and to make the
payments into all funds and accounts and all other payments provided for in the Bond
Legislation, are hereby irrevocably pledged, in the manuer provided herein, to such payments
as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient

" to comply with the requirements of the Loan Agreements. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Final Order of the Public Service Commission of West Virginia entered
December 2, 2003, in Case No. 03-0623-PWD-CN, and such rates are hereby adopted.

So long as the Series 2004 Bonds are oufstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required sums set forth

- in the Bond Legislation and in compliance with the Loan Agrecments. In the event the

b
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schedule of rates and charges mitially established for the System in connection with the Series
2004 Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Loan Agreements, the Issuer hereby covenants and agrees that it will, to
the extent or in the manner authorized by law, immediately adjust and increase such schedule
of rates and charges and take ail such actions necessary to provide funds sufficient to produce
the required sums set forth in this Bond Legislation and the Loan Agreements.

Section 7.05. Sale of the System. So long as the Series 2004 Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the Council, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to fully pay all the Bonds Cutstanding in accordance with Article X
hereof. The proceeds from any such sale, mortgage, lease or other disposition of the System
shall immediately be remitted to the Commission for deposit in the respective Series 2004
Bonds Sinking Fund, and, with the written permission of the Authority and the Council, or
in the event the Authority is no longer a Bondholder, the Issuer shall direct the Commission
to apply such proceeds to the payment of principal of and interest, if any, on the respective

Series 2004 Bonds. Any batance remaining after the payment of the respective Series 2004 -

Bonds and interest, if any, thereon shall be remitted to the Issuer by the Comimission unless
necessary for the payment of other obligations of the Issuer payable out of the revermes of the
System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution, duly adopted,
determiue that such property comprising a part of the System 1s 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 dispositiou of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize such
sale, lease or other disposition of such property upon public bidding. The proceeds derived
from any such sale shall be deposited in the Renewal and Replacement Fuud. The payment
of such proceeds into the Renewal and Replacement Fuud shall not reduce. the amounts
required to be paid into said fund by other provisions of this Bond Legislation. No sale, lease
or other disposition of the properties of the Systern shall be made by the Issuer if the proceeds

CH65B8335.1 45



to be derived therefrom, together with ail 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, or their dnly authorized representatives, of the Bonds then
Outstanding. The Issuer shail prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the procecds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavable Out of Revennes and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2004 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2004 Bonds and payable from the revenues of -
the System, except such additional parity Bonds, shall contain an express statement that snch
obligations are junior and subordinate, as to Jien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2004 Bonds; provided,
that no snch subordinate obligations shall be issued unless all payments required to be wade
into all fands and acconnts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issner shall mot create, or cause or permit io be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2004 Bonds, and the interest thereon, it
any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2004 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 Conncil prior written notice of its
issnance of any other obligations to be nsed for the System, payabie from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds.  No Parity Bonds, payable out of the
revenues of the System, shall be issued after the issuance of the Series 2004 Bonds pursuant
to this Bond Legislation, except with the prior written. consent of the Authority and the
Council under the conditions and in the manner herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2004 Bonds.

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

costs of the design, acquisitiou, or construction of extensions and improvements to the System
or refunding any outstanding Bonds, or both such purposes.
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No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written staternent by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafier provided for, from the System during any 12 consecutive months,
within the 18 months im1ﬁediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each of
the 3 succeeding years after the compietion of the improverments to be financed by such Parity
Bonds, if auy, shall not be less thau 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following: -

(1}  The Bonds then Qutstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b) any increase in rates adopted by
the Issuer and approved by the Public Service Commission of West Virginia, the period for
appeal. of which has expired prior fo the date of delivery of such Parity Bonds, and shall not
exceed the amount to be stated m a certificate of the Independent Certified Public

Accountants, which shall be filed in the office of the Secretary prior to the issuance of snch -

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 Independeut
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System adopted by the Issuer, the period for appeal of which has expired prior to issuance of
such Parity Bonds. '

All covenants 2nd other provisions of this Bond Legislation (except as to details
of such Parity Bonds mconsistent 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 {o time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
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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 shali not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenuss of the System is subject to the
prior and superior liens of the Series 2004 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 paymen: from such revenues, with the
Series 2004 Bonds.

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

Section 7.08. Books: Records and Audit. The Issuer shall keep complete
and accurate tecords of the cost of acquiring the Project site and the cost of designing,

- acquiring, constructing and installing the Project. The Issuer shall permit the Authority and

the Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of audit ‘
and examination. The Issuer shall submit to the Authority and the Council such docurnents
and information as it may reasonably require in conmection with the design, 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 Council, or their agents and
representatives, to imspect all records pertaining to the operation and maintenance of the
System at any reasonable fime following completion of construction of the Project and
commencement of operation thereof, or if the Project is an improvemeht to an existing
system, at any reasonable time following comrnencerient of construction.

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the
Issuer relating thereto.
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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 reqnired 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 presciibe and institute the manner by which subsidiary
records of the acconnting 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 Council and Authority, or any other original
purchaser of the respective Series 2004 Bonds, and shall mail in each year to any Holder or
Holders of the respective Series 2004 Bonds, requestmg the same, an annnal report containing
the following: '

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

(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 Bénds, notes or other obligations
outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in comnpliance with
the applicable OMB Circular or any successor thereto, and the Single Andit Act, or any
snccessor therete, to the extent legally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, to any Holder ar Holders of the Series 2004 Bonds, and shall submit said report to
the Council and the Authority, or any other original purchaser of the Series 2004 Bonds.
Such andit report submitted to the Council and the Authority shall include a statement that the
Issuer 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 [ssuer’s
Operating Expenses and debt service and reserve requirements,

Subject to the terms, conditions and pravisions of the Loan Agreeinents 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 ta construct the Project in
accordance with the plans, specifications and designs prepared by the Consniting Engineers.
All real estate and interests in real estate and all personal property constituting the Project and
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the Project site heretofore or hereafter acquired shall at all times be and remain the property
of the Issuer.

The Issuer shall permit the Council and the Authority, or their agenis and
representatives, to enter and Inspect the Project site and facilities at all reasonable times.
Prior to, during and after completion of construction and commencement of operation of the
Project, the Issuer shall also provide the Council and the Authority, or their agents and
representatives, with access to the System site and facilities, as may be reasonably necessary
to accomplish zll of the powers and rights of the Council and the Authority with respect to
the System pnrsuant to the Act.

Section 7.09. Rates. Prior to the issuance of the Series 2004 Bonds,
equitable rates or charges for the use of and service rendered by the System have been
established all in the manner and form required by law, and copies of such rates and charges
<0 established will be continuously on file with the Secretary, which copies will be open to
mspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments to the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and (i1}
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 2004 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Serjies 2004 Bonds; provided that, in the event that amounts equal to or in excess of the
reserve requirements are on deposit in the respective Series 2004 Bonds Reserve ‘Accounts
and any reserve accounts for obligations on a parity with the Series 2004 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 2004 Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2004 Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution 2 detailed, balanced budget of the estimated revenues and expenditures
for operation and majntenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Council and the Authority within 20 days of adoption

thereof. No expenditures for the operation and rmaintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor m such bndget without a written
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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 snch ncreased expendifures shall be made
until the Issuer shall have approved such finding and recommendation by a resofution duly
adopted. No increased expenditures in excess of 10% of the amount of such bndget shall be
made except upon the further certificate of a professional engineer that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of snch annual budget and all resolutions authorizing increased expenditures for
operation and maintenance to the Conncil and the Authority and to any Holder of any Bonds,
within 30 days of adoption thereof, and shall make available such budgets and ail resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Council and the Authority and to any Holder of any Bonds, or anyone
acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the design and constructiou
of the Project and for two years following the completion of the Project, the Issuer shall each
month complete a "Monthly Financial Report," a form of which is attached to the Loan
Agreements, and forward a copy of such report to the Council and the Authority by the 10th
day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consuiting Engineers in the form attached to the Loan
Agreements, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Council
and the Authority, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Council and the Authority 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 Council and the Authority covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of assuring
that construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer
shall certify to the Council and the Authority 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 governimental bodies.

The Issuer shall employ qualified operating persommel properly certified by the
State to operate the System during the entire term of the Loan Agreements.

Section 7.12.7 No Competing Franchise. To the extent legally allowable,
the Tssuer will not grant or cause, consent to or allow the granting of, any franchise or permit
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to apy person, firm, corporatio, body, agency or instrumentality whatsoever for the
providing of any services whick would compete with services provided by the System,

Section 7.13. Fnforcement _of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
Systemn, and take all steps, actions and proceedings for the enforcement and collection of such
fees, Tentals 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 Comrmission 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 fora period 0f 20 days after the same shail 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
Systein. The Issuer further covenants and agrees that, it will, to the full extent permitted by
law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the Systemn delinquent in payment of charges for the services of the System and will not
restore_such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid and
shall take all further actions to enforce collections to the maximum extent permitted by law.

Section 7.14. No Free Services. The Issuer will not render or cause (o
be rendered any free services of any nature by the Systern, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, insirumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereoi, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances shall
be charged the [ssuer and any such department, 2gency, 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 2004 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
sirnilar to the System. Such insurauce shall initially cover the following risks and be in the
following amounts:
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(1)  FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on
ail 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 darnaged or
destroyed properties or for the other purposes provided herem for
the Renewal and Replacement Fund. The Issuer will itself, or will
require each contractor and subcontractor to, cbtain and maintain
builder's risk insurance (fire and extended coverage) to profect the
interests of the Issuer, the Authority, the prime contractor and all
subcontractors as their respective interests may appear, in
accordance with the Loan Agreements, during construction of the
Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the
order of the Authority, the Issuer, the contractors and
subcontractors, as their imterests may appear.

(2)  PUBLIC LIABILITY INSURANCE, with limits of
not fess than $1,000,000 per occurrence to protect the Issuer from
claims for bodily injury and/or death and not less than $500,000
per occurrence from claims for damage to property. of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer {rom 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 ELIGIELE
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 V1rg1ma
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.
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_ (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 ot the Governing
Body having custody of the revennes oI of any other funds of the
Systemn, in an amount at least equal to the total funds in the
custody of any such persen at afy one time.

B.  The Tssuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100%
of the contract price of the portion of the Project cov ered by the particular contract as security
for the faithful performance of such contract. The Issuer shall verify such bonds prior o
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 msurance, vehicular lability insurance and property damage
insurance in amounts adequate for such purpeses and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Council and the Authority and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreements sO
require, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractozs, as thejr mterests may appear. The Issuer shall verily
such bonds prior to commencement of construction.

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regnlations of the Public Service Commission of West Virginia, the Issuet
shall require every owner, tenaut or occupant of any house, dwelling or building mtended to
be served by the System to connect thereto.

Section 7.17. Completion of Project; Permits and Orders. ‘the Issuer shall
complete the Project as promptly as possible and operate and maintain the Syster as a
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

The Issuer has obtained ail permits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
Systern and all approvals for issuance of the Series 2004 Bonds required by state law, with
all requisite appeal periods having expired without successful appeal.
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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) not in excess of 10% of the Net Proceeds of the Series 2004 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2004 Bonds during the term thereof is, under the terms of the
Series 2004 Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for
a Private Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the Net
Proceeds of the Series 2004 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 2004 Bonds during
the term thereof is, under the terms of the Series 2004 Bonds or any underlying arrangement,
directly or indirectly, secured by any interest in property used or to be nsed for said Private
Business Use or in payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not to the Issuer, in respect of
property or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2004 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 2004 Bonds are for the purpose of financing more than one project, a portion
of the Project, and shall not exceed the proceeds nsed for the governmental nse of the portion
of the Project to which snch 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 2004 Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constititing Nonpurpose
Investments) to persons other than state or local government umits.

C. FEDERAL GUARANTEE PROHIBITION. The Issuer shail not take any
action or permit or snffer any action to be taken if the result of the same wonld be to cause
the Series 2004 Bonds to be "federally gnaranteed” within the meaning of Section 149(b} of
the Code. '

D. INFORMATION RETURN. The Issner shall timely file all statements,
instrnments and returns necessary to assure the tax-exempt status of the Series 2004 Bonds
and the interest thereon including, without limitation, the information return required nnder
Section 149{(e) of the Code.

E. FURTHER ACTIONS. The Issner shall take any and all actions that may
be required of it (imcluding, without limitation, those deemed necessary by the Authority) so
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that the interest on the Series 2004 Bonds will be and remain excluded from gross imcome for
federal income tax purposes, and will not take any actions or fajl to take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
would adversely affect such exclusion.

Section 7.19. Statutery Morteage Lien. For the further protection of the
Holders of the Series 2004 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon detivery of the Series 2004 Bonds.

Section 7.20. - ComphHance with Loan Agreewents and Law. The [ssuer
shall perform, satisfy and comply with all the terms, conditions and requirements of the I.oan
Agrecments and the Act. Notwithstanding anything herein to the contrary, the Issuer will
provide the Council with copies of all documents submifted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Council and the Authority or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it -
{(including its annual 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. Coniracts; Public Releases. A. The Issuer shall,
simultanecusly with the delivery of the Series 2004 Bonds immediately thereafter, enter into
written contracis for the immediate design, acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for written
_approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 2004 Bonds held in “contingency” as set forth in the schedule attached
to the Certificate of the Consulting Engineer. The Issuer shall alse obtain the written
approval of the Council before expending any proceeds of the Series 2004 Bonds made

" available due to bid or construction or project underruns.

(*.  The Jssuer shall list the fanding provided by the Council and the Authority in
any press release, publication, prograw bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE VII

INVESTMENT OF FUNDS

Section 8.01. [nvestments. Amny monies held as a part of the funds and accounts
created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions aud provisions set forth in this Section §.01.

Any investment shall be held in and at all times deemed 4 part of the fund or account
in which such monies were originally held, and the inferest 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 shali be valued at the lower of cost
or then current market value, or at the redemption price thereof if ther redeemable at the
option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund." The
Commission shall sell and reduce to cash a sufficient amount of such investmeunts whenever
the cash balance in any fund or account is insufficient to make the payments required fromn
such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any and all mvestmerits permitted by this section through its own bond department and
shall not be responsible for any losses from such iuvestments, other than for its own
negligence or willful misconduct.

The Depository Bank shail keep complete and accurate records of ali fuuds, accounts
and investments, and shall distribute to the Issuer, at least ouce each year, or more often as
reasonably requested by the Issuer, a summary of such funds, accounts and investment
earniugs. The Issuer shall retain all such records and any additional records with respect to
such funds, accounts and iavestment earnings so loug as any of the Series 2004 Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if anv, on
the Series 2004 Bonds from gross income for federal inconie tax purposes.

Section 8.02. Certificate as to Use of Proceeds: Covenants as to Use of Proceeds.
The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be
prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds
of the Series 2004 A Bonds as a coudition to issuance of the Series 2004 A Bouds. 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 2004 A Bonds as may be necessary in order to
maintain the status of the Series 2004 A Bonds as governmental bouds; (if) that it shall not
take, or permit or suffer {0 be taken, any action with respect to the Issuer’s use of the
proceeds of the Series 2004 A 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
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Authority or the Council, as the case may be, from which the proceeds of the Series 2004 A
Bonds are derived, to lose their status as tax-exempt bonds; and (i1i) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority or the Council, to ensnre compliance with the covenants and agreements set
forth in this Section, regardless of whether such actions may be contrary to any of the
provisions of this Resolution.

The Issuer shall annually furnish to the Anthority, information with respect to the
Issuer's use of the proceeds of the Series 2004 A Bonds and any additional information

requested by the Authority.

Section §.03. ~ Arbitrage and Tax Exemmption. The Issuer covenants that (i} it shall
not-take, or perrmit or suffer to be taken, any action with respect to the gross or other
proceeds of the Series 2004 B Bonds which would cause the Series 2004 B Bonds to be
"arbitrage bonds” within the meaning of Section 148 of the Code, and (11) it will take any and
all actions that may be required of it (including, without implied limitation, the timely filing
of a federal information return with respect to the Series 2004 B Bonds) so that the interest
on the Series 2004 B Bonds wilt be and remain excluded from gross income for federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 8.04. Tax Certificate and Rebate. The Issuer shall defiver a certificate
of arbitrage, a tax certificate or other similar certificate to be prepared by nationally
recognized bond counsel or tax counsel relating to payment of arbitrage rebate and other tax
matters as a condition to issuance of the Series 2004 B Bonds. In addition, the Issuer
covenants to comply with all Regulations from time to time in effect and applicable to the
Series 2004 B Bonds as may be necessary in order to fully comply with Section 148(f) of the
Code, and covenants to take such actions, and refrain from taking such actions, as may be
necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardless of whether such actions may be contrary (0 any of the provisions of this Bond
Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in accordance
with Section 148(f) of the Code. Upon completion of each such annual calculation, nnless
otherwise agreed by the Authority, the Issuer shall deposit, or cause to be deposited, in the
Rebate Fund such sums as are necessary to cause the aggregate amount on deposit In the
Rebate Fund to equal the sum determined to be subject to rebate to the United States, which,
notwithstanding anything herein to the contrary, shall be paid from investment earnings on
the underlying fund or account established hereunder and on which such rebatable arbitrage
was earned or from other lawfully available sources. Notwithstanding anything herein to the
contrary, the Rebate Fund shall be held free and clear of any lien or pledge hereunder and
shall be used only for payment of rebatable arbitrage to the United States. The Issuer shall
pay, or cause to be paid, to the United States, from the Rebate Fund, the 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 a1 such payments required by the
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preceding sentence, the Depository Bank shall pay said amounts to the Issuer to be used for
any lawful purpose of the System. The Issuer shall remit payments to the United States in the
time and at the address prescribed by the Regulations as the same may be from time to time
in effect with such reports and statements as may be prescribed by such Regulations. Inthe

. event that, for any reason, amounts in the Rebate Fund are insufficient to make the paymeuts
to the United States which are required, the Issuer shall assure that such payments are made

‘ by the Issuer to the United States, on a timely basis, from any funds lawfully available
therefor. In addition, the Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in connection with rebates and hereby consents to the
performance of all matters in conpection with such rebates by the Authority at the expense
of the Issuer. The Issuer may provide for the employment of independent attorneys,
accountants or consultants compensated on snch reasonable basis as the Issuer may deem
appropriate in order to assure compliance with this Section 8.04. The Issuer shail keep and
retain, or cause to be kept and retained, records of the determinations made pursuant to this
Section 8.04 in accordance with the reqnirements of Section 148(f) of the Code and such
Regulations. In the event the Issuer fails to make such rebates as required, the Issner shall
pay the required rebate amount, any and all interest, penalties and other amounts, from
lawfully available sources, and obtain a waiver from the Internal Revenue Service, if
necessary, and take any other actions necessary, in order to maintain the exclusion of interest
on the Series 2004 B Bonds from gross income for federal income tax purposes.

The Issuer shall furnish to the Authority, annually, and at such time as it is required
to perform its rebate calculations under the Code, a certificate with respect to its rebate
calculations and, at any time, any additional information relating thereto as may be tequested
by the Authority. In addition, the Issuer shall cooperate with the Authority in preparing any
required rebate calculations and in all other respects in connection with rebates and hereby
consents to the performance of all matters in connection with such rebates by the Authority
at the expense of the Issuer.

The Issuer shall submit to the Authority within 15 days following the end of each
Bond Year a certified copy of its rebate calculation 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 Tssuer shall submit to 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 2004 B Bonds subject to rebate. ‘The Issuer shall
also furnish to the Authority, at any time, such additional information relating to rebate as
may be reasonably requested by the Authority including information with respect to earnings
on all funds constituting "gross proceeds” of the Series 2004 B Bonds (as such term "gross
proceeds” is defined in the Code). '
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default” with respect to the Series 2004 Bonds:

(1)  Ifdefault occurs in the due and punctuai payment of the principal
of or interest on the Series 2004 Bonds; or

(2y  If default occurs in the Issuer's observance of any of the
covenants, agreements or conditions on its part relating to the Series 2004
Bonds set forth in this Bond Legislation, any supplemental resolution or in
the Series 2004 Bonds, and such default shall have continued. for a period of
30 days after the Issuer shall have been given written notice of such default
by the Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or -

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Series 2004 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,- (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Iegislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the Systein, (iii) bring suit upon the Series 2004 Bonds, (iv) by action
at law or bil} in equity require the Issuer to account as if it were the trustee of an express trust
for the Registered Owners of the Series 2004 Bonds, and (v) by action or bill in equity enjoin
any acts in violation of the Bond Tegislation with respect to the Series 2004 Bonds, or the
rights of such Registered Owners. '

Section 9.03. Appointment of Receiver. Any Registered Owner of a Series 2004
Bond may, by proper legal action, compel the performance of the duties 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 Series 2004
Bonds, any Registered Owner of a Series 2004 Bond shall, in addition to all other reinedies
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or rights, have the right by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System or to complete the Project on behalf of the Issuer, with
power (o charge rates, rentals, fees and other charges sufficient to provide for the payment
of Operating Expenses of the System, the payment of the Series 2004 Bonds and inferest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation and
the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and

attorneys, enter inte and upon and take possession of all facilities of said System and shali

“- hold, operats 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 2004 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, Hen or encumbrance upon the revenues of
the System shall have been paid and made good, and all defauits under the provisions of this
Bond Legislation shall have been cured and made good, possession of the Systern 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 upen any such subsequent default. '

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

Any receiver appointed as provided herein shall hold and operate the System in the
name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2004 Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of both the Issuer and Registered Owners of such Series 2004 Bonds and the
curing and making good of any Event of Default with respect thereto under the provisions of
this Bond Legislation, and the title to and ownership of said System shall remain in the Issuer,
and no court shail have any jurisdiction to enter any order or decree permitting or requiring
such receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Pavment of Bonds. If the Issuer shall pay or cause to be paid, or
there shali otherwise be paid, to the Holders of the Series 2004 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 ail covenants, agreements and other
obligations of the Issuer to the Registered Owners of the Series 2004 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary to assure the exclusion of interest, if any, on the Series 2004 Bonds from gross
income for federal mcome tax purposes.
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ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance
of the Series 2004 Bonds, this Resclution may be amended or supplemented in any way by
the Supplemental Resolution. Following issuance of the Series 2004 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 2004 Bonds shall be made without the consent in writing of the
Registered Owners of the Serjes 2004 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of the Series 2004 Bonds or the rate of interest,
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
[ssuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the cousent of the Registered Owner thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of the Series 2004
Bonds, required for comsent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2004 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 2004 Bouds, and no change, variation or alteration of any kind of the provisions of the
Bond Iegisiation 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 Resotution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2004 Bonds.

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

Section 11.035. Conflictine Provisions Repealed. All orders or resolutions, or
parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repezled.
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Section 11.06.  Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to be
taken precedent fo and at the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and
in full compliance with the laws and Constitution of the State of West Virginia applicable
thereto; and that the Chajrman, Secretary and members of the Governing Body were at all
times when any actions in cormection with this Resolution occurred and are duly in office and
duly qualified for such office.

Section 11.07.  Public Notice of Proposed Financing. Prior to making formal
application to the Public Service Commission of West Virginia for a certificate of public
convenience and necessity and adoption of this Resolution, the Secretary of the Governing
Body shall have caused to be published in a newspaper of peneral circulation in each
municipality in Tomlmson Public Service District and within the boundaries of the Issuer, a
Class II legal advertisement stating:

(a)  The maximum amount of the Sexies 2004 Bonds to be issued;

(b)  The maximum interest rate and terrns of the Series 2004 Bonds
authorized hereby;

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

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

(e)  The date that the formal application for a certificate of public
convenience and necessity is to be filed with the Public Service Commission
~ of West Virginia.

Section 11.08. Effective Date. This Resolution shall take effect immediately upon
adoption.
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Adopted this 25th day of February, 2004.

WM J ML

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
TOMLINSON PUBLIC SERVICE DISTRICT on the 25th day of Februery, 2004.

Dated: March 9, 2004.

[SEAL] Q,LD Lo W

Secrefary
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EXHIBIT A

Loan Agreements included in bond transcript as Document 3, 4 and 5.

7

02/24/04
904560.00002
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TOMLINSON PUBLIC SERVICE DISTRICT

- Water Revenue Bonds, Series 2004 A
(West Virginia Infrastructure Fund) and
Water Revenue Bonds, Series 2004 B
(West Virginia Water Development Authority)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2004 A (WEST VIRGINIA INFRASTRUCTURE
FUND) AND WATER REVENUE BONDS, SERIES 2004 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)
OF TOMLINSON PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING LOAN AGREEMENTS
RELATING TO SUCH BONDS AND 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 Tomlinson Public
Service District (the "Issuer") has duly and officially adopted a bond resclution, effective
February 25, 2004 (the "Resclution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND |
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS FACILITIES OF TOMLINSON PUBLIC

- SERVICE DISTRICT AND THE FINANCING OF A
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"PORTION OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN $1,500,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUEBONDS, SERIES 2004 A {WEST VIRGINIA
INFRASTRUCTURE FUND); AND NOT MORE
THAN $700,000° IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2004 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, RATIFYING AND
CONFIRMING THE LOAN AGREEMENTS
RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Water Revenne
Bonds, Series 2004 A (West Virpinia Infrastructure Pund) (the "Series 2004 A Bonds") and
the Water Revenue Bonds, Series 2004 B (West Virginia Water Development Authority) (the
"Series 2004 B Bonds" and collectively with the Series 2004 A Bonds, the "Series 2004
Bonds"), of the Issuer, in the aggregate principal amount not to exceed $1,500,000 and
$700,000, respectively, and has authorized the execution and delivery of a loan agreement
relating to the Series 2004 A Bonds, including all schedules and exhibits attached thereto (the
"Council Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority"), on behalf of the West Virginia Infrastructure and
Jobs Developiment Council {the "Council”) and a loan agreement relating to the Series 2004
B Bonds, including all schedules and exhibits attached thereto (the "WDA Loan Agreement”),
by and between the Issuer and the Authority {collectively, the “Loan Agreements™), all in
accordance with Chapter 16, Article 13A, Chapter 22C, Article 1 and Chapter 31, Article
15A of the West Virginia Code of 1931, as amended (collectively, the "Act"); and in the
Resolution it is provided that the form of the Loan Agreements and the exact principal
amount, date, maturity date, redemption provision, interest rate, interest and principal
payment dates, sale price and other terms of the Series 2004 Bonds should be established by

.

CH658357.1



a supplemental resolution pertaining to the Series 2004 Bonds; and that other matters reiating
to the Series 2004 Bonds be herein provided for;

WHERFEAS, the Loan Agreements have been presented to the Issuer at this
meeting; : ' ‘ :

WHEREAS, the Bonds are proposed to be purchased by the Authority pnrsnant
to the Loan Agreements; and

. WHEREAS, the Governing Body deemns 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 amount, the
date, the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Series 2004 Bonds be fixed hereby in the manner
stated herein, and that other matiess relating to the Series 2004 Bonds be herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
TOMLINSON PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the fellowing
bonds of the Issuer:

(A) Water Revenue Bonds, Series 2004 A (West Virginia Infrastructure
Fund), of the Issmer, originally represented by a single Bond, numbered AR-I, in the
principal amount of $1,353,815. The Series 2004 A Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2044, and shall bear no interest. The principal of the
Series 2004 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2005, in the amounts as set forth in the
"Schedule Y" attached to the Council Loan Agreement and incorporated m and made a part
of the Series 2004 A Bonds. The Series 2004 A Bonds shall be subject to redemption upon
the written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Councii Loan Agreement, so long as
the Authority shall be the registered owner of the Series 2004 A Bonds.

(B)  Water Revenue Bonds, Series 2004 B (West Virginia Water Development
Authority), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal armount of $669,500. The Series 2004 B Bonds shall be dated the date of delivery
thereof, shall finally mature October 1, 2043, and shall bear mterest at the rate of 5.0% per
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annum, payable semiannually on April 1 and October 1 of each year, commencing
Aprit 1, 2004, The principal of the Series 2004 B Bonds shall be payable in annual
installments on October 1 of each year, commencing October 1, 2006, in the amounts set
forth in the "Schedule Y" attached to the WDA Loan Agreement and mcorporated in and
made a part of the Series 2004 B Bonds. The Series 2004 B Bonds shall be subject to.
redemption upon the written consent of the Authority, and upon paymnent of the interest and
redemption premium and otherwise in compliance with the WIDA Loan Agreement, as long
as the Authority shall be the registered owner of the Series 2004 B Bends.

Section2.  All other provisions relating to the Series 2004 Bonds and the text
of the Series 2004 Bonds shall be in substantially the forms as provided in the Resolution.

Section3.  The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreements 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
applications to the Authority and the Council. The price of the Series 2004 Bonds shall be
100% of par value, there being no interest accrued thereon, provided that the proceeds of the
Series 2004 A Bonds shall be advanced from timne to time as requisitioned by the Issuer.

Section 4.  The Issner does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the
Series 2004 Bonds under the Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Series 2004 Bends, by and between the
Issuer and the Registrar, and the execution and delivery of the Registrar's Agreement by the
Chairiman, and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2004 Bonds undar the Resolution.

Section 6.  The Issuer does hereby appoint and designate First National
Communify Bank of New Cumberland, New Cumberland, West Virginia, to serve as
Depository Bank under the Resolution.

Section 7. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Sinking Fund, as capitalized interest.
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Section 8. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Reserve Account. The Series 2004 A Boads Reserve
Account will be fully funded in the amount of $35,164 from proceeds of the Hancock County
Commission Grant.

Section 9. The balance of the proceeds of the Series 2004 A Bonds shall be
deposited in or credited to the Series 2004 A Bonds Censtruction Trust Fund as received from
time-to-time for payment of the costs of the Project, including, without limitation, costs of
issnance thereof and related costs. -

Section 10. Series 2004 B Bonds proceeds in the amount of $40,000 shall be
deposited in the Series 2004 B Bonds Sinking Fund,. as capitalized interest.

Section 11. Series 2004 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 B Bonds Reserve Account.

Section 12. The balance of the proceeds of the Series 2004 B Bonds shall be
deposited in or credited to the Series 2004 B Bonds Construction Trust Fund for payment of
the costs of the Project, including, without limitation, costs of issuance thereof and refated
costs. '

Secticn 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 Series 2004 Bonds to be issued hereby and by
the Resolution approved and provided for, to the end that the Series 2004 Bonds may be
delivered to the Authority pursuant to the Loan Agreements on or abeut March 9, 2004.

Section 14. The acquisition and construction of the Project and the fiancing
thereof with proceeds of the Series 2004 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 15. The Issuer hereby determines that it is  the best interest of the
Issuter to invest all monies in the funds and accounts established by the Resolution held by the
Depository Bank until expended, in repurchase agreements or time accounts, secured by a
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be necessary to cause such monies to be invested in such
repurchase agreements or time accounts, until further directed in writing by the Issuer.
Monies in the respective Sinking Funds and Reserve Accounts for the Series 2004 Bonds shall
be invesied by the Commission in the West Virginia Consolidated Fund.
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Section 16. The Issuer shall not permit at any time or times any of the
proceeds of the Seriss 2004 Bonds or any other funds of the Issuer tc be used directly or
ndirectly in a manner which would result in the exclusion of the Series 2004 Bonds from the
treatment afforded by Section 103{a) of the Internal Reverue 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 2004 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. The I[ssuer hereby aﬁproves and accepts all contracts relating to
the financing, acquisition and construction of the Project.

Section 18. This Supﬁlemental Resolution shall be effective itnmediately
following adoption hereof. '

[Remainder of Page Intentionally Left Blank]
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Adopted this 25th day of February, 2004,

Gt ] Plodie

Chairman
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CERTIFICATION

Certified a true copy of a Suppiemental Resolution duly adopted by the Public
Service Board of TOMLINSON PUBLIC SERVICE DISTRICT on the 25th day of
February, 2004.

Dated: March 9, 2004.

st R

Secretafy

02/25/04
904560.00002

CH658357.1 8



MEN

UNITED STATES OF AMERICA
, . STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2004 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-L : : . - " $1,353,815

KNOW ALL MEN BY THESE PRESENTS: That on this the 9th day of
March, 2004, TOMLINSON PUBLIC SERVICE DISTRICT, a public service district, public
~ corporation and political subdivision of the State of West Virginia in Hancock 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 ONE
MILLION -THREE HUNDRED FIFTY-THREE THOUSAND EIGHT HUNDRED
FIFTEEN DOLLARS ($1,353,815), 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 instatlments
on March 1, June 1, Septemiber 1 and December 1 .of each year, commencing
December 1, 2005, as set forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Developmeﬁt Councit (the "Council™), and upen the terins and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer.and the Authority, on behalf of the Council, dated March 9, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks
facilities of the Issuer (the "Project"); and (ii) to pay certain costs of issuance of the Bonds
of this Series (the "Bonds") and related costs. The existing public waterworks facilities of
the Issuer, the Project and any further improvements or extensions thereto are herein called
the "Systern." This Bond is issued under the authority of and in ful! compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
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Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"}, a Bond Resolution duly adopted by the Issuer on February 25, 2004,
and a Supplemental Resolution duly adopted by the Issuer on February 25, 2004 (collectively,
the "Bond Legislation"), .and is sobject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds wonld be entitled to be paid and secured eqnally and ratably from and by the funds and

revennes and other security provided for the Bonds under the Bond Legislation. ‘

_ THIS BOND ISISSUED ON A PARITY WITHRESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
‘RESPECTS WITH THE ISSUER’S WATER REVENUE BONDS, SERIES 2004 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY), ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $669,500 {(THE “SERIES 2004 B BONDS”).

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

(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 2004 B Bonds
and from monies in the reserve account created nnder the Bond Legislation for the Bonds (the
"Series 2004 A Bonds Reserve Account") and nnexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
~such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated
to pay the same, or the interest, if any, hereon, except from said special fund provided from
the Net Revenues, the monies in the Series 2004 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursnant to the Bond Legislation, the Issuer has covenanted and
" agreed to éstablish 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 Systern, to provide for the reasonable expenses of operation, repair and maintenance of
the System, and to leave a balance each year equal to atleast 115% of the maximum amount
payable in any year for principal of and interest, if any, on the Bonds and &il other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including the Series 2004 B Bonds; provided however, that so long as there exists in the
Series 2004 A Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Series 2004 B Bonds, an amount at least-
" _equal to the requirement therefor, snch 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.
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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 i writing, upon the surrender of this Bond; together with a
written instrument of transfer sarisfactery to the Regisirar, duly executed by the reglstered
owner or its attorney duly authorized in WI‘ltlIlU

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

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

IT IS HERERY 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 happered, 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 Virgimia and that a sufficient amonnt 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, TOMLINSON PUBLIC SERVICE DISTRICT

has caused this Bond to be signed by its Chairman and its corporate seal to be hezeunto

affixed and attested by its Secretary, and has caused this Bond to be dated as of the day and
year first written above.

[SEAL}
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CERTIPICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the re glstered owner
set forth above, as of the date set forth below

Date: March 9, 2004,

' Auﬂmw@*@fﬁcer -

CH660292.1 5



 EXHIBIT A

" RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE,

(1) $ 50,500 March 0. 2004 (19) _§
@ s ' (20)_$
@ s (1) $
@ s @) 8
5 s 23§
© S 4 S
s 25 S
® 3 06) $
@ S Q@n_s
ao_s (28)_$
an $ (29 §
12§ 30) S
(13 $ (3L § -
(14) s @323
15§ (33) $
(16)__$ 34 $_
an s (35)_ 8
as)_$ (36)_$

TOTAL -8
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DXHIBIT B o

DERT SERVICE SCHEDULE
y Tomlinson Public Service District
Loan of $1,353,815
0% Interest Rate, 40 Years
Closing Date: March 9, 2004 -
DEBT SERVICE SCHEDULE
nncipak:s The
6/61/2004 . L .
0/01/2004 - - -
12/01/2004 . - - -
3/01/2005 o - ' - .
60172005 = A =
9/01/2005 - - -
12/01/2005 8,791.071 - _ 8,791.01
3/01/2006 .B,791.01 - ' 8,794.01
6/01/2006 : 8,781.01 - : 8,791.01
9/01/2006 8,791.07 e ‘ 8,791.01
12/01/2006 , 8,791.01 . ' 8,791.01°
3/01/2007 © o B791.01 . . _ ' 8,791.01
- B/01/2007 8,791.01 .- 8,791.01
_g/0i/2007 8,791.01 - 8,751.01
1210172007 8,791.01 - 8,79%.07
3/01/2008 ' 8,791.01 - ' 8,791.01
6/01/2008 . B,791.07 - L 8,791.01
© 0/01/2008 8,791.01 : - 8,791.01
12/01/2008 _ 8,791.01 - 6,791.01
3/GT72009 “B.791.01 . E,791.01
6/01/2009 To8,791.01 J . 8,791.01
9/01/2009 . 8,791.01 - , 8,791.01
12/01/2009 8,791.01 ‘ - 8,791.01
3/01/2010 8,791.01 - < 8,791.01
B/07/2010 ‘ g8,791.01 : - : T UB7Gh.00
9/01/2010 . ‘ 8,781.01 . - 8,791.01
12/01/2010 . 8,791.01 y - _ 8,791.01
3/01/2011 . 8,791.01 C - 8,791.01
6/01/2011 : 8,791.01 . - ' © 879101
537720711 g797.61 o 8,791.07
1210142011 8,791.01 - 8,791.01
3/01/2012 : 8,791.01 - - B,791.01
6/01/2012 8,7¢1.01 : - 8,791.01
0/01/2012 8,791.01 ' - 8,791.01
1270172012 g791.04 . 8,701.07
3/01/2013 8,791.01 - : 8,791.01 -
6/01/2013 8,781.01 - 8,791.01
0/01/2013 8,791.01 - 8,791.01
12/01/2013 8,797.01 - 8,791.01
2074 8,791.01 ‘ - ~8,791.01
6/01/2014 8,791.01 - 8,791.01
9/01/2014 8,791.01 - 8,791.01
12/01/2014 - ' 8,791.01 o- 8,791.01
3/0112015 8,791.01 ‘ - 8,791.01
E/0172015 - B TeT.O0 - : 87670
8/01/2015 8,791.04 oo . 8,791.01
12/04/2015 8,781.01 - 8,791.01
Ferris, Baker Warts L File = Tomlinson PSD Loans.sf-IF 2-20-04- SINGLE PURPOSE
West Virginia Public Finance Office ' 2/20/2004 4:21 PM
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. Tomlinson Public Service District
Loan of $1,353,815
0% Iaterest Rate, 40 Years
Closing Date: March 9, 2004
DEBT SERVICE SCHEDULE
3101/2016 8,791.01 - 8,791.01
6/01/2016 ‘ ‘ 8,791.01 oo £,791.01
9/01/2078 8,791.01 o , 8,7971.01
12i0112016 - 8791.01 . - : : 8,791.01
3/01/2017 T 8,791.01 - o . 8,791.01
6/01/2017 : 8,791.01 - 8,791.01"
8/01/2017 8,791.01 - . - 8,791.01
12/0172017 8,791.01 - 879100
3/01/2018 8,791.01 - " 8,791.01
6/01/2018 © o 8,791.01 - ' 8,791.01
9/01/2018 8,791.01 , B - 8,791.01
12/01/2018 .- B,791.01 - : 8,791.01
3/01/2019 B,791.01 T 875707
8/01/2019 8,791.01 - 8,781.01
anot/019 8,791.01 - B . 8,791.01
12/01/2019 : 8,791.01 - " 8,791.01
3/01/2020 : ' 8,791.01 - 8,791.01
B/01/2020 8,797.07 : - 8,791.01
8/01/2020 8,791.01 . . - . 8,791,01
12/01/2020 8,791.01 . 8,791.01
3/01/2021 8,791.01 ‘ - 8,791.01
6/01/2021 : 8,791.01 - , 8,791.01
To/0172021 8,791,071 . 8,791.01
1240172021 ; 8,791.01 N - 8,791.01
3/04/2022 . 8,791.01 - . 8,791.01
6/01/2022 8,791.01 . ' .- : 8,791.01
9/01/2022 8,791.01 o - . 8,791.01
1270172022 - 8,701.01 - 8,791.01
3/01/2023 8,791.04 - o 8,761.01
6/01/2023 A . 8;791.01 : - 8,751.01
9/01/2023 8,791,01 - 8,791.01
12/01/2023 _ 8,794.01 ‘ - 8:791.01
370772024 8.791.01 ‘ B 8,791.01
- 6/01/2024 ‘ 8,791.01 B - 8,791.01
9/01/2024 : 8,781.01 - , 8,791.01
12/01/2024 , 8,791,01 - : 8,751.01
3/01/2025 8,791.01 - .8,791.01
B/0172025 8.787.01 - 8,791.07
9/01/20725 : 8,791.01 8,791.01
12/01/2025 8,7591.01 . 8,791.01
3/01/2025 8,791.01 - 8,791.04
B8/01/2026 8,7591.01 - 8,791.01
9/01/2028 B,751.07 : 8,791.07
12/01/2026 8,751.01 . 8,751.01
3/01/2027 8,757.01 - 8,791.01
6/01/2027 8,791.01 - B,791.01
9/01/2027 8,791.01 - ' 8,791.01
Ferris, Baker Warrs ' File = Tomlinson PSD Loans.sf-IF 2.20-04- SINGLE PURPOSE
West Virginia Public Finanee Office T o 2/20/2004 4:21 PM
8
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Tomlinson Public Service District
Loan of $1,353,815
0% Interest Rate, 40 Years
Closing Date: March 9, 2004
DEBT SERVICE SCHEDULE

i il

e i it
1210112027 8,791.01 - 8,791.01
. 3/01/2028 8,781.01 _ - 8,791.01
. B/01/2028 8,791.01 _ - : 8,791.01,
§/01/2028 8,751.01 .- 8,781.01
12/01/2028 8,791.01 . - 8,791.01
301720289 §,791.01 - : 8,791.01
B6/01/2029 8,791.01 - ‘ 8,791.01
9/01/2028 8,791.01 .- o 8,791.01
12/01/2029 8,791.01 - ) 8,791.01"
3/01/2030 &791.01 - _ 8,791.01
T B/01/2030 §,791.01 - B8,781.07
9/01/2030 8,791.01 - : . 8,791.01
12/01/2030 8,791.00 _ - 8,791.00
3/01/2031 8,791.00 - 8,791.00
6/04/2031 8,791.00 : - . -8,791.00
970172031 8,791.00 - _ 8,791.00
12/04/2031 8,791.00 - - ‘ 8,791.00
3/01/2032 8,791.00 - 8,781.00
B6/01/2032 8,791.00 , - 8,741.00
9/01/2032 8,701.00 ' - 8,751.00
12/07/2082 §,751.00 - g,787.00
3/01/2033 8,791.00 , - 8,791.00
6/01/2033 8,751.00 A - 8,791.00
9/01/2033. 8,791.00 o - ©BTO4.00
12/01/2033 8,781.00 . : 8,791.00
376172034 8.791.00 - 8,761.00
6/01/2034 8,791.00 - 8,791.00
9/01/2034 | 8,734.00 - ' 8,791.00
- 12/01/2034 8,791.00 ’ - . 8,791.00
3/01/2035 8,781.00 - 8,791.00
870172035 8,791.00 - — §,791.00
9/01/2035 8,791.00 - _ 8,791.00
12/01/2035 8,791.00 - 8,791.00
340172036 8,791.00 - _ ©8,791.00
B/01/2036 8,791.00 ' - 8,791.00
570172036 2,751.00 » - : T B791.00
12/01/2036 8,791.00 - 8,791.00°
3/01/2037 8,791.00 - 8,791.00
6/01/2037 8,791.00 - , 8,791.00
9/01/2037 8,791.00 - 8,791.00
126172637 8,791.00 . 8,7G1.00
3/04/2038 8,791.00 : - 8,781.00
6/01/2038 8791.00 - 8,781.00
9/01/2038 B,791.00 - 8,791.00
12/01/2038 8,791.00 - 8,791.00
370172039 B,791.00 - 8,797.00
6/01/2039 8,751.00 . 8,791,00

.Ferris, Baker Warrs
West Virginia Public Finance Office . 2/20/2004 4:21 PM
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Tomlinson Public Service District
Loan of $1,353,815 .
0% Interest Rate, 40 Years
Closing Date: March 9, 2004
DEBT SERVICE SCHEDULE
9/01/2038 8,791.00 ' - 8,?91.00 .
12/01/2038 8,791.00 - ’ 8,791.00
- 3/01/2040 8,791.00 - : 8,791.00
6/01/2040 8,791.00 - §,781.00
9/01/2040 . B,791.00 - 8,791.00
- 12/01/2040 8,791.00 - 8,791.00
3/01/2041 8,791.00 ) - : ’ 8,791.00
6/01/2041 8,781.00 - . 8,791.00
-+ 8/01/2041 : - 8,791.00 - 8,791,400
12/01/2041 8,781.00 - ~8,791.00
- 3/01/2042 8,781.00 - 8,761.00
B/01/2042 8,791.C0 - : . 8,791.00
§/01/2042 8,791.00 : - : 8,791.00
12/01/2042 8,791.00 . - 8,791.00
3/01/2043 8,791.00 ‘ - 8,791.00
. 6/01/2043 8,781.00 - . 8,791.00 ’
'9/01/2043 . 8,791.00 - . - 8,781.00
12/01/2043 8,791.00 - 8,781.00
376172044 8,797.00 : - 8,791.00
Total 1,353,815.00 - 1,353,815.00
YIELD STATISTICS
Bond Year Doﬂars $28,230.80 .
AV ETAUE LI Bttt et ccite s it st s e re s s e e s rran e es s e e re e e n e 20.853 Years
Average Coupon.....oe.. e teteareeeniaestbeyerteaneeraarietreni e annrenreattan s [T ' -
Net INterast Cost (NI ) et e e e e et emea ser bt nsaas s s -
True Interest Cost (TIC)...ccccevneee e eer et s e reieare e e et en e e e s na e s e renane 1.88E-10
Bond Yield for Arhitrage PUrpeses. . 1.88E-10
AlNCILSIVE COSE [AIT) e v eere et s s s st e 1.88E-10
IRS FORM 8038
Net Interest Cost. s et -
Weighted Average Maturily ... e 20.853 Years
Ferris, Baker Warts : File = Tomlinsen PSD Loans,sf-IF 2-20-04- SINGLE PURPOSE
West Virginia Public Finance Office ' 2/20/2004 4:21 PM
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ASSIGNMENT

FOR VALUE RECEIVED:the undersigned sells, assigns, and transfefs unto

the Withiﬁ Bond 'and “does’ hereby irrevoéably 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 preinises.

Dated:

- In the presence of:

03/03/04
504560.00002
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
TOMLINSON PUBLIC SERVICE DISTRICT
- WATER REVENUE BONDS, SERIES 2004 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

- No. BR-1 - o ' - -$660,500

. KNOW ALL MEN BY THESE PRESENTS: That on this the 9th day of
March, 2004, TOMLINSON PUBLIC SERVICE DISTRICT, a public service district, a
public corporation and political subdivision of the State of West.Virginia in Hancock County
of said State (the "Issuer"), for value received, hereby promises to pay, solely from the

_-special furids provided therefor as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or registered assigns, the sum of SIX.

"HUNDRED SIXTY-NINE THOUSAND FIVE HUNDRED DOLLARS (8669,500), in
annual insta]]memé on October 1 of each year, commencing October 1, 2006, as set forth on-
the "Debt Service Sche_dulé" attached as Exhibit A hereto and-incorporated herein-by
reference, with interest on each installment at the rate per annum set forth on said Exhibit A.

The interest on each installment shal! run from the original date of delivery
of t‘tus Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each year,

- commencing April 1, 2004, as set forth on Exhibit A attached hereto. Principal installments
of this Bond are payable in any coin or currency which, on the Tespective 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
Comumission, Charleston, West Virginia (the "Paying Agent"}. The interest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered owner hereof at the
address as it appears on the books of the Huntington National Bank, Charleston,
West Virginia, as registrar (the "Registrar"}, on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually agreeable so long as the

" Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliznce with, the Loan Agreement between
the Issuer and the Authority, dated March 9, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain -improvements and extensions to the existing public waterworks
facilities of the Issuer (the "Project”); (ii) to pay capitalized interest on the Bonds of this
Series (the "Bonds"); and (iii) to pay certain costs of issuance of the Bonds and related costs,

CH660298.1



The existing public waterworks facilities of the Issuer, the Project and any further
improvements or extensiorns thereto are herein called the "Systemn." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C, Article
1 of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond
Resolution duly adopted by the Issuer on February 25, 2004, and a Supplemental Resolution
duly adopted by the Issuer on February 25, 2004 (collectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. - The Bond,Legisiatioh 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 2004 A
(WEST VIRGINIA INFRASTRUCTURE FUND), ISSUED CONCURRENTLY
'HEREWITH IN THE ORIGINAL AGGREGATE PRINCIFAL AMOUNT OF
$1,353,815 (THE “SERIES 2004 A BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined m 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 2004 A Bonds
and from monies in the reserve account created under the Bond. 1.egislation for the Bonds (the
"Series 2004 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or [imitations, nor shall the Issuer be obligated to
pay the same, or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2004 B Bond 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 orpayable from such revenues on a parity with the Bonds, including the
Serjes 2004 A Bonds; provided however, that so long as there exists i the Series 2004 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 o a parity
with the Bonds, including the Series 2004 A Bonds, an amount at least equal to the
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requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into
certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legisiation. 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 therect.

_ _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 tegistered owner.or its attorney duly authorized in writing. ‘

Subject to the rergirstration 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. o “

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and m the
issnance of this Bond do exist, have happened, and have been performed in due fime, 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 amourt 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. ‘

CH660298.1 ' ‘ : 3



_year first above written.

CHG50298.1

| [SEAL] |

IN WITNESS WHEREOT, TOMLINSON PUEBLIC SERVICE DISTRICT |
has caused this-Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secrefary, and has caused this Bond to be dated on the day and




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

'This Bond is one of the Series 2004 B Bonds described in the within-
mentioned Bond Legislation and has-been duly reglstered in the name of the re glstered OWILET
set forth above, as of the date set forth below.

Date: March 9, 2004.

THE HUNTINGTON NATIONAL BANK,
“as Registrar \

CH660298.1 5



P
EXHIBIT

A

DEBT SERVICE SCHEDULE

Tomlinson Public Service District (West V1r0m1a)
WDA Supplemental Fund Loan of $669,500 -
5.0%, 40 Years
Closing Date: March 9, 2004
DEBT SERVICE SCHEDULE
4/01/2004 } ] 2.045.60 2 045,69
10/01/2004 . . 16,737.50 16,737.50
4/01/2005 ; - 16,737.50 16,737.50
10/01/2005 - - 16,737.50 16,737.50
TTEI0172006 . n T6,737.50 16,737 .50
10/01/2006 6,216.00 5.000% 16,737.50 22,953.50
4/01/2007 - - 16,582.10 16,582.10
10/01/2007 5,527.00 5.000% - 16,582.10 23,408.10
4/01/2008 - - 15,418.93 46,448.93
1070172008 5.853.00 5.000% 16,418.03 55.571.63 .
4/01/2009 ) - 16,247.60 16,247.60
10/01/2000 7,195.00 ° 5.000% ' 16,247.60 23,443.50
4/01/2010 - L. 16,067.70 16,067.70
10/01/2010 7,555.00 5.000% 16,067.70 23,622.70
FYOEY K S - 15.578.83 75,57883
-10/01/2011 7,933.00 5.000% 15,878.83 23,841.83
4/04/2012 ) - 15,580.50 15,680.50
10/01/2012 8,330.00 5.000% 15,880,50 2401050
4/01/2013 ) ; 15,472.25 15,472.25 -
T0/01/2073 574500 5.000% 15,472.75 TETED5
4/01/2014 - . 15,253.50 15,253.80
10/01/2014 9,183.00 5.000% 15,263.60 24,436.60
4/01/2015 - - . 15,024.03 15,024.03
10/01/2015 9,643.00 5.000% < 15,024.03 - 24,667.03
T A/07/2016 - - T4 76565 1Z,762.95
10/01/2016 40,125.00 5.000% - 14,782.95 24,807.95
- 40172017 . ; 14,529.83 14,529.83.
10/01/2017 10,631.00 . 5.000% 14,529.83 25,1850.83
4/01/2018 ] ; 14,264.05 14,264.05
T0/0172018 T1.163.00 5 000% 1406405 75,407.05
4/01/2018 ) ; 13,584.98 13,584.98
10/01/2019 11,721.00 5.000% 13,884.08 25,705.98
4/01/2020 - - 13,691.95 13,601.95
10/01/2020 12,307.00 5.000% 13,681.95 25,898.95
30172021 - - 73,384.58 13,304.28
10/01/2021 12,922.00 5.000% 13,384.28 26,306.28
4101/2022. ) . 13,061.23 13,061.23
10/01/2022 13,568.00 5.000% 13,061.23 26,629.23°
4/04/2023 . . 12,722.03 12,722.03
T0/0172023 T4.347.00 5000% 12,722.0% 96,869.03
4/01/2024 } - 12,355.85 42 365.85
10/01/2024 14,958,00 5.000% 12.365.85 27,324.85 -
4/01/2025 . - 11,991.88 11,091.88
10/01/2025 15,707.00 5.000% 11,991.88 27,698.68
270172008 : - 71,589.20 77.566.20
10/0:1/2026 16,492.00 5.000% 11,598.20 28,081.20
4/01/2027 - ‘ - 11,186.90 11,188.90

Ferris, Baker Wares

West Virginia Public Finance Office
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Tomlinson Public Service District (West Virginia)
WDA Suppiemental Fund Loan of $663,500
- 5.0%, 40 Years
Closing Date: March 9, 2004
10/01/2027 - 11,188.90 28,503.90
4/01/2028 - - 10,753.98 10,753.98
T0/0772028 18,183.00 5.000% 10,753.98 78,036.08
©4/01/2029 - - - 10,209.40 10,299.40 .
10/01/2028 . 19,092.00 5.000% 10,299.40 29,391.40
4/01/2030 - - - 9,822.10 9,822.10
10/61/2030 20,046.00 5.000% . 9,822.10 . 29,866.10
470172031 - N 9,320.95 T 9,320.05
10/01/2031 . 21,049.00 5.000% 9,320.95 30,369.95
4/01/2032 - S 8,794.73 B,704.73
10/01/2032 - 2210100 5.000% 8,794.73 30,885.73
4/01/2033 - : - - 8,242.20 ©8,242.20
T0707/2033 3320600 5.000% 5.242.20 31,448.20
4/01/2034 . ‘ - 766205 . 7,662.05
10/01/2034 " 24,367.00 5000% - 7,662.05 '32,029.05
- 4/01/2035 - - . 7,052.88 7,052.88
10/01/2035 . 25585.00 . 5.000% 7,052.88 .32,637.88
30172038 - - 641325 6,413.25
10/01/2036 - 26,864.00 ' 5.000% . 5,413.25 33,277.35
4/01/2037 - ' - : 5,741.65 5,741,685
10/01/2037 -~ 28,207.00 . = 5.000% . 5,741.65 33,948.65
4/01/2038 - . N . 5,036.48 5,036.48
10/01/2038 T25578.00 5.000% 5,036.48 34,654 .48
4/01/2039 - -  4,295.03 4,295.03
10/04/2039 31,088.00. . 5.000% . 4,29603 35,305.03
" 4/01/2040 - - 3,518.55 . 3,518.55
10/01/2040 32,654.00 5.000% _ 3,518.55 36,172.55
470172041 . ' - 2,702.20 2,702.20
10/01/2041 34,286.00 5.000% 2,702.20 36,988.20
4/01/2042 - - . 1,845.05 1,845.05
10/01/2042 36,001.00 © 5.000% 1,845.05 37,846.05
4/01/2043 - - 945.03 945.03-
1070172043 37 801.00 5.000% 545.03 38,746.03
Total 669,500.00 - 891,007.59° 1,560,507.59
Ferris, Baker Wats . Eile = Tomlinson PSD Loans.sf WD A 2-23-04- SINGLE PURPOSE
West Virginita Public Finance Office - : 2/24/2004 2.07 PM
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,‘In'the presence of:

ASSIGNMENT

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

the within Bond and  does hereby Iirrevocably constitute  and appoint

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

Dated:

03/03/04
904560.00002

CH6602598.1
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