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FRIENDLY PUBLIC SERVICE DISTRICT
RESOLUTION

RESOLUTION AUTHORIZING THE CONSTRUCTION OF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
ADDITIONS, IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING WATERWORKS SYSTEM OF FRIENDLY PUBLIC
SERVICE DISTRICT, AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED THEREOF, THROUGH THE ISSUANCE
BY THE DISTRICT OF NOT MORE THAN §1,596,000 IN
AGGREGATE PRINCIPAL. AMOUNT OF WATER REVENUE
BONDS, SERIES 2012 A (UNITED STATES DEPARTMENT OF
AGRICULTURE); DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
HOLDER OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

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

ARTICLE L

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

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

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

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

B. It is deemed essential, convenient and desirable for the health, welfare, safety,
advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is hereby ordered, that
prior construction to the System be permanently financed, and that there be constructed and designed



certain additions, improvements and extensions to the existing waterworks facilities of the Issuer,
consisting of construction of extension of the distribution system to serve i59 new customers in Tyler
County, together with all necessary appurtenant facilities (the “Project”), particularly described in and
according to the plans and specifications prepared by the Consulting Engineer and heretofore filed in the
office of the Secretary of the Public Service Board (the “Governing Body™) of the Issuer. The existing
waterworks facilities of the Issuer, together with the Project and any further additions, improvements or
extensions thereto, are herein called the “System.” The Project and the financing hereby authorized and
provided for are public purposes of the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity.

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

D. The estimated maximum cost of the Project is $2,786,000 of which $1,596,000
will be obtained from the proceeds of sale of the Series 2012 A Bonds, herein authorized and $1,190,000
will be obtained from a grant from the Purchaser.

E. The Issuer intends to permanently finance a portion of the costs of the Project
through the issuance of its Water Revenue Bonds, Series 2012 A (United States Department of
Agriculture), in the aggregate principal amount of $1,596,000 (the “Series 2012 A Bonds”), to
permanently finance a portion of the cost of such construction in the manner herein provided, and pay the
costs of issuances thereof. The cost of such acquisition and construction shall be deemed to include,
without being limited to, the acquisition and construction of the Project; the cost of all property rights,
easements and franchises deemed necessary or convenient therefor and for the improvements and
extensions thereto; interest on the Series 2012 A Bonds; engineering, fiscal agents and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys; and other
expenses necessary or incident to determining the feasibility or practicability of the Project,
administrative expense, and such other expenses as may be necessary or incident to the financing herein
authorized; provided that, reimbursement to the Issuer for any amounts expended by it for the repayment
of indebtedness incurred for costs of the Project by the Issuer shall be deemed costs of the Project.

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

G. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2012 A Bonds as to liens, pledge and source of and security for payment being the Issuer’s: (1)
Water Revenue Bonds, Series 1994 A (United States Department of Agriculture), dated June 22, 1994,
issued in the original aggregate principal amount of $360,000 (the “Series 1994 A Bonds™); (2) Water
Revenue Bonds, Series 1994 B (United States Department of Agriculture), dated November 3, 1994,
issued in the original aggregate principal amount of $77,000 (the “Series 1994 B Bonds™); (3) Water
Revenue Bonds, Series 1997 (United States Department of Agriculture), dated June 11, 1997, issued in
the original aggregate principal amount of $500,000 {the “Series 1997 Bonds™); (4) Water Revenue
Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original



aggregate principal amount of $300,000 (the “Series 2005 A Bonds™); and (5) Water Revenue Bonds,
Series 2008 A (West Virginia Infrastructure Fund), dated December 4, 2008, issued in the original
aggregate principal amount of $2,450,000 (the “Series 2008 A Bonds™), (collectively, the “Prior Bonds™).

Other than the Prior Bonds, there are no other outstanding bonds or obligations of the
Issuer which rank prior to or on a parity with the Series 2012 A Bonds as to liens, pledge and/or source of
and security for payment.

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

Prior to the issuance of the Series 2012 A Bonds, the Issuer will obtain (i) the certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met; and (ii) the written consents of the Holders of the Prior Bonds to the issuance of the Series
2012 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no other
outstanding bonds or obligations of the Issuer which are secured by revenues or assets of the System.

H. It is in the best interest of the Issuer that the Series 2012 A Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated August 22, 2011, and
all amendments thereto, if any (collectively, the “Letter of Conditions”).

I. The Issuer has complied with all requirements of law relating to the authorization
of the acquisition and construction of the Project, the operation of the System, including, without
Jimitation, the imposition of rates and charges, and the issuance of the Series 2012 A Bonds, or will have
so complied prior to issuance of the Series 2012 A Bonds, including, among other things and without
limitation, obtaining a certificate of public convenience and necessity and approval of the financing and
necessary user rates and charges from the Public Service Commission of West Virginia by final order, the
time for rehearing and appeal of which have expired or shall have been duly waived or otherwise
provided for.

Section 1.03. Bond Legislation Constitutes Contract.  In consideration of the
acceptance of the Series 2012 A Bonds by those who shall be the Registered Owner of the same from
time to time, this Resolution {the “Bond Legislation”) shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owner, and the covenants and agreements set forth
herein to be performed by the Issuer shall be for the benefit, protection and security of the Registered
Owner of the Series 2012 A Bonds.

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

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



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

“Bond Registrar” means the Issuer, which shall usually so act by its Secretary.
“Bonds” means, collectively, the Series 2012 A Bonds and the Prior Bonds.
“Chairman” means the Chairman of the Governing Body.

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

“Consulting Engineer” means Cerrone Associates, Inc., Wheeling, West Virginia, or any
qualified engineer or firm of engineers which shall at any time hereafter be retained by the Issuer as
Consulting Engineer for the System.

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

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

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

“FDIC” means the Federal Deposit Insurance Corporation.

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

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

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

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

service district, a public corporation and a political subdivision of the State of West Virginia, in Tyler
County, West Virginia, and includes the Governing Body.



“Letter of Conditions” means, collectively, the Letter of Conditions of the Purchaser
dated August 22, 2011, and all amendments thereto, if any.

“Minimum Reserve” means, as of any date of calculation, the maximum amount of
principal and interest which will become due on the Series 2012 A Bonds in the then current or any
succeeding year.

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

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

“Prior Bonds” means, collectively, the Series 1994 A Bonds, Series 1994 B Bonds, Series
1997 Bonds, Sertes 2005 A Bonds and Series 2008 A Bonds.

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

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

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

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

(a) Government Obligations;

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



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

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

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

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

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

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



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

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

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

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

“RUS Bonds” means, collectively, the Series 1994 A Bonds, Series 1994 B Bonds and
Series 1997 Bonds.

“Secretary” means the Secretary of the Governing Body.
Y g Y

“Series 1994 A Bonds™ means the Issuer’s Water Revenue Bonds, Series 1994 A (United
States Department of Agriculture), dated June 22, 1994, issued in the original aggregate principal amount
of $360,000.

“Series 1994 B Bonds” means the [ssuer’s Water Revenue Bonds, Series 1994 B (United
States Department of Agriculture), dated November 3, 1994, issued in the original aggregate principal
amount of $77,000.

“Series 1997 Bonds” means the Issuer’s Water Revenue Bonds, Series 1997 (United
States Department of Agriculture), dated June 11, 1997, issued in the original aggregate principal amount
of $500,000.

“Series 2005 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2005 A (West
Virginia Infrastructure Fund), dated March 11, 2005, issued in the original aggregate principal amount of
$300,000.

“Series 2008 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2008 A (West
Virginia Infrastructure Fund), dated December 4, 2008, issued in the original aggregate principal amount
of $2,450,000.

“Series 2012 A Bonds” means the Water Revenue Bonds, Series 2012 A (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.



“Series 2012 A Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2012 A Bonds in the
then current or any succeeding year.

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

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

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

ARTICLE II

AUTHORIZATION OF
ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.0f.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of
$2,786,000, in accordance with the plans and specifications which have been prepared by the Consulting
Engineers, heretofore filed in the office of the Governing Body. ‘

The project is estimated to cost $2,786,000 of which $1,596,000 will be obtained from
the proceeds of sale of the Series 2012 A Bonds, herein authorized and $1,190,000 will be obtained from
a grant from the Purchaser.

ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authorization of Bonds. Subject and pursuant to the provisions of the
Bond Legislation, the Series 2012 A Bonds of the Issuer, to be known as “Water Revenue Bonds,
Series 2012 A” (United States Department of Agriculture), are hereby authorized to be issued in the
aggregate principal amount of $1,596,000, for the purpose of financing a portion of the cost of the
construction and design of the Project.




Section 3.02.  Description of Bonds. The Series 2012 A Bonds shall be issued in single
form, numbered AR-1, only as a fully registered Bond, and shall be dated the date of delivery thereof.
The Series 2012 A Bonds shall bear interest from the date of delivery, payable monthly at the rate of
2.75% per annum, and shall be sold for the par value thereof. The said principal and interest shall be paid
in the following instaliments on the following dates: Monthly instaliments of interest only, commending
30 days following delivery of the Bond and continuing on the corresponding day of each month for the
first 24 months after the date hereof, and $5,650, covering principal and interest, thereafter on said
corresponding day of each month, except that the final installment shall be paid at the end of 40 years
from the date of this Bond.

The Series 2012 A Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as provided in the
respective Bond forms hereinafter set forth.

Section 3.03.  Negotiability, Registration, Transfer and Exchange of Bonds. The
Series 2012 A Bonds shall be and have all the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but the Series 2012 A Bonds, and the right to
principal of and stated interest on the Series 2012 A Bonds, may only be transferred by transfer of the
registration thereof upon the books required to be kept pursuant to Section 3.04 hereof, by the party in
whose name it is registered, in person or by attorney duly authorized in writing, upon surrender of the
Series 2012 A Bonds for cancellation, accompanied by delivery of a written instrument of transfer, duly
executed in a form acceptable to the Bond Registrar.

Whenever the Series 2012 A Bonds shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a new Bond or Bonds in authorized denominations, for a like aggregate
principal amount. The Bond Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid with respect to such transfer, but the
Issuer shall pay any other expenses incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2012 A Bonds shall be permitted to be made after
the 15th day next preceding any installment payment date on the Series 2012 A Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will keep, or
cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
Series 2012 A Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2012 A Bonds initially issued pursuant
hereto and register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2012 A Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2012 A Bonds for registration or transfer only
if ownership thereof is to be registered in the name of the Purchaser, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upon receipt of the social security number of
each individual, the federal employer identification number of each corporation or partnership or the
social security numbers of the settlor and beneficiaries of each trust and the federal employer



identification number and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2012 A Bonds shall initially
be fully registered as to both principal and interest in the name of the United States of America. So long
as the Series 2012 A Bonds shall be registered in the name of the United States of America, the address of
the United States of America for registration purposes shall be National Finance Office, St. Louis,
Missouri 63103, or such other address as shall be stated in writing to the Issuer by the United States of
America.

Section 3.05.  Execution of Bonds. The Series 2012 A Bonds shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary. In case any one or more of the officers who shall have signed or sealed the Series 2012 A
Bonds shall cease to be such officer of the Issuer before the Series 2012 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. The Series 2012 A Bonds may be signed and sealed on behalf of the Issuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or may not have been so authorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the Series 2012 A
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion issue and
deliver a new Bond of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bonds or in lieu of and substitution for the Bonds destroyed, stolen or lost,
and upon the holder’s furnishing the Issuer proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Issuer may require. The Series 2012 A Bonds so surrendered
shall be canceled and held for the account of the Issuer. If the Series 2012 A Bonds shall have matured or
be about to mature, instead of issuing a substitute Bond the Issuer may pay the same, and, if such Bond be
destroyed, stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2012 A Bonds shall be secured forthwith by a first lien on the Net Revenues derived
from the System, on a parity with the Prior Bonds. The Net Revenues derived from the System in an
amount sufficient to pay the principal of and interest on the Series 2012 A Bonds and the Prior Bonds,
and to make the payments as hereinafter provided, are hereby irrevocably pledged to the payment of the
principal of and interest on the Series 2012 A Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text of the
Series 2012 A Bonds and the other details thereof shall be of substantially the following tenor, with such
omissions, insertions and variations as may be authorized or permitted hereby or by any resolution
adopted after the date of adoption hereof and prior to the issuance thereof:




(FORM OF BOND)
UNITED STATES OF AMERICA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2012 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,596,000

No. AR-1 Date:

FOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT (herein called
“Borrower”) promises to pay to the order of the United States of America (the “Government™), or its
registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing, the principal sum of ONE MILLION FIVE HUNDRED
NINETY DOLLARS ($1,596,999), plus interest on the unpaid principal balance at the rate of 2.75%
per annum. The said principal and interest shall be paid in the following installments on the following
dates: Monthly instaliments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month for the first 24 months after the date hereof, and
$5,650, covering principal and interest, thereafter on said corresponding day of each month, except that
the final installment shall be paid at the end of 40 years from the date of this Bond, in the sum of the
unpaid principal and interest due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement modifying the foregoing
schedule of payments.

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

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

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

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



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

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

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

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

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the “Act”), and a Resolution of the Borrower duly adopted ____

, 2012, authorizing issuance of this Bond (the “Resolution”).



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

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

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND SOURCE OF
AND SECURITY FOR PAYMENT, WITH THE BORROWER’S: (1) WATER REVENUE BONDS,
SERIES 1994 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JUNE 22, 1994,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000 (THE “SERIES
1994 A BONDS”); (2) WATER REVENUE BONDS, SERIES 1994 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED NOVEMBER 3, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $77,000 (THE “SERIES 1994 B BONDS”); (3) WATER
REVENUE BONDS, SERIES 1997 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JUNE 11, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$500,000 (THE “SERIES 1997 BONDS™); (4) WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES 2005 A BONDS”); AND (5)
WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED DECEMBER 4, 2008, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $2,450,000 (THE “SERIES 2008 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS").

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or imprinted hereon and
attested by its Secretary, all as of the date hereinabove written.

FRIENDLY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman

ATTEST:

Secretary
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(Form of Assignment)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:




ARTICLE 1V

SYSTEM REVENUES AND APPLICATION THEREOF;

DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. A. Establishment of Funds and Accounts with Depository Bank.

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

(1)
(2)

(3)

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

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

Series 2012 A Bonds Project Construction Account.

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

(D

(2)

(3)

(4)

(3)

(6)

(7

Series 1994 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

Series 1994 B Bonds Reserve Account (established by Prior Resolution and
continued hereby);

Series 1997 Bonds Reserve Account {established by Prior Resolution and
continued hereby);

Series 2005 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby);

Series 2005 A Bonds Reserve Account (established by Prior Resolution and
continued hereby);

Series 2008 A Bonds Sinking Fund (established by Prior Resolution and
continued hereby}),

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



(8) Series 2012 A Bonds Reserve Account.

Section 4.02. Bond Proceeds; Project Construction Account. The proceeds of the sale
of the Series 2012 A Bonds shall be deposited upon receipt by the Issuer in the Series 2012 A Bonds
Project Construction Account. The monies in the Series 2012 A Bonds Project Construction Account in
excess of the amount insured by FDIC shall be secured at all times by the Depository Bank by securities
or in a manner lawful for the securing of deposits of State and municipal funds under West Virginia law.
Monies in the Series 2012 A Bonds Project Construction Account shall be expended by the Issuer solely
for the purposes provided herein.

Monies in the Series 2012 A Bonds Project Construction Account shall be used solely to
pay the cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and construction of the Project, the lssuer will
additionally transfer from the Series 2012 A Bonds Project Construction Account and pay to the
Purchaser on or before the due date, such sums as shall be from time to time required to make the
monthly installments on the Series 2012 A Bonds if there are not sufficient Net Revenues to make such
monthly payment.

Pending application as provided in this Section 4.02, money and funds in the Series 2012
A Bonds Project Construction Account shall be invested and reinvested at the direction of the Issuer, to
the extent possible in accordance with applicable law, in Qualified Investments.

_ When acquisition and construction of the Project has been completed and all costs thereof
have been paid or provision for such payment has been made, any balance remaining in the Series 2012 A
Bonds Project Construction Account shall be disposed of in accordance with the regulations of the
Purchaser.

Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So long as
any of the Series 2012 A Bonds shall be outstanding and unpaid, or until there shall have been set apart in
the Series 2012 A Bonds Reserve Account, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Series 2012 A Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the Holders of the Series 2012 A Bonds
as follows:

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

B. DISPOSITION OF REVENUES. All Revenues at any time on deposit in



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

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

2) The Issuer shall next, each month, on or before the due date
thereof, transfer from the Revenue Fund and simuitaneously remit (i) to
the National Finance Office the amount required by the Prior Resolutions
to pay the interest on the RUS Bonds and (ii) to the National Finance
Office the amount required to pay interest on the Series 2012 A Bonds.

(H The Issuer shall next, each month, transfer from the Revenue
Fund and simultaneously, on or before the due date thereof, remit (i) to
the National Finance Office the amount required by the Prior Resolutions
to pay the principal of the RUS Bonds; (ii) to the Commission the
amount required by Prior Resolutions to pay the principal of the Series
2005 A Bonds and Series 2008 A Bonds; and (iii) remit to the National
Finance Office, commencing 24 months following the date of delivery of
the Series 2012 A Bonds, the amount required to amortize the principal
of the Series 2012 A Bonds.

4 The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously (i) remit fo the Commission
the amounts required by the Prior Resolutions to be deposited in the
respective Reserve Accounts for the Prior Bonds; and (ii) beginning on
the date specified by the Purchaser, but in any event not later than the
24th monthly anniversary of the Closing Date, and continuing on each
monthly anniversary of the Closing Date thereafter, transfer from the
Revenue Fund and remit to the Commission, for deposit in the Series
2012 A Bonds Reserve Account, an amount equal to 10% of the monthly
payment amount, until the amount in the Series 2012 A Bonds Reserve
Account equals the Series 2012 A Bonds Reserve Requirement; provided
that, no further payments shall be made into the Series 2012 A Bonds
Reserve Account when there shall have been deposited therein, and as
long as there shall remain on deposit therein, an amount equal to the
Series 2012 A Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit in
the Renewal and Replacement Fund, an amount equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the Depository
Bank. Withdrawals and disbursements may be made from the Renewal



and Replacement Fund for replacements, repairs, improvements or
extensions to the System; provided that, any deficiencies in any Reserve

~ Accounts (except to the extent such deficiency exists because the
required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the maximum
extent required héreof) shall be promptly eliminated with monies from
the Renewal and Replacement Fund.

Whenever the money in the Series 2012 A Bonds Reserve Account shall be sufficient to
prepay the Series 2012 A Bonds in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay the Series 2012 A Bonds at the
earliest practical date and in accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the administration of the
Series 2012 A Bonds Reserve Account. All amounts required for the Series 2012 A
Bonds Reserve Account will be deposited therein by the Issuer upon transfers of funds
from the Revenue Fund at the times provided herein, together with written advice stating
the amount remitted for deposit into each such fund.

The Revenue Fund shall constitute a Trust Fund and shall be used only for the purposes
and in the order provided herein, and until so used, the Purchaser shall have a lien thereon
for further securing payment of the Series 2012 A Bonds and the interest thereon, on a
parity with the lien of the Prior Bonds.

The Series 2012 A Bonds Reserve Account shall constitute a trust fund and shall be used
only for the purposes and in the order provided herein, and until so used, the Purchaser
shall have a lien thereon for further securing payment of the Series 2012 A Bonds and the
interest thereon.

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

Principal, interest or reserve payments, whether made for a deficiency or otherwise, shall
be made on a parity and pro rata, with respect to the Series 2012 A Bonds and the Prior
Bonds, in accordance with the respective principal amounts then Outstanding.

Subject to the Prior Resolutions, the Commission shall keep the monies in the
Series 2012 A Bonds Reserve Account invested and reinvested to the fullest extent
possible in accordance with applicable law, and to the extent practicable, in Qualified
Investments having maturities consonant with the required use thereof. Investments in
any fund or account under this Bond Legislation shall, unless otherwise provided herein
or required by law, be valued at the lower of cost or the then current market value, or at
the redemption price thereof if then redeemable at the option of the holder, including



value of accrued interest and giving effect to the amortization of discount, or at par if
such investment is held by the “consolidated fund” managed by the West Virginia Board
of Treasury Investments. Any investment shall be held in and at all times deemed a part
of the fund or account in which such monies were originally held, and interest accruing
thereon and any profit or loss realized from such investment shall be credited or charged
to the appropriate fund or account. Earnings from monies in the Series 2012 A Bonds
Reserve Account, 50 long as the Minimum Reserve is on deposit and maintained therein,
shall be paid annually by the Commission to the Issuer and deposited in the Revenue
Fund.

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2012 A Bonds, provide evidence that there will be bona fide users upon the
System on completion, in full compliance with the requirements and conditions of the
Purchaser,

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

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

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

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



ARTICLE V
GENERAL COYENANTS, ETC.

Section 5.01. General Statement. So long as the Series2012 A Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the Series 2012 A Bonds Reserve
Account, sums sufficient to prepay the entire principal of the Series 2012 A Bonds remaining unpaid,
together with interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally binding covenants between the
Issuer and the Holder of the Series 2012 A Bonds.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the Issuer will
maintain rates as required in the Prior Resolutions. The Issuer will, in the manner provided in the Act, fix
and collect such rates, fees or other charges for the services and facilities of the System, and revise the
same from time to time whenever necessary, as will always provide Revenues in each Fiscal Year
sufficient to produce Net Revenues equal to not less than 110% of the annual debt service on the
Series 2012 A Bonds and the Prior Bonds and sufficient to make the payments required herein into all
funds and accounts and all the necessary expenses of operating and maintaining the System during such
Fiscal Year and such rates, fees and other charges shall not be reduced so as to be insufficient to provide
adequate Revenues for such purposes.

Section 5.03.  Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof, except as
provided in the Prior Resolutions. The System will not be sold without the prior written consent of the
Purchaser so long as the Series 2012 A Bonds are outstanding. Such consent will provide for disposition
of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations. No additional Parity
Bonds or obligations payable out of any of the Revenues of the System shall be issued, except with the
prior written consent of the Purchaser. No Parity Bonds shall be issued after issuance of the Series 2012
A Bonds unless the provisions contained in the Prior Resolution with respect to the issuance of Parity
Bonds have been satisfied.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2012
A Bonds.

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

So long as the Series 2012 A Bonds or the RUS Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at least 120%
of the average annual debt service requirements on the following:



(H The Bonds then Outstanding;

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

3) The Parity Bonds then proposed to be issued.

The foregoing limitation may be waived or modified by the written consent of the
Holders of the RUS Bonds, representing 75% of the then-outstanding principal indebtedness. In the event
the foregoing limitation is waived or when the Series 2012 A Bonds and the RUS Bonds are no longer
outstanding, the following parity requirement shall be met:

So long as the Series 2005 A Bonds or Series 2008 A Bonds are outstanding, no Parity
Bonds shall be issued at any time, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues expected to be received in each
of the 3 succeeding years after the completion of the improvements to be financed by such Parity Bonds,
if any, shall not be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding Fiscal Year for principal of and interest, if any, on the following:

(D The Bonds then Qutstanding;

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

3) The Parity Bonds then proposed to be issued.

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

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

All covenants and other provisions of this Bond Legislation (except as to details of such



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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Series 2012 A Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2012 A Bonds.

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

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and agrees that it
will, as an expense of construction, operation and maintenance of the System, procure, carry and
maintain, so long as the Series 2012 A Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

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

(b) PUBLIC LIABILITY INSURANCE, with limits of not less than
$500,000 for one or more persons injured or killed in one accident to
protect the Issuer from claims for bodily injury and/or death, and not less .
than $200,000 to protect the Issuer from claims for damage to property



of others which may arise from the operation of the System, such
insurance to be procured not later than the date of delivery of the
Series 2012 A Bonds.

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

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

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

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

(2) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
and so long as the Series 2012 A Bonds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be carried for
the protection of the Issuer, and during such construction will require
each contractor and subcontractor to carry insurance, of such types and in
such amounts as the Purchaser may specify, with insurance carriers or
bonding companies acceptable to the Purchaser.



Section 5.06.  Statutory Mortgage Lien. For the further protection of the Holder of the
Series 2012 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act, on a
parity with the Prior Bonds, which statutory mortgage lien is hereby recognized and declared to be valid
and binding and shall take effect immediately upon the delivery of the Series 2012 A Bonds,

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

(a) Failure to make payment of any monthly amortization
installment upon the Series 2012 A Bonds at the date specified
for payment thereof;

{b) Failure to duly and punctually observe or perform any of the
covenants, conditions and agreements on the part of the Issuer
contained in the Series 2012 A Bonds or herein, or violation of
or failure to observe any provision of any pertinent law; and

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

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

Upon application by the Purchaser, such court may, upon proof of such default, appoint a
receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and charges
of the System, and shall have the power to collect and receive all revenues and apply the same in such
manner as the court may direct; provided that, all rights and remedies of the Series 2012 A Bonds shall be
on a parity with the Holders of the Prior Bonds.

Section 5.09. Fiscal Year; Budget. While the Series 2012 A Bonds are outstanding
and unpaid and to the extent not prohibited by law, the System shali be operated and maintained on a
Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which pericd
shall also constitute the budget year for the operation and maintenance of the System. Not later than
30 days prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the
ensuing year, and no expenditures for operation and maintenance expenses of the System in excess of the
Annual Budget shall be made during such Fiscal Year unless unanimously authorized and directed by the
Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser by the beginning of
each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before the Ist day



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

Section 5.10. Compensation_of Members of Governing Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the

Governing Body in excess of the amount permitted by the Act. Payment of any compensation to any such
member for policy direction shall not be made if such payment would cause the Net Revenues to fali
below the amount required to meet all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

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

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

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

Section 5.13. Maintenance of System. The lssuer covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a revenue-producing utility as
herein provided so long as the Series 2012 A Bonds are outstanding.

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




ARTICLE VI
RATES, ETC.

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

A. The initial schedule of rates and charges for the services and facilities of the System,
subject to change consonant with the provisions hereof, shall be as set forth in the Recommended
Decision entered on February 15, 2012 which became Final Order of the Public Service Commission of
West Virginia-on March 6, 2012 in Case No. 11-1467-PWD-CN and are incorporated herein by reference
as a part hereof.

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

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

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

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

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



ARTICLE VII

MISCELLANEOUS

Section 7.01.  Payment of Bonds If the Issuer shall pay or there shall otherwise be paid,
to the Holder of the Series 2012 A Bonds, the principal of and interest due or to become due thereon, at
the times and in the manner stipulated therein and in this Bond Legislation, then with respect to the
Series 2012 A Bonds, the pledge of Net Revenues and other monies and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations of the Issuer to the Registered
Owner of the Series 2012 A Bonds, shall thereupon cease, terminate and become void and be discharged
and satisfied.

Except through such direct payment to the Holder of the Series 2012 A Bonds, the Issuer
may not defease the Series 2012 A Bonds or otherwise provide for payment thereof by escrow or like
manner.

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

Section 7.03.  Delivery of Bonds. The Chairman, Secretary and Treasurer of the
Governing Body are hereby authorized and directed to cause the Series 2012 A Bonds, hereby awarded to
the Purchaser pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will
accept such delivery.

Section 7.04.  Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions hereof should be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against public policy, or shall for any reason
whatsoever be held invalid, then such covenants, agreements or provisions shall be null and void and shali
be deemed severable from the remaining covenants, agreements or provisions hereof, and shall in no way
affect the validity of all the other provisions hereof or the Series 2012 A Bonds.

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

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

Section 7,06. Table of Contents and Headings. The Table of Contents and headings of
the articles, sections and subsections hereof are for convenience only and shall neither control nor affect
in any way the meaning or construction of any of the provisions hereof.



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

[Remainder of Page Intentionally Blank]



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

adoption.

Adopted this 17th day of April, 2012.

FRIENDLY PUBLIC SERVICE DISTRICT

By:é@_ﬂa{ {e) Mﬁz@j

Its: Chairman




CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
FRIENDLY PUBLIC SERVICE DISTRICT on the 17th day of April, 2012.

Dated: April 19, 2012.

[SEA_”‘ | | O Y

Secretary

311200.00009



.
Development
United States Department of Agriculture

Rural Development
Ripley Area Office

March 16, 2012

Re: Elk Fork/Ben’s Run Waterline Extension Project

Dear Mr. Mason:

The pre-closing for the District’s Rural Development (RD) loan will be held on April 17, 2012,
at 10:00 AM at the District’s office in Friendly, West Virginia. The preconstruction conference
will follow at 11:00 AM. The official loan closing date for the Elk Fork/Ben’s Run Waterline
Extension Project will be April 19, 2012,

Reference is made to our Letter of Conditions dated August 22, 2012, All of the requirements of
this letter must be met and in addition, the loan must be closed in accordance with RUS
Instruction 1780 and “Closing Guidelines for Community Facilities Loans to Public Bodies.”

The RD loan of $1,596,000 will be closed utilizing an interest rate of 2.75%, resulting in a
monthly payment of $5,650. The District must establish a debt service reserve account at the
West Virginia Municipal Bond Commission. This account must be funded on a monthly basis
with an amount equal to 10% of the monthly payment until the equivalent of one annual
installment on the loan is accumulated.

The following items should be submitted to our office as soon as possible but no later than
April 10, 2010:

1. The District’s engineer must provide a resume of the proposed inspector(s).
2. The District must provide a letter accepting the proposed inspector(s).

3. The District’s accountant must certify that the accounts and records as required by the
District’s bond resolution have been established and are operational.

4. The District must provide evidence that it has acquired insurance and bond coverage in
accordance with Item 11 of the Letter of Conditions.

5. An advance copy of the first drawdown. Please make sure that requested payments do not
exceed the amounts in the various professional agreements as approved by RD.

2118 Ripiey Road, Ripley, WV 25271
Phone: (304) 372-6231 Ext. 4 + Fax: (304) 372-6856 + TDD: (304) 284-4836 + Web: http:/iwww.rurdev.usda.goviwy

Committed to the future of rural communities.
“JSDA is an equai oppertunity provider, employer and lender.”

Ta ﬁie. a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW.,
Washington, DC 20250-9410, or call (800)795-3272 (veice) or (202) 720-6382 (TDD)
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6. Corps of Engineers permit. The permit on file with our office was only valid through
3/13/2012.

On the day of pre-closing, the following documents must be provided:

1. The District’s attorney wiil need to provide Form RD 442-22 “Opinion of Counsel Relative
to Rights of Way,” showing no exceptions. This form should be dated April 19, 2012.

2. The District’s attorney must furnish a Form RD 1927-10 “Final Title Opinion,” on all
property owned by the District in connection with the water system. A single final title
opinion may be provided if it includes an attachment which adequately addresses each of
the parcels identified in the preliminary title opinions. The opinion should be dated
Apri] 19, 2012,

There will be a conference call on Tuesday, April 10, 2012 at 10:00 AM to discuss the
upcoming loan pre-closing and pre-construction conference. The call in number is
(888) 858-2144 and the access code is 37331514,

If you have any questions regarding these or any other matters pertaining to your loan, please
contact our office at your earliest convenience.

Sincerely,

VIRGINIA M. McDONALD
Area Specialist

enclosure

cc: State Director Todd Swanson, Esquire
USDA Rural Development Steptoe & Johmnson, PLLC
Morgantown, WV Charleston, WV
F. M. Dean Rohrig, Esquire Griffith & Associates, PLLC
Middlebourne, WV Alum Creek, WV

Cerrone Associates, Inc.
Wheeling, WV



UNITED STATES OF AMERICA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2012 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,596,000
No. AR-} Date: April 19, 2012

FOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT (herein calied
“Borrower”) promises to pay to the order of the United States of America (the “Government”), or its
registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing, the principal sum of ONE MILLION FIVE HUNDRED
NINETY-SIX THOUSAND DOLLARS ($1,596,000), plus interest on the unpaid principal balance at the
rate of 2.75% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after the date hereof,
and $5,650, covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond, in the sum of the
unpaid principal and interest due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement modifying the foregoing
schedule of payments.

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

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

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

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

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the holder promptly



or, except for final payment, be retained by the Government and remitted to the holder on either a
calendar quarter basis or an annual instaliment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual instaliment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the effective date of
any such prepayment and the date of the Treasury check to the holder. :

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

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

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

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

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

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
West Virginia Code, as amended (the “Act”), and a Resolution of the Borrower duly adopted April 17,
2012, authorizing issuance of this Bond (the “Resolution”).



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

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

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND SOURCE OF
AND SECURITY FOR PAYMENT, WITH THE BORROWER’S: (1) WATER REVENUE BONDS,
SERIES 1994 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JUNE 22, 1994,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000 (THE “SERIES
1994 A BONDS”); (2) WATER REVENUE BONDS, SERIES 1994 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED NOVEMBER 3, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $77,000 (THE “SERIES 1994 B BONDS™); (3) WATER
REVENUE BONDS, SERIES 1997 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JUNE 11, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$500,000 (THE “SERIES 1997 BONDS”); (4) WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $300,000 (THE “SERIES 2005 A BONDS”); AND (5}
WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED DECEMBER 4, 2008, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT
OF $2,450,000 (THE “SERIES 2008 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”).

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQF, FRIENDLY PUBLIC SERVICE DISTRICT has caused this
Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or imprinted hereon and
attested by its Secretary, all as of the date hereinabove written.

FRIENDLY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

ATTEST: ﬁzi’t}




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $214,541.36  April 19,2012 (19)
(2) (20)
(3) (21)
4) (22)
(5) (23)
(6) (24)
(N (23)
(8) (26)
9) (27
(10) (28)
(11) (29)
(12) (30)
(13) G31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) : (36)

TOTAL §




(Form of Assignment)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:




FRIENDLY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2012 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)
$1,596,000

REGISTRATION BOOKS

(No writing on these Books except by the Issuer as Registrar)

In Whose Name

Registered Signature of Secretary of Registrar

Bond No. | Date of Registration

. United States Department
AR-1 April 19, 2012 of Agriculture /éf“‘v/(? 4'6 W

311200.00009

5855545



Chase Towes, Eighth Floor Writer's Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
J {304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

April 19, 2012

Friendly Public Service District
Water Revenue Bonds, Series 2012 A

(United States Department of Agriculture)

Friendly Public Service District
Friendly, West Virginia

United States Department of Agriculture
Ripley, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Friendly Public
Service District in Tyler County, West Virginia (the “Issuer™), of its $1,596,000 Water Revenue Bonds,
Series 2012 A (United States Department of Agriculture), dated the date hereof (the “Bonds™), pursuant to
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act™), a Bond Resolution
duly adopted by the Issuer on April 17, 2012, (the “Bond Legislation™). We have examined the law and
such certified copies of proceedings and other papers as we deem necessary to render this opinion.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

L. The Issuer is duly created and validly existing as a public service district and as a
public corporation and a political subdivision of the State of West Virginia with full power to adopt and
enact the Bond Legislation, perform the agreements on its part contained therem and issue and sell the
Bonds, all under the Act and other applicable provisions of law,

2. The Bond Legislation has been duly and effectively adopted and enacted by the
Issuer and constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursuant to the Act, the Bond Legislation creates a valid lien on the funds
pledged by the Bond Legislation for the security of the Bonds, on a parity with the Issuer’s: (1) Water
Revenue Bonds, Series 1994 A (United States Department of Agriculture), dated June 22, 1994, issued in
the original aggregate principal amount of $360,000 (the “Series 1994 A Bonds™); (2) Water Revenue

5855576
% TERRALEX
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West Virginia ® Ohio © Kentucky © Pennsylvania



Bonds, Series 1994 B (United States Department of Agriculture), dated November 3, 1994, issued in the
original aggregate principal amount of $77,000 (the “Series 1994 B Bonds”); (3) Water Revenue Bonds,
Series 1997 (United States Department of Agriculture), dated June 11, 1997, issued in the original
aggregate principal amount of $500,000 (the “Series 1997 Bonds™); (4) Water Revenue Bonds, Series
2005 A (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original aggregate
principal amount of $300,000 (the “Series 2005 A Bonds™); and (5) Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), dated December 4, 2008, issued in the original aggregate principal
amount of $2,450,000 (the “Series 2008 A Bonds™), (collectively, the “Prior Bonds™).

4. The Bonds have been duly authorized, executed and delivered by the Issuer and
are valid and binding special obligations of the Issuer, payable solely from the sources provided therefor
in the Bond Legisiation.

3. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners
thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State, and interest on the Bonds is exempt from personal
income taxes and corporate net income taxes imposed directly thereon by the State of West Virginia.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Bond Legislation and the liens and pledges set forth therein may be subject to and limited
by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent constitutionally applicable and that the enforcement thereof
may also be subject to the exercise of judicial discretion in appropriate cases.

Very truly yours,

S ].%é iZ%éE & JO ON PLLC )

311200.00009

5855576



Freperick M. DraN Roupia

ATIORNEY AT LAW

FACSIMILE: {304) 758-4666 POST OFFICE BOX {28 TELEPHONE: {304} 758-2{14
MIDDLEBOURNE, WV 26142
dean@rohriglaw.com

April 19, 2012

Friendly Public Service District
Water Revenue Bonds, Series 2012 A

(United States Department of Agriculture)

Friendly Public Service District
Friendly, West Virginia

United States Department of Agriculture
Ripley, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Friendly Public Service District, a public service district in Tyler County,
West Virginia (the "Issuer™). As such counsel, I have examined copies of the approving opinion
of Steptoe & Johnson PLLC, as bond counsel, a Resolution of the Issuer duly adopted April 17,
2012 (the "Resolution™), other documents and papers relating to the Issuer and the
above-captioned Bonds of the Issuer (the "Bonds™) and documents and orders of The County
Commission of Tyler County relating to the creation of the Issuer and the appointment of
members of the Public Service Board of the Issuer. All capitalized terms used in the Resolution
and not otherwise defined herein shall have the same meanings as defined in the Resolution
when used herein.

I am of the opinion that:

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

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

The Resolution has been duly adopted by the Issuer and is in full force and effect.

The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds and the Resolution, and the carrying out of the terms



Friendly Public Service District, et al.
April 19, 2012
Page 2

thereof, do not and will not, in any material respect, conflict with or constitute, on the part of the
Issuer, a breach of or default under any agreement, document or instrument to which the Issuer is
a party or by which the Issuer or its properties are bound or any existing law, regulation, rule,
order or decree to which the Issuer is subject.

All permits, licenses, approvals, consents, certificates, orders, exemptions and
authorizations necessary for the due creation and valid existence of the Issuer, the issuance of the
Bonds, the acquisition and construction of the Project, the operation of the System and the
imposition of rates and charges have been entered and/or received, including, without limitation,
all requisite orders, certificates, consents and approvals from The County Commission of Tyler
County and the Public Service Commission of West Virginia, and the Issuer has taken any other
action required for the imposition of such rates and charges, including, without limitation, the
adoption of a resolution prescribing such rates and charges. The Issuer has duly published a
notice of the acquisition and construction of the Project, the issuance of the Bonds and related
matters, as required under Chapter 16, Article 13A, Section 25 of the West Virginia Code of
1931, as amended, and has duly complied with the provisions thereof.

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

Very truly yours,

FMDR: jt

OPINION OF COUNSEL _TO SSUER.






FRIENDLY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2012 A
{United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES, ETC.

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

USE OF PROCEEDS

LAND AND RIGHTS-OF-WAY

MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.
CONTRACTORS’ INSURANCE, ETC.

CONNECTIONS, ETC.

MANAGEMENT -

CONFLICT OF INTEREST

PROCUREMENT OF ENGINEERING SERVICES
EXECUTION OF COUNTERPARTS

-l n el ~SC R R R VI SRR

We, the undersigned CHAIRMAN and SECRETARY of the Public Service Board of
Friendly Public Service District, in Tyler County, West Virginia (the “Issuer”), and the undersigned
COUNSEL for the Issuer, acting for the Issuer and in its name, hereby state and certify on this the 19th
day of April, 2012, in connection with the Friendly Public Service District Water Revenue Bonds, Series
2012 A (United States Department of Agriculture), No. AR-1, dated the date hereof, fully registered, in
the principal amount of $1,596,000 (the “Series 2012 A Bonds”) as follows:

1. AUTHORIZATION AND AWARD OF BONDS: The undersigned are
authorized to execute this certificate on behalf of the Issuer and are knowledgeable with respect to the
matters set forth herein. The entire issue of the Series 2012 A Bonds have been duly awarded to the
United States of America, acting by the United States Department of Agriculture, Rural Utilities Service
(the “Purchaser”), pursuant to a Letter of Conditions from the Purchaser, dated August 22, 2011, and all
amendments thereto, and the Resolution of the Issuer duly adopted on April 17,2012, authorizing
issuance of the Series 2012 A Bonds (the “Resolution” or “Bond Resolution™). All capitalized terms used
herein and not otherwise defined herein shall have the same meaning as defined in the Bond Resolution
when used herein.

5855598



2. NO LITIGATION: No controversy or litigation of any nature is now pending,
or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or affecting in any
manner the issuance and delivery of the Series 2012 A Bonds or receipt of any grant monies, if any,
committed for the System, hereinafter defined; nor questioning the proceedings and authority by which
the Issuer authorized the issuance and sale of the Series 2012 A Bonds; nor in any way questioning or
affecting the validity of the grants, if any, committed for the System or the validity of the Series 2012 A
Bonds or any provisions made or authorized for the payment thereof, including, without limitation, the
pledge or application of any monies or security therefor; nor questioning the existence, powers or
proceedings of the Issuer or its Public Service Board (the “Governing Body™) or the title of the members
and officers thereof to their respective offices; nor questioning the operation of the System or the
acquisition and construction of the Project, a portion of the cost of which is being financed out of the
proceeds of sale of the Series 2012 A Bonds; nor questioning the rates and charges provided for services
of the System.

3. GOVERNMENTAL APPROVALS: All applicable and necessary approvals,
permits, authorizations, registrations, exemptions, consents and certificates required by law for the
acquisition and construction of the Project, the operation of the System, including, without limitation, the
imposition of rates and charges, and the issuance of the Series 2012 A Bonds have been duly and timely
obtained and remain in full force and effect. Competitive bids for the acquisition and construction of the
Project were solicited in accordance with Chapter 5, Article 22, Section 1 of the Official West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

~ The Issuer has received the Recommended Decision of the Public Service Commission of
West Virginia (the “PSC”) entered on February 15, 2012, which became Final Order on March 6, 2012
in Case No. 11-1467-PWD-CN, granting to the Issuer a certificate of public convenience and necessity
for the Project, approving rates for the System and approving the financing for the Project. The time for
appeal of the Recommended Decision has expired prior to the date hereof without any appeal. Such
Order remains in full force and effect.

4, NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval by the Purchaser of a loan to
assist in the acquisition and construction of the Project.

There are outstanding obligations of the Issuer which will rank on a parity with the Series
2012 A Bonds as to liens, pledge and source of and security for payment, and in all respects, being the
Issuer’s: (1) Water Revenue Bonds, Series 1994 A (United States Department of Agriculture), dated June
22, 1994, issued in the original aggregate principal amount of $360,000 (the “Series 1994 A Bonds™); (2)
Water Revenue Bonds, Series 1994 B (United States Department of Agriculture), dated November 3,
1994, issued in the original aggregate principal amount of $77,000 (the “Series 1994 B Bonds”); (3)
Water Revenue Bonds, Series 1997 (United States Department of Agriculture), dated June 11, 1997,
issued in the original aggregate principal amount of $500,000 (the “Series 1997 Bonds™), (4) Water
Revenue Bonds, Series 2005 A (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the
original aggregate principal amount of $300,000 (the “Series 2005 A Bonds”); and (5) Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund), dated December 4, 2008, issued in the original
aggregate principal amount of $2,450,000 (the “Series 2008 A Bonds™), (collectively, the “Prior Bonds”).
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Other than the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which rank
prior to or on a parity with the Series 2012 A Bonds as to liens, pledge and/or service of and security for
payment.

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

5. SIGNATURES, ETC.:. The undersigned Chairman and Secretary did, for the
Issuer on the date hereof, officially execute and seal the Series 2012 A Bonds with the official corporate
seal of the Issuer, an impression of which seal is on this certificate above our signatures and said officers
are the duly elected or appointed (as applicable), qualified and serving officers as indicated by the official
titles opposite their signatures below, and are duly authorized to execute and seal the Series 2012 A
Bonds for the [ssuer.

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

Bond Resolution

Prior Bond Resolutions

Consent of USDA to Issuance of Parity Bonds

Consent of WDA to Issuance of Parity Bonds

USDA Letter of Conditions, with all amendments

Public Service Commission Order{s)

County Commission Orders on Creation of District

County Commission Orders of Appointment of Current Board Members

Qaths of Office of Current Board Members

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution
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United States Department of Agriculture Loan Agreement
United States Department of Agriculture Grant Agreement

7. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of
the Issuer is “Friendly Public Service District” and its principal office and place of business are in Tyler
County, West Virginia. The Issuer is a public service district and public corporation and political
subdivision of the State of West Virginia. The governing body of the Issuer is its Public Service Board
consisting of three duly appointed, qualified and acting members, whose names are as follows:

Name
Arthur Mason
Ronald Hoyt
Charles Hendricks

The names of the duly elected, appointed, qualified and acting officers of said Public
Service Board of said Issuer for the calendar year 2012 are as follows:

Chairman ~ Arthur Mason
Secretary — Sandy Marsh

The duly appointed and acting Attorney for the Issuer is Dean  Rohrig, Esquire, of
Middlebourne, West Virginia and the Special PSC Counsel is Steptoe & Johnson PLLC, Charleston, West
Virginia.

3. DELIVERY AND PAYMENT: On the date hereof, the Series 2012 A Bonds
were delivered to the Purchaser at Friendly, West Virginia, by the undersigned Chairman for the purposes
set forth herein, and at the time of such delivery, the Series 2012 A Bonds have been duly and fully
executed and sealed on behalf of the Issuer in accordance with the Resolution.

At the time of delivery of the Series 2012 A Bonds, the undersigned Chairman received
$214,541.36, being a portion of the principal amount of the Series 2012 A Bonds. Further advances of
the balance of the principal amount of the Series 2012 A Bonds will be paid to the Issuer as acquisition
and construction of the Project progresses.

The Series 2012 A Bonds are dated the date hereof, and interest on advances of the
principal thereof at the rate of 2.75% per annum is payable from the date of each respective advance.

9. USE OF PROCEEDS: The total cost of the Project is estimated at $2,786,000.
Sources and uses of funds for the Project are as follows:
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SOURCES

Proceeds of the Series 2012 A Bonds $1,596,000
Proceeds of the Grant from the USDA $1.190,000
Total Sources $2,786,000
USES

Costs of Acquisition and Construction $2,766,000
Costs of Issuance $ 20000
Total Uses $2,786,000

10.  LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way
and easements necessary for the acquisition, construction, operation and maintenance of the Project and
the System have been acquired or can and will be acquired by purchase, or if necessary, by condemnation
by the Issuer and are adequate for such purposes and are not or will not be subject to any liens,
encumbrances, reservations or exceptions which would adversely affect or interfere in any way with the
use thereof for such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Series 2012 A Bonds.

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

12. CONTRACTORS’ INSURANCE, ETC.: Al contractors will be required to
maintain Workers’ Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Letter of Conditions and Commitment of the
Purchaser, as amended, and the Resolution.

13. CONNECTIONS, ETC.: The Issuer will serve new users with the System upon
the completion of the Project, in full compliance with the requirements and conditions of the Purchaser.

14. MANAGEMENT: The Issuer has heretofore delivered to the Purchaser a plan
concerning operation and management of the System, which plan was found to be acceptable by the
Purchaser.

15. CONFLICT OF INTEREST: No member, officer or employee of the Issuer has
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a substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in
any contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to
any contractor supplying the Issuer, relating to the Series 2012 A Bonds, the Bond Resolution and/or the
Project, including, without limitation, with respect to the Depository Bank, as defined in the Bond
Resolution. For purposes of this paragraph, a “substantial financial interest” shall include, without
limitation, an interest amounting to more than 5% of the particular business enterprise or contract.

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

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

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

[CORPORATE SEAL]

SIGNATURE QFFICIAL TITLE

@M@J (e W Chairman
M‘\‘/ Z _,U/W Secretary

M\a& -0 a/( Attorney for Issuer

Special PSC Counsel |
(Paragraph 3)

31£200.0009
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FRIENDLY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2012 A
(United States Department of Agriculture)

ENGINEER’S CERTIFICATE

I, Dominick P. Cerrone, P.E., Registered Professional Engineer, West Virginia License No.
14750, of Cerrone Associates, Inc., Wheeling, West Virginia, hereby certify that my firm is the engineer
for the acquisition and construction of certain additions, improvements and extensions (the “Project”) to
the existing waterworks system (the “System™) of Friendly Public Service District (the “Issuer”), to be

acquired and constructed in Tyler County, West Virginia, which acquisition and construction are being
financed in whole or in part by the above-captioned bonds of the Issuer.

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

2. To the best of my knowledge, information and belief, (i) within the limits and in

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

West Virginia and the United States necessary for the construction of the Project and operation of the
System.

WITNESS my signature on this 19th day of April, 2012,

CERRONE ASSOCIATES, INC.
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Friendly Public Service District

1,318,725

Construction Contingency

2 Technical Services

Study / Report 5,000

Basic 140,200 140,200

ingpection 134,000 134,000

Special Services 55,800 55,800
3 Lands & ROWSs 15,000 16,000
4 Legal Fees (Rohrig) 18,000 18,000

Legal (PSC Counsel) 12,500 12,500
5 Accounting 30,000 30,000
6 Eguipement 0 0
7 Project Contingency 59,225 59,225
8 Total of Lines 1 through 7 2,676,225 2,676,225

\NCI -

9 Capltalized interest 89,775 89,773
10 Reserve 0 0
11 Registrar G 0
12 Bond Counsel 20,000 20,000
13 Total Cost of Financing (tine 9 through 12) 109,775 109,775

2,786,000 2,786,000

S0 S e
15 Federal Grants (USDA) 1,190,000 1,190,000
16 State Granis 8] 0
17 Other Sources 0 0
18 Total Grants {lines 15 through 17) 1,180,000 1,180,000
19 Proceeds nesded from Bond Issue

(line 14 minus line 18) 1,596,000 1,696,000




Griffith & Associates, PLLC Accountants & Consultants

April 19,2012

Friendly Public Service District
Water Revenue Bonds, Series 2012 A
{United States Department of Agriculture)

Friendly Public Service District
Friendly, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

United States Department of Agriculture
Ripley, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision of the Public Service
Commission of West Virginia dated February 15, 2012 which became Finai Order March 6, 2012, in Case No. 11-1467-
PWD-CN, and projected operating expenses and anticipated customer usage as furnished to us by Cerrone Associates,
Ine., Consulting Engineer, it is our opinion that such rates and charges will be sufficient to provide revenues which,
together with other revenues of the waterworks system (the “System™) of Friendly Public Service District (the “Issuer”),
will provide for all Operating Expenses of the System and will leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Issuer’s Water Revenue
Bonds, Series 2012 A (United States Department of Agriculture) in the aggregate principal amount of $1,596,000 (the
“Series 2012 A Bonds™} and al} other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2012 A Bonds including the Issuer’s: (1) Water Revenue Bonds, Series 1994 A (United States Department of
Agriculture), dated June 22, 1994, issued in the original aggregate principal amount of $360,000 (the “Series 1994 A
Bonds”); (2) Water Revenue Bonds, Series 1994 B (United States Department of Agriculture), dated November 3, 1994,
issued in the original aggregate principal amount of $77,000 (the “Series 1994 B Bonds™); (3) Water Revenue Bonds,
Series 1997 (United States Department of Agriculture), dated June 11, 1997, issued in the original aggregate principal
amount of $500,000 (the “Series 1997 Bonds™); (4} Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure
Fund), dated March 11, 2005, issued in the original aggregate principal amount of $300,000 (the “Series 2005 A Bonds™);
and (5) Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), dated December 4, 2008, issued in the
original aggregate principal amount of $2,450,000 (the “Series 2008 A Bonds™), (collectively, the “Prior Bonds™).

1t is further our opinion that (i) the Net Revenues for the Fiscal Year following the year in which the Series 2012
A Bonds are issued will be at least 120% of the average annuat debt service on the Prior Bonds and the Series 2012 A
Bonds and that (ii} the Net Revenues actually derived from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of the Series 2012 A Bonds, plus the estimated average
increased annual Net Revenues to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by the Series 2012 A Bonds, are not less than 115% of the largest aggregate amount that will mature and
become due in any succeeding fiscal year for the prineipal of and interest on the Prior Bonds and the Series 2012 A Bonds.

In addition, the reserve accounts for the Prior Bonds are funded in accordance with the Prior Resolutions.
Very truly yours,

771,

7t
Michael D. Griffith, CPA
Griffith & Associates, PLLC

Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, W1 25003
mgriffith@gcorpur.com Phone: (304) 756.3600 Facsimile: (304) 756.2911
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WYV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 Date of Report: April 19, 2012
Charieston, WV 25301

(304) 558-3971

{SSUE: Friendly Public Service District
Water Revenue Bonds, Series 2012 A United States Department of Agriculture)
ADDRESS: P.0. Box 138, Friendly, West Virginia 26146 COUNTY: Tyier
PURPOSE OF ISSUE:
New Money: X
Refunding: ‘ REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: Aprit 19, 2012 CLOSING DATE; April 18, 2012
ISSUE AMOUNT:  $1,596,000 RATE: 2.75%
1ST DEBT SERVICE DUE: NA 15T PRINCIPAL BUE NA
1ST DEBT SERVICE AMOUNT NA PAYING AGENT: Issuer
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm; Steptoe & Johnson PLLC Firm:
Contact John Stump, Esquire Contact:
Phone: (304) 353.8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:
Bank: Firm:
Contact: Contact:
Phone; ‘ Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact; Robert Patterscn Ageney: United States Department of
Position: General Manager Agriculiure
Phone:  304-652-1401 Contact: Virginia McDonald
Position: Rural Developoment Specialist
Phone: 304-372-6231 ext 4
DEPOSITS TO MBC AT CLOSE
By: Wire Accrued Interest: $
Check Capftalized Interest: $
Reserve Account: $
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer 3
‘ IGT To Cons. Invest. Fumn $
To Other: $

NOTES:  Monthly debt service payments will be made by the District directly to the National Finance Office.
The Municipal Bond Commission wilf only hold the Series 2012 A Reserve Account. Payments into the
Series 2012 A Bonds Reserve Account will commence 24 months foliowing the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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L.OAN RESOLUTION 2
(Public Bodies)

A RESOLUTION OF THE Board
OF THE Friendly Public Service District .
AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDRNESS FOR THE PURPOSE OF PROVIDING A
PORTION OF THE COST OF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR. EXTENDING ITS
Water System
FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE

WHEREAS, it is necessary for the Friendly Public Service District

(Public Body)
(herein after called Association) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of
ONE MILLION FIVE HUNDRED NINETY-SIX THOUSAND AND XX /100 DOLLARS (1,596,000.00)

pursuant to the provisionsof  Chapter 16 Article 13A, West Virginia Code . and
WHEREAS, the Asseciation intends to obtain assistance from the United States Department of Agriculture, (herein calied

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

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

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

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

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

2. To refinance the unpaid balance, in whole or in part, of its bonds upon the request of the Government if at any time
it shal} appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consclidated Farm and Rural Development Act (7 U.5.C. 1983(c)).

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

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

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

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

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

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

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

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

Public reporting burden for this collection of information is estimoted to average | hour per response, including the time for reviewing instructions,
searching existing data sources, gathering and maintaining the dato needed, and completing and reviewing the collection of information. Send comments
regarding this burden estimate or any other aspect of this callection of informatian, including suggestions far reducing the burden, to Department of
Agriculture, Clearance Officer, OIRM, Room 404-W, Washington, DC 20250; and fo the Office of Management and Budget, Paperwork Reduction
Profect (OMB No. 0575-0015), Washington, DC 20503.
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12.

13.

14.

15,

16,

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

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

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

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

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

To comply with the measures identified in the Governments environmental impact analysis for this facility for the pur
pose of avoiding or reducing the adverse environmentat impacts of the facilitys construction or operation.

To accept a grant in an amount not to exceed $ 1,190,000
under the terms offered by the Government, that ~ Chairman
and Secretary of the Association are hereby authorized and empowered to take all action

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

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

Association and the Government or assignee.

IN WITNESS WHEREOQF, the Board

Yeas \_3 Nays 1) Absent

of the

Friendly Public Service District has duly adopted this resofution and caused it

to be executed by the officers below in duplicate on this

pEA dayof _ S 1t _doll

Friendly Public Service Distriet

(SEAL) (if applicable)
i by (GadBi ot - Pt 2 7/%///
bttty LR

Sandy L. Marsh
Title Secretary
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CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

I, the undersigned, as Secretary ofthe  Friendly Public Service District

hereby certify that the Board of such Associatien is composed of

3 members, of whom 3 constituting a quorum, were present at a meeting thereof duly called and

heldonthe __ 26LH dayof September 2011 that the foregoing resolution was adopted at such meeting

by the vote shown above. I further certify that as of Apri 1l 19 , 2012

the date of closing of the loan from the United States Department of Agriculture, said resolution remains in effect and has not been

rescinded or amended in any way.

Dated, this 19th dayof April, 2012

Sandy L. Marsh
Friendiy Public Service District

Secretary ©f




FRIENDLY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2012 A
(United States Depariment of Agriculture)

RECEIPT OF DEPOSITORY BANK

The undersigned duly authorized representative of the WesBanco Bank, Sistersville,
West Virginia (the “Bank™), hereby certifies that on April 19, 2012, the Bank received an automated
transfer in the amount of $214,541,36 to the credit of the Series 2012 A Bonds Project Construction
Account, Account Number 0062002948,

WITNESS my signature on this 19th day of April, 2012.
WESBANCO BANK

By ﬂ% LA LA
Its:@(uthtﬁ'iﬂcrﬂ)fﬁcer”

31120000009
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WEST VIRGINIA
Waler Development Ay

Celebrating 36 Years of Service 1974 - 2012

iy

April 19,2012

Friendly Public Service District
Water Revenue Bonds, Series 2012 A
(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Griffith & Associates, the independent certified public
accountant, and the opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage and parity tests
have been met, the undersigned duly authorized representative of the West Virginia Water Development
Authority (the “Authority™), the registered owner of the Prior Bonds, hereinafter defined and described,
hereby consents to the issuance of the Water Revenue Bonds, Series 2012 A (United States Department of
Agriculture), in the original aggregate principal amount of $1,596,000, by the Friendly Public Service
District (the “Issuer”), under the terms of the resolution authorizing the Bonds, on a parity, with respect to
liens, pledge and source of and security for payment, with the Issuer’s (i) Water Revenue Bonds, Series
2005 A (West Virginia Infrastracture Fund), dated March 11, 2005, issued in the original aggregate
principal amount of $300,000 (the “Series 2005 A Bonds™); and (1i} Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), dated December 4, 2008, issued in the original aggregate principal
amount of $2,450,000 (the “Series 2008 A Bonds™), (collectively, the “Prior Bonds™).

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

311200.00009

180 Association Drive, Charleston, WV 25311-1217
Phone (304) 414-6500 / fax (304) 414-0863
www.wywda.org
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April 19, 2012

Friendly Public Service District
Water Revenue Bonds, Series 2012 A
(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America,
acting through the Rural Utilities Service, United States Department of Agriculture, the present
holder of the Prior Bonds, hereinafter defined and described, hereby (a} consents to the issuance
of the Water Revenue Bonds, Series 2012 A (United States Department of Agriculture), in the
original aggregate principal amount of $1,596,000, (the “Bonds™), by Friendly Public Service
District (the “Issuer”), under the terms of the bond resolution authorlzmg the issuance of the
Bonds (the “Resolution™), on a parity, with respect to liens, pledge and source of and security for
payment, with the Issuer’s outstanding: (1) Water Revenue Bonds, Series 1994 A (United States
Department of Agriculture), dated June 22, 1994, issued in the 0r1g1na1 aggregate principal
amount of $360,000 (the “Series 1994 A Bonds™); (2) Water Revenue Bonds, Series 1994 B
(United States Department of Agriculture), dated November 3, 1994, issued in the original
aggregate principal amount of $77,000 (the “Series 1994 B Bonds™); (3) Water Revenue Bonds,
~ Series 1997 (United States Department of Agriculture), dated June 11, 1997, issued in the
G =ongmal aggregate prmelpal amount of $500 000 (the “Serles 1997 Bonds”) (collectively, the

- "“Prlor Bonds”) _

WITNESSETH my 51gr1ature on thls 19th day of Apnl 20 12

Sta Director

1550 Earl Core Road, Suite 101, Morganiown, WV 26505
304.284.4860 » 1.800.295.8228 « 304,284-4893 « TTY/TDD 304.284.4836 « Web: hito://www.rurdey. usda gov

Committed to the future of rural communities.

“USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, SW, Washington, DC
20250-9410 or call (800) 795-3272 {vaice) or (202) 720-6382.(TDD).
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FRIENDLY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $360,000
WATER REVENUE BOND, SERIES 1994 A, OF FRIENDLY
PUBLIC SERVICE DISTRICT, ON A PARITY WITH THE
OUTSTANDING 1971 BOND OF THE DISTRICT, T0 .
FINANCE THE COST, NOT OTHERWISE PROVIDED, OF
ACQUISITION AND CONSTRUCTION OF CERTAIN
PUBLIC SERVIGE PROPERTIES CONSISTING OF CERTAIN
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM AND ALL APPURTENANT
FACILITIES IN THE DISTRICT; DEFINING AND
PRESCRIBING THE TERMS® AND PROVISIONS OF THE
BOND; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES AND SECURITIES OF THE HOLDER OF THE

_ BOND; AND 'PROVIDING WHEN THIS RESCLUTION
SHALL TAKE EFFECT

BEJIT RESOLVED AND CRDERED BY THE PUBLIC $ERVICE BOARD
OF RRIENDLY PUBLIC SERVICE DISTRICT:

ARTICLEL

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.03. Authority for This Resolution. This Resolution i adopted
purrsuant to the provisions of Chapter 16, Article 13A of the West Virginta Code of 1931,
as amended (the "Act"™), and other applicable provisions of law. Friendly Poblic Service
District (the "Tssuer”) is a public corporation and public service district and political
subdivision of the State of West Virginla in Tyler County of said State, duly’ created
pursuait to the Act by The County Commission of Tyler County. '

Section 102, Findings god Delormintions. 1 is bereby fousd,
determined and declared &s follows:

“A.  The Issuer corrently owns andl operates a public waterworks system and
desires to financs and acquire, coustract, opetate and maintain certein additional public
service properties consisting of cerizin ireprovements and extensions 1o such existing
waterworks facilifies with all appurtenant facilities, within the boundarjes of the. Issuer to
be owned ahd operated by the Issuer. .



. B. It is deemed essential, convenient and desirzbie for the health, welfare,
safety, advantage and convenience of the inhabitants of ihe lssuer, and, accordingly, it is
heteby ordered, that there be acquired and constructed certain improvements to and
extensions of the existing waterworks facilities of the Issuer, consisting of 2 water pump
station, & water storage tank and distribution lines to serve Smith Ridge, Pursley and Cil
Ridge Road sreas of Tyler County, and all necessafy appurtenant facilities (the "Project”),

. paiiladly desERbed i 64 Rebirdisi to the- plans-and-speificaions-prepased By. fe

Consulting Biigiriésr and heretofore filed in the office of the Secretary of the Public Service
Board (the "Governing Body") of the Issver. The Iséuer will purchase water from the City
of Sistersyille pursuant to a watet purchase contract between the Yssuer and said City, The
existing waterworks facilitles of the Issver, fogether with the Project and any further
additiops, extensions or fmprovements theteto, i¢ herein callsd fhe "System.” The
nequisttion and construction of the Project and the financing hereby smuthorized and provided
for are public purposes of the Jssuer and are ordered for the purpose of meetng and serving
public convenience and necessity. . .

' C.  The estimated revennes to be derived in each year from the operation
of the System after completion of the Project will be. sufficient to pay all the costs of the
opéfation ahd maintenance of the System, the principal of and interest on the Bond (a8
hereinafter defined) and all debt service, reserve fmd and other payments provided for
hereln.

) D. 'Ih‘e'estimaled maximum cost of the acquisition and cor;stmction of the
Project is §1,340,000, of which $360,000 will be obtzined froin the proceeds of sale of the

Bond herein authorized, $450,000 from a grant by the Purchaser (a5 hereimsfier defined) -

and $530,000 from o grant by the United States Depariment of Housing and Hrban
Dovelopment (Small Cities'Block Grant through the State of West Virgiria).

E. It js necessary for the Issuer fo issue its water reveniie ‘bond in the
principal amount of $360,000 to finance 2 portion of the cost of such acquisition and
comstruction in the manner. hefeinaftér’ provided. The cost of such acquisition and
construction shall be deemed to include, without being limited o, the acquisition and

construction of the Project;-the acquisition of dity pecessary property, real of perygpal, or
rarest thereiny interest on the-Bond:prior to, during and for six months afier completion,

of such construction to the extent that revemmes ‘of the System are not sufficient therefor;
engineering and legal expenses; expenses for extimates of costs and reveres; expenses fox
planis, speeifications and surveys; and sach other expenses 25 M2y be necessary or incidestal
to the acquisition and construciion of the Project and the financing authorized hereby;
provided that, reimbursement 10 the lesuer for any amounts expended by it for the
repayment of indebtedness incurred for Costs of the Project by the fssuer shall be deemed
Costs of the Project. ‘

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

PRpR——



amexded.

. G. Thert is an outstanding obligation of the Issuer which will rank on &
pacity with the Bond as 10 liens, pledge and source of and security for payment, being 2
toan evidenced by & promissory note dated December 7, 1971 (the *1971 Bond"), issued
in the original apgregate prinoipal amount of $165,000 and held by the Purcbaser. There
are no other outstanding bonds or obligations of the Issuex which will rank prior to or on
a parity with tiie Bond a5 to liens, pledge and/or source of and security for peyment.

The lssuer i not in defsult under the terms of the 1971 Bond, the 1571

Resoition (hereinafter defined) or iy document in connection therewith, and hias complied

with all requiremedts of all the foregoing with respect to the itsuance of parity bonds or has
obiained a sufficient and valid waiver thereof.

H, I isin the best interest of the Issver that the Bond be sold to the
United States Department of Agriculture, Farmers Home Administration (the "Purchaser"),
pursuant to the temms and provistons of z Lester of Conditions datéd May 1, 1992, and all
amendments thereto, if axy (collectively, the "Letter of Conditions™).

I, The Tssuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the jssuance of the
Bond, or will have so complied prior to issuance of the Bond, including, among other things
and without Iimitation, the consent gnd approval, pursuant to the Act and other applicable
provisions of 1aw, of the issuznce of the Bond, the acquisition and construction of the
Project and the imposition of rates and charges by the Public Service Commission of
West Virginia by fina! order, the time for rehearing and appeal of which have expired or
shall have been duly waived or otherwise provided for.

Sgetion 1.03, Bond Legisiation Consttites Contract. Tn consideration
of the acceptance of the Bond by those who shali be the registered owner of the same from
vime to time, this Resclution (fhe "Bond Legisiation") shell be deemed to be and shell
constitute a contract between the Issuer and such Bondholder, and the covenants and

agreements set forth herein to be performed by the Issuer shall be for the benefit, protection

and security of the registered owner of the Bond.

Section 1,04,  Definyons. The foftowing terms shall bave the following
meanings hereif uniess the text ptherwise expressly requires:

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

“Bond" means the Water Revenue Bond, Serles 1994 A, authorized hereby.



. "1971 Bond* mezns 1he oufstanding loan - of the Issuer described in
Section I{OZG hereof, R

- *Bond Legislation® means this Resofution: and all resolutions supplemental
hereto and emendatory hereof. : . S

i “Bond‘sqmm. couec-ﬁvﬁiy' thEBond and the. 1971 BOﬂd. q .

“Chaimaﬁ" means. e Chaiman of the Governing Body.:,
_ "Cgusulting Engineer” means Cerzone & Associates, Whé,éling_, West Virginia,
or any gualified engineer or finm of engineers which shail af any time hereafter be retained
by the Issuer 28 Cornsulting Engineer for the System. - .

"Depository Bank” means The Union Bank of Tyler County, Sistersville,
West Virginia, a baitk ox trust company which is & member of FDIC (herein defined), and
its successors and assigns. : . : :

- rralittes” or nwaterworks Faciiities” means all the sangible properties of the
System and also 20y tangible properties which may heeafter be added fo the Systers by
addiions, betterments, extensions and imptovements thereto and properties, furniture, -
fxtures or equipment therefor, hereafter at amy time constructed or acquired. '

"FDIC" means thé Bederal Deposit Insurance Corporation.

‘ "Fisca;l Y'et;r." means each yesy beginning on July 1 and ending on the
suceeeding Jame 30vo-. e s e )

1 -

"Governing Body" mears the Public Service Board of the Tssuer.

: P 'vGovernment Obligations® smeans direcs obligations of, or obligations the
- principal of and interest on'which are guaranieed by, the Upited States of Ameritd, ~

- wygstEtn® or "erein™ mesns in this Bond Legislation. . .. ... ..

"jsguer,” "Borrower” or “District” means Frigndly Public Service District, n
Tyler Connty, West Virginia, and includes fis Goveming Body.

7 etter of Condirions” means, collectively, the Letter of Conditions of the
Purchaser dated May 1, 1992, and all arpendments therero, if any.

*Net Reverues” means the balance of the Gross Revenues, as defined below,
remaining after deduction puly of Operating Expenses, 23 defined below.

taee
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"Opersting Experses” means the CUFTent expenses, paid or accrued, of
operation and maintenance of the System and its facilitles, and inclodes, without limiting

" the generality of the foregoing; insurance premiums, salaries, wages and administrative

expenses of the Issuer releting and chargeable solely to the System, the zccumulation of
appropriate reserves for charges not ammually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regulaly included under recognized accounting principles and retention of 2
surn pot to exoged 1/6th of the budgeted Operating Expeses stated above for the current
year as working capitsl, and langiage herein requiring.payment of Operating Expenses
meens also retention of not to exceed such sum as working capital, provided that all
monthly arortization payments Upcn the Bonds and info the Reserve Account and the
Depreciation Fund have been made to the last pionthly payment date prior to the date of

such retention.
"Project” shall have the meaning stated in Section 1.02B above.

. *purchaser® or "Government" means United States Department of Agriculture,

Farmers Home Administration, and any successor thereo?, acting for and on behalf of the

United States of America.
"Qualified Investments” ineans and inclndes any of the following:
'(a)-. Government Obligations;

(b) Government Obligations which have been stripped of their
imrmptured jnterest coupons, interest coupoms stripped from Government
Obligations, and receipts or c2 ificates evidenGing peyments from Gevernment
Obligations or interest coupons stripped from Government Obligations;

(¢) Bonds, debentures, uotes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Logn Bank Systent; Export-Iroport
Bank of the United States; Federal Land Banks; Government Nationat
Mortgage Association; Tennessee VYeliey Awthority; or Washingion
Metropolitan Area Transit Acthority;

() -Any bond, debenture, fote, participation cextificate or otber
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 credtt of the United States of America; :

(e). Time accounts (including acconnts evidenced by time certificates
of deposit, tirae deposits or other similar barking arrengements) which, 10 the

5.



o yusiat mot insitred by the FDIC (hexeinbefore defined) ox Federal Savings and
Lozn Insurance Corporation,’ shall be' secured by a pledge of Government
Obligations, provided, thet said Government Obligations pledged either pinst
mature as nearly as practicable coiricident with the maturity of sald timne
acoounts or must be replaced or increased so that the. market value thereof is
_always at Jeast equal to the principal amount of said time accounis;

0 "(® " Money inarket funds or similar funds whot only assets afe.
investrents of the type describied in paragraphs (g) through (¢) above;

"y, € . Repurchase agreéments, fully secured by invesiments of the types
- deseribed in paragriphs (2) throgh (€} above, with batiks or national banking -
associations which are members of FDIC of with government bond dealers
recognized as primary dealers by the Federal Reserve Bank of New York,
provided, that said investments secaring said repurchese agrecrents either
mnst matire es nearly 28 practicable cofncident with the ‘maturity of said
repurchase agreements or must be replaced or increased so that the market
value ipereof is always at least equal lo the principal amount of said.
repurchiase agreements, and- pravided further that the heldér of such
repurchase agreement shall have a prior perfected security interést in the
cojlateral therefor, mmist have (or its. agent puust have). possession of such
collateral, and such collateral most be free of all claims by third partes;

() The West Virginia "consplidated find” managed by the
West, Virginia State Board of Investmeuts pursuagt to Chapter 12, Article 6 of
the West Virginla Code of 1931, as amended; and

)  Obligationsof States'or political subdiiistoris of sperictes shereof,
the interest on which is exchided from gross income for federal income fax
purposes, and which are rated ‘8t least *A" by Moody’s Intvestors Service or
Standard & Poor's Corporation, '

. ' "Rég{s'tgréd Cwmer,” "Bondholder;"' "Holder of the Bond® or any similay term
megiis $ny herson who shall be the reglstered ownerof.theBond. .

"Registrar" means the Issuer, which shall nsually so act by its Secretary.

"Resolitions® eans, . collectively, fbe 1971 Resolution amd the Bonmd
Legisiation.

%1671 Resolution® means the resolution of the Tssuer adopted September 13,
107}, amhorizing the 1971 Bond. ‘

5
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"Revefmes" or "Giross Revepues” means all rates, remts, fees, charjes or other
tncome received by the Issuer, or accrued to the Issuer, or any department, board, ageacy
or instrumentality tereof in control of the management and operation of the System, from
the operation of the Systemn, and all paris thereof, all as calculated in accordance with sound
acoounting practices. '

*Secretary” meanis the Secretary of the Governing Body.

“Systemn” means the waterworks of the Issuer as improved, exten&ed. enlerped

1

and expanded by the Project, and includes the complete Witerworks systcfi of the fssugrand
all waterworks facilities owned by the Issuer and 21l facilities and other property 6f every
patire, feal or persomal, NOW oF hereafter owned, held or used in connection with the
waterworks system; and shall also include any and all additions, extensions, iImprovements,
properties or other facilities at any time scquired of constructed for the waterworks system

of the Issuer.

*Tap Fees” means the fees, i any, paid by ﬁrospactive customers of the
System in order to conuect thereto. o

Words importing sinpular nenber shall include the plural pumber it each case
and vice versa; words importing persons shall include firms and corporations; and words

. ‘gnpon.ing the masculine, feminime ot newter gender shall include any other gender.
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ARTICLE If

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Serion 2,07~ Aulitization of Acquisiion-end- Sonstmetion-of the
Project. There is bereby authorized the acquisition and codstruction of the Project, at 4n
estimated cost of $1,340;000, in accordence with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proteeds of the Bond hereby authorized shall be applied as provided in

“Atficle’ IV Befeof.” 7



- ARTICLE I

AUTHORIZATION, TERMS, EXECUTION,
_ REGISTRATION 4ND ISSUE OF BOND

* hY
Section 3.01. Authorization of Bord. Subject and pursuant to the
provisions of the Bond Legislation, the Bond of the Issuer, to be knpwn a5 “Water Revenue
Bond, Series 19%4 A," is hereby authorized to be issued in the aggregate principal amount

of not exceeding '$360,000 for fhie purpose of financing a portion of the cost of the
acquisition and copstruction of the Project.

Section 3.02. Description of Bond. The Bond shall b issued in single
frm, pumbered AR-1, only as a fully registered Bond, and shall be dated the date of
detivery thereof. The Bond shall bear interest from the date of delivery, pzyable monthly
a1 the rate-of 4 1/2% per annom, and shall be sold for the par valve thereof.

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

Section 3.03. Negotigbility, Regisyration, Transfer and Bxchange of
Bongé. . The Bond shali be and have 2i] thi: qualities and incidents of a negotisble jnstrument
ander the Uniform Commercial Code of the State of West Virginia, but the Bond, and the
right to prineipal of and stated interest on the Bond, may only be transferred by transfer of
the registration thereof upon the books required to be kept pursuant to Section 3,04 hereof,
by the party in whose name it is registered, in pemon ot by attornsy duly anthorized in

writing, upon surrender of the Bond for cimpellation, accomnpanied by delivery of 2 written
" instrument of transfer, duly execuied in a form seceptable to the Registrar.

Whenever the Bond shall be surxendered for registration of transfer, the Issuet
¢hall execute and deliver 2 new Bond or Bonds in authorized denominations, for 2 Yikees
aggregate, pringipel amount, The Registrar shall require the payment by the new owner
rexquesting such transfer’of any 2x or other governmentzl charge required to be peld with
respect to ‘such transfe, -but the Issuer shall pay any other expenses incurred by the
‘Registrar with tespect to such transfer. ’ '

No registration of transfer of the Bond shall be permitted to be made after the
15th day nexi preceding anmy instaliment paymerst date on the. Bond.

Section 3.04. Registrar, The Issuer shell be the Registrar and will keep,
or cause to be kept by its agent, at ifs office, sufficient books for the registration and
transfer of the Bond, and, wupon presentation for such purpose, the Registrar sball, under
such reasonable regulations as it may prescribe, register the Bond {nitizlly issued pursuant

9..



hereto and registet the transfer, or cause to be registered by its agent, on such books, the
transter of the Bond a5 hereinbefore provided. ' _

 The Registrar shall accept the Bond for registration or transfer omly if
- ownership thereof is to be registered in the name of the Goverpmeni, &n individual
(including joint awnership), 2 corporation, 2 partnership or 2 trust, and only upon receipt
of the social gecurity Tumber ¥ each individuzl; the federal exployer identification number
of each corporation. or partnérship- or dé"social security numbers of the settlor and
beneficiaries of each truet and the fadarsl employer identification pamber and date of each -
trust and the name of the trusted of eath trust and/or such other identifying number and
informarion as may be required by law. The Bord shall initially be fully registered as to
both principal eod interest in the name of the United States of America. So long as the
Bond shell be registered in. the name of the United States of America, the address of the
United States of America, for registration purposes shall be Federsl Building, Roam 320,
75 High Strest, Morgantown, West Virginia 26505~7500, or such other addrest as shall be
ctated in writing to the Issuer by the Utiited States of America.

Section 3.05. Exeention of Bond. The Bond ¢hall be executed in the

e Of thé 1Edér By the Chairman and its corporate-seal shall.be affixed thereto and

attested by the Secretaty, In case agy oS O more of the officers who shall fave signed of

sealed the Bond shall cease to be such officer of the Issuer Defore the Bond S0 signed and

sealed have béen actually soid and defivered, such Bond may nevertheless be sold and

delivered as herein provided and may be issued as if the person who signed or sealed such
Bond had pot ceased to bold such office. Any Bond tmy be signed and gealed on behzlf

of the Issuer by such person gs at the actual time of the gxecution of such Bond shall hold

the proper office in the Jssuer, atthough at the date of such Bond such person mzy not have

held 'such office or-may.nothave been so amhorized. . '

- Section 3.06. . MM’WMQM- In case the

Pond shall become mnilated or be destroyed, stolen or lost, the Issner may in its discretion
i and deliver 3 new Bond of like tenor as the Bond so mutilated, destroyed, stolen or

lost, in exchange and substitution for suck putilated Bond or in liea of ant substitetion for
the Bond destioyed, ‘stolél of 1oet - grid upoh the holder’s furnishing the Tssuer proof of s
sxmerehip thereof i comiplylng with such-other reasonzble.regulations gnd conditions a8
the Issuer may require. The Bond so surrendered shall be canceted and held for the account
of the Issner. If the Bond shafl have matured or be about tp MANTE, instedd of lssting &
substitute Bond the ssuer may pay the same, and, if such Bond be destroyed, stolen or lost,

without surrender thereof.

* - Section 3.07. mmgﬂmgﬁﬂmﬁ. The paymeat
of the debt servics of the Bond shail be secured forthwith by 4 first lien on the Net
Revenues derived from the System on & parity with the 107} Bond in addition to the
statdtory mortgage fen on the System hereinafier provided for as to the Bonds, The Net
Revermes derived from the Sysiem in an amount sufficient to pay the principal of and

10.
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irmerest on the Bond, and 1o make the payments as hereinafier provided, are hereby
irrevocably pledged to the payment of the prineipal of and intersst on the Bond as the same
become due all on # parity with the 1971 Bond. ,

Section 3.08. Form of Bond. Subject (o the provisions hereof, the text

" of the Bond and the otber details thereof shall be of substamtially the foliowing tenor, with

such ommissions, insertions and variations as may be zuthorized or permitied hereby or by
any resolution adopted after the date of adoption kereof and prior to the ssuance thereof:

11.
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. (FORM OF BOND)

FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1994 A

No. AR-1 Date:

ROR VALUH RECEIVED, FRIENDLY FUBLIC SERVICE DISTRICT
(herein called "Borpower") prowises to pay to the order of the United States of America (the
"Goversment"), or its registercd zgsigns, at its Nationat Finance Office, St. Louts, Missouri
63103, or at such other place 85 the Government may hereafter designate in writing, the
principal sum of THREE HUNDRED SIXTY THOUSAND DOLLARS ($360,000), plus
interest on the unpaid priocipal balance at'the rate of 4 1/2% per apoum. The said principal
and [nterest shall be paid in'the following instaliments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond aud
continning on the corresponding day of each month for the first 24 months aftex the date -
hereof, and $1,653, covering principal and interest, thereafiter on said corresponding day
of each month, except that the final instaibment shall be paid at the end of 40 years from the -

. date of this Bond, in the suni of the ympaid principal and interést due on the dafe thereof,

and except that prepayments may be made a5 provided hereinbelow. The consideration

herefor shall support sny agreement modifying the foregoing schedule Of peyments.

If the tots amousi of the loan s nat advanced at the time of lozn closing, the
loan shall be advanced to Botrower as requested by Borrower and approved by the
Government mid interest shall accrue on the amount of each advance from its actuel date

as shown on the Record of Advances aitached hereto as a part heteof.

Byery payment mede on sny. indebiedness eyidepced by this Bond shal be

applied first 1o interest computed to the effective date of the paymen! apd then to principal.

 prepayments of ¢cheduled instzliments, or any portion theteof, may be made
at amy time it the option of Borrower. Refunds and extra peyments, 28 defined in the
regulations of the Farmers Home Administzation according to the source of finds involved,
shall, after payment of interest, be gpplied to the jnstalbments Jast to become due under this
Bood and shall not affect the obligation of Borrower to pay the remaining installments Bs
schedunled herein. : ' '
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If the Government at any time assigns this Bond and insures the payment
{hereof, Borrower shall continue to tnake payments to the Government s collection agent
for the holder. : :

While this Bond is held by an osured Jender; prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government
_ to the holder promptly or, except for final payment, be retgiged by the Government, and
remitied to the holder on either 2 calehdar quarter basis or an ammuel installment due date

basis. The effective date of every payment made by Borrower, cxcept payments retained :-‘;.': '

and remitted by the Government OR an anmal instailment due date basis, shall be the date
of the United States Treasury check by which the Government remits the payment to the
holder. The effective dets of any prepayment retained and rémitted by the Governrment 1o
the holder on an annua] instaliment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the interest to which the hoider is entitled aGoming
between theeffective date of eny such prepayment and the date of the Treasury check to the
holder. '

) Any amount advanced or expended by the Govermmentt for. the collection
. hereof or to preserve or | otect any security herefor, or otherwise upder the terms of any
seeurity or other instrument executed in connection with the loan evidenced hereby, at the
option bf the Government shal] become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower
"o the Government without detmand, Borower agrees to use the loafi evidenced hereby
_solely for purposes avfhorized by the Govermment.

Borrower hereby vertifies that it is unable to obtzin sufficient eredit elsewhere
to finapce jis actual needs at ressonable rates and terrmos, i2King into consideration prevailing
private and tooperative rmies and terms in or near its community for Joaos for similar |
purposes and periots of time. '

This Bond, together with any additional bonds ranking on a parity herewith
which may be jssued and outstanding for the purpose of providing fumds for financing costs
of additions, extensions and improvements 10 the waterworks system (the *System") of the
Borrower, is payable solely from the revenues to be derived from the operation of the
System after there have been first paid from such revenues the reasonable current costs of
operation and maintenance of the Systent. This Bopd does not in axny mamner coustitute an
indebiedness of the Borrower within the meaning of any constibational or statntory provision
or limitztion.

Registration of this Bond le transferable by the registered owner hereof in
person or by his, her or its atborney duly. authorized in writing, 2t the office of the
Borrower, a5 Registear, but only ;. the manper, subject 1o the limitations and upon payment
of the chazges, if any, provided ln the hersin defined- Resolition and upon surrender and
cancellztion of this Bond. Upon such transfer & new Bond or Bonds, of authorized
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denomination or denominarions, for the like principa% amount, will be issued to the
transferee in exchange herefor,

This Bond, under the provisions of the Act, is and bes all the quatities and
incidents of » negotiable insteumént under the Uniform Commercial Code of the State of

.,,_W,l;s_t,‘}ji.;gégigt_]g!&i.gli‘;iiggly'bé wansferied by transfer of registration hereof with the

Registrar. - et
 This Bond has beex issued wnder and in full compliance with the Constirmtion

and statutes of the State of West Viiginia, including, 2mong othets, Chapter 16, Article 13A

of the West Virgiala Code, a8 amended (the "Act"), and 2 Resolution of the Borrower

‘authoiizing issuance of this Bond {the "Resolution”).

If at any time it shall appeas to the Government that Borrower iy be able t0
obtain a loan from 2 responsible cooperative or private credit source at yeasonabie rates and
teqms for losns for similar purposes and periods of time, Borrower will, at the
Government's reguest, apply for and accept such-loan in sufficient amount to repay the

. Government,

This Bond is given a5 evidence of a loan o Borrower made or insured by the
Government pursuant to the Consolidated Farmers Home fural Development Act. “This
Bond shall bs subject 1 the present regulatiops of the Farmers Homs Administration and
to its futore regulations not inconsistent with the express provisions hereof.
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This Boud is issued on a parity as to Jieps, pledge and source of and security
for payroent, and in all other respects, with the 1971 Bond described in said Resolation.

. IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto
affixed or imprinted herson and attested by its Secretary, all as of the date hereinabove

writien,
FRIENDLY PUBLIC SERVICE DISTRICT
(Mame of Borrower)

- [CORPORATE SEAL}

(Stgmature of Execative Dfﬁ'cial)
Chairman, Public Service Board
(Title of Executive Official)
P.0. Box 138
(P. O. Box No. or Strest Adcress)
Friendly, West Virginia_26146
(City, State znd Zip Code)

ATTEST:

(Signature of Attesting Official)

Socrotary, Public Service Board

(Title of Bxecutive Offictal)
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(Form of Assignment) -

+

' ASSIGNMENT

FOR VALUE RECEIVED the tndersigned sells, asszgns. and transfers unto

the . w:thm Bond and dues he:eby irrevocably wnstitute and appoint
y Anomey lo transfer the said Bond
on r.he books kept for registration of tha within Bond of. the said Lssuer ‘with full power of -
substitution in the premises.

Dated: ‘ .

In the presence of:
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ARTICLEIV

. SYSTEM REVENUES AND APPLICATION THEREOF;
. DISPOSTTION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

: Gostin 4 0T pstablaiet o Funds- an- e ounts: with-Depository .
Bank. The following special funds ot actouiits dre created and esteblished with (er
continued if previously estabiished by the 1571 Résolution), and shall be held by, the -
Depository Bank; -separate, distinet 2nd apart from al} other. funds or accounts of the
Depository Bank and from each other:: . ; o

() Reveue Fund (estzblished by the 1971 Resofution and continued
hereby); .

@) Reserve Account (established by the 1971 Resolution and continued
" hereby);

& Déprecia.ﬁon Fund; and
‘4) Project Construction Account,

Section 4.02. Bopd Procesds: Prolect Copstruction Account.  The
proceeds of the saje of the Bond shall be depasited upon receipt by the Issuer in the Project
Construcrion Accoint. The monsys in the Project Construction Account in excess of the

smount insured by FDIC shall be secured at A1l times by the Depository Bauk by securities
o in & manner lawful for the securing of denosits of State and monicipal funds under

. West Virginia law. Moneys in the Project Construction ‘K coount shall b€ expended by the

Jesuer solely for the purposes provided herein.

Moneys is the Project Construction Account shell be nsed solely to pay the
cost of acquisition ard construction of the Project upon youchers and other fiocmneﬂmﬂon

‘approvedl by the Purchaser.

i Until completion of acquisition and constraction of te Project, the Essuer will
additionalty transfer from the Project Comstruction Account 2nd pay to te Purchaser on 0T
before the due date, such sms as shall be from time to time required to make the montbly -

installments on the Bond if there are not sufficient Net Revenues [0 make such mounthly

peyment.

Pending application as provided in this Section 4.02, money and fonds in the
Project Constriction Account shall be invested and reimvested 4t the direction of the Issuer,
to the extent possible i accordance with applicable Jaw, in Qualified Investmams.
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When acquisttion and construction of the Project has been completed and &l

. costs thereof have been paid or provision for such payment has been made, any balapce

remaining in the Project Constrnction Account shall be disposed of in accordance with the
repulations of the Purchases,

3, Covenants of the Issuer gs to System Revenues and Funds.

' Q
So long as any of the Bonds shall be outstanding and unpeid, or until there shall have been

set apart in the Reserve Account, & sum sufficient to pay, when due or at the earfiest
practical prepayment date, the entire principal of the Bonds retaining unpaid, together with
interest accrued and to accrue thereor, fhe Tssuer farther covenants with the holders of the
Bonds as follows: )

A. _ REVENUE FUND, The entire Gross Revenues derived from the
operation of the Systern, and all parts thereof, and all Tap Fees received, shall
be deposited as collected by the Issuer in thie Reverue Fund, The Revepne
Fund shall constitute & trust fund for the purposes provided in the Resolutions
and shall be kept separate and distinet from all other funds of the Issuer and
the Depository Bank amd used only for the purposes and ion the manner
provided in the Resolutions.

B. DISPOSITION OF REVENUES. All Revenues af any time on
deposit in the Revenue Fund shall be disposed of oely in the following order
and priority, subject to the provisions of Section 4 of the 1971 Resolution not
otherwiss modified herein:

() The lssuer shall first each month pay from the
moneys in the Revenue Fund sl current Operating Expenses, -

() The Issoer shail next, each'month, on or before the
due date of payment of each installment on the Bonds, transfer
from the Revere Fund end remit to the National Finance Office
designazed in the Bonds (or sueh other place as may be provided
pursuant to the Bonds), the amounts required to pay the interest
on the Bonds, and to amortize the principal of the Bonds over
the respective lives of each Bond issue. All payments with
respect to principal of and interest on the Bonds shall be made
on en egual pro rata basis in accordeuce with the respective
aggregate principel amounts thereof ontstanding and on a parity .
with each other.

_ (i) The Issuer shall next, each morth, on each date that
payment is made as set forth in (i) above, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in
the Reserve Account, 1/12th of 1/10th of the amount, us of the
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date of caleufation, equal to the maximum agpregate amount of
principal and interest becoming dug on the Bonds in any year,
uptit the amount in the Reserve Account equals such maximum
amount {the "Minimum Reserve"). After the Miniomm Reserve
has been accumulated in the Reserve Account, the Issuer shall

_M_fg;cj@ggag_gpggsjt into the Reserve Account such part of the

it Y

. payment of monthly instalitents on the Bonds and for paymenit

of Operating Expenses of the Systent, as shall be required 10
rnalpain the Minimum Reserve in the Reserve Account.
Moneys in the Reserve Acoount shall be used solely to make up
any deficiency for monthly payments of the principal of and

" interest on the Bonds'to said National Finance Office {or other

place provided) as the same ghiall betome due or for prepayment
of instaliments on the Bogds, or_for mendatory prepayment of
the Bonds as hereinafter provided, and for no other pugpose, on
an eguai pro rata basis in scoprdance with the respective
aggregate principal amounts thereof. outstanding and on a parity
with each ‘Othér. SR :

(iv) The Issuer shall pext, each faorth, on each date that

" payment Is made s set forth in (i) above, transfer from the

Reveme Fund and deposit in the Depresiation Fund, the moneys
remalning in the Revenue Fund and not permitted to be retained
therejn, until there has been accunmilated in the Depreciation
Fund the aggregate sum of $67,000, and thereafter such sums as

* chall be required.to maintain sich amount therein,: Moneys I

fhe Depreciation Fund shall be psed first to make up any

. deficiencies for monthly payments of principal of and imerest on

the Bonds as the same become dug, and next to restors to the:
Reserve Account ary SUm OF SLMS wansferred therefrom, alt on
a pro rata basis. Thereafter, and provided that payments into the
Reserve Arcount are current and in accordance with the
Eotegoing Provisions, toneys in'the’ Depreciation Fund may. be.
withdrawn by the Issuer and used for extraordinary repairs and

" for replacements of equipmieat and improvemenys for the System,

or any part thereof.

(v) After all the foregoing provisions for use of moneys
in the Revemue Fund have ben. fully complied with, moneys
remativing therein and not pesmitted to be retaned therein, if any
("Susplus Revenues"), may be used to prepay installments of the
Bonds, pro rata, or for any {awful purpose. :
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Whenever the money in the Reserve Account shall be sufficient to
prepay the Bonds in full, it shall be the mandatory duty of the Issuer, parythicy
1o the contrary herein potwithstanding, to prepay the Bonds ai the earliest
practical date and in accordance with applicable provisions hereof.

The Depository Bank is hereby designatedas the Fiscal Agent for the
sdministration of the Reserve Account and” the Depreciation Fund herein
provided, and all amounts required-for’ the Reserve Account and the
Depreciation Fund will be depositeil. therein by, the Issuer vpon transfers of

- rmids From the Revemue Fund af the times provided herein, together with

written advice stating the amount remitted for deposit into each such fand.

All the funds provided for in this Séction other than the Project
Construction Account shall constirute trust funds and shall be used orly for the
purposes and in the order provided herein, and until so used, the Purchaser

' ¢hall have & lien thercon for further securing payment of the Bonds and the

interest thereon, but the Depository Bank shall not be 2 trustee 25 to soch
funds,

Ifonanypnymentdaterhekevénuwaminsufﬁciemtomakethe
payments and transfers as bereinabove provided, the deficiency shall be made
up in the subsequent prypienis and transfers in addirion to those which would

" otherwise be required to be made on the subsequent payment dates.

Subject 1o the 1971 Resolution, the Depository Bank, at the direction
of the Issuer, shall keep the moneys in the Reserve Account and the
Depreciation Fund invested and reinvested to the follest extent possible In
accordence with applicable law, -and lo the extent practicable, in Quelified
[nvestments having maturities consonant with the required use thereof.
Investments in any fund or account under tiis Bond Legislation shall, untess
otherwise provided herein or reiquired by law, be valued at the lower of cost
or the then current market vahe, or at the redemption price thereof if then
redeernable a1 the option of the holder, including value of accrued interest and
giving effect to the amortization of discount, or &t par if such investment is
held by the "comsolidated fund” managed by the West Virginia State Board of
Investments, Any investment shall be 1eld in and at sll times deemed a part
of the fund or account in which such roneys were originally held, and interest
socruing thereon and any profit or loss Sealized from such investment shaik be
credited or charged to the appropriste fund or account. Subjett fo the
1971 Resolution, earnings. upoN. mMONLYS in the Reserve Account, 5o long as
the Minirmum Reserve is on deposit and maintained therein, shall be paid
armually in Jamary into the Revenue Fund by the Depository Bank.
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C. CHANGE OF FISCAL AGENT, The Issuer may designate
another bank or trust compeny insured by FDIC as Depository Bank and
Fiscal Agent if the Depository Bank should cease for any reason io serve of
if the Governing Body determines by resolution that the Depository Bank or
its suceessor should no longer serve 28 Depository Bank. Upon any such
change, the Governing Body will cause notice of the change to be sent by

' reglstexed of GOt WAk €6 die Purchasers T T T T

D. USER CONTRACTS. The Issver shall, prior to delivery of the
Bond, provide evidence that there will be at least 160 bona fide Foli-time users
upon the Project on completion, in full corapiiance with the requirergents and
conditions of the Purchaser. .~ .

E. CHARGES AND FEBS. The lssoer shall remit from the
Revenue Fund to the Depository Bank gach additiopal sums &8 shall be
pecessary to pay the charges and fees of the Depository Baok then doe.

F. INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sun insured by the maxinmm amounts insured by FDIC in any
of such funds or accoiints shall at all times be secured, 1o the full extent
thereof i excess of such insured sum, by Qualified fnvestments as shall be
eligible as sequrity for deposits of state and municipal funds under the 1aws of
the State of West Virginia.

. G. REMITTANCES. All remittances made by the Jssuer to the
Depository Bank shalt clearly identify the fund or account intp which each
amount. ts to be deposited. . 0 o .

B~ GROSS REVENUES. The Gross Révenues of the System shall
only be used for purposes of the System. S




ARTICLEV
GENERAL COVENANTS, ETC,

Section 5.01. General Statement. So long as the Bonds shall be
outstanding and unpaid, or until there shall have been set apaxt in the Reserve Account 2,
sum sufficient to prepay the entire principal of the Bonds remaining unpaid, together with
interest atcraed and to accrue thereon to the date of prepaymint, the.covehants and
agreements contained herein shall be and constitute valid and legally binding covenants
between the Issuer and the Bondholder. )

Section 5.02. ° Rates. The Issuer will, in the snanner provided in the Act,
fix and collect such rates, fees or other charges for the services 2nd facilities of the System,
and revise the same from time to time whenever pecessary, as'will always provide Revenues
in-each Fiscal Yesr sufficient to produce Net Revenues equel to pot less than 110% of the
_ amnial debt service on the Bonds end sufficient to make the payments required herejn into
the Reserve Account and the Deprecietion Fond and all the necessary expenses of operating
and ymintaining the System during such Fiscal Year and such rates, fees and other charpes
shall mot be reduced £o as to be insufficient to provide adequate Revenues for such

purposes.

Section5.05,  Sale of the System, The System will riot be sold withow
the prior written congent of the Purchaser so Jong as the Bond is outstanding. Such consent
* will provide for disposition of the proceeds of amy such sale. .

Section 5.04.  Issuance of Additions] Parity Bonds of Obligations, No
additional parity bonds or obligations payable cut of any of the Revenues of the System
shel be issued, except with the prior written consent of the Purchaser, ~ )

Section 5.05. Insurance znd Bonds. The Ismier hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Bond remains cutstending, insarance with a
reputable insurance cattier or carriers covering the following risks and in the following
amounts: .

@  Fire, Lishtting, Vandalism, Malicions Mischief and Extended
Coverage Insurance, to be procured upon acceptance of aoy patt of the Project
from the contractor, and immediately apon any portion of the System now in
use, on all above-ground structures of the System and mechznical apd
electrical equipment in place or stored on the site in an amoumt equal o the -
ful} insursble value thereof. In the event of any dammge to or destruction of
any portion of the System, the Issuer will promptly axrange for the application
of the Insnrance proceeds for the repair or recoustruction of such damaged or
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destroyed portion. The Issuer will itsélf, or will require each contractor and
subcontractor 1o, obtain and mpaintain puilder’s fisk insurance to protect the
interests of the Issuer during construction of the Praject in the fnil insurzble
value thereof. )

(b)  Public Liability Insugante, with lirnits of not less than $500,000

for pus or mofe beﬁ&ﬁ‘ﬁﬁtﬁeﬂ‘nﬁiﬂeﬂ—iﬂ--dﬁe-aacidem.to‘.p:olemttkt‘e_[%!};%
from ‘clakms for bodily injury andlor death; and not less than $200,000 fo.- -

protect the Issuer from claims for damage to property of others which may
arise from the operation of the System, such irisurance to be procured not lates
tkmnthedateofdeli%ﬂofrheﬂoud. o )

(¢}  Vehicufar Public L-iability Inéurance, in the evept the Istuer owns
or operates any vehicle in the operation of the System, of in the event that azy
vehicle not owned by the Issuer is operated at any time or times for the benefit
of the Issuer, with limits of ‘not lese than $500,000 for one or moré persons
injured or kiiied in one accident to protect the Issuex ¢rom claims for bodily
injury and/or death, and not less than $200,000 to protect the Issuer from
claitas fir damagk to-property of others-which may, arise from such operetion
of vehicles, such insurance 10 be procured prior to acquisition “or
cormmencement . of operation of any such vehicle for the Tssust.

{d) Workers, Compensation Coverage: for All Emplovess of the
District Eligible Therefor and Performance and Payment Bonds, such bonds
1o be In the amounts of 100% of the constroction contract, will be reguired of
each prime contractor, and such payment bonds have been or will be filed with

L .

... the-Clerk.of the County Co ission of said Conaty prior t0 commencement

of copstraction of the' Project in eduqarmeerwim“-Wesc-ngniai-euda

Section 38-2-39, Workers' compensation COVELAZe ghall be maintained as
required by the Jaws of the State of West Virginia. -

" {& ﬂgﬂ M to be protured, to ihe extent available at
. reasonzble cokt to 'the, Isguer; however, if the System. is focated in a

aress, flood insnrance tmust be obtajoed.

(f,  Fidelity Bonds will be provided as to every membet of the
Governing Body and as to'every officer and employes théreof having custody
of the Revenue Fund or of any reveues of other fands of the Issuer in an
_ amount at Jeast equzltothewtalﬁmds inthEcustodyofanysuchpersunaz

any one, time, and initially in the amount of $50,000 upon the LEASUTET,
- provided, however, that no bond shall be required insofar as custody of the
Project Construction Account is carcerned 5o long es checks thereon require
the i e of a représentative of the Purchasér,
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(¢) Provided, however, and in Lew of and notwithstanding the
foregoing provisions.of this Section, during construction of the Project and 50
long as the Bond is outstanding, the Issver will carry insurance dnd bonds or
capse insurance and bonds to be carried for the protettion of the Issuer, and
during such constracrion will require esch contractor and subcontracior to
carry imsurance, of such types and in such smounts as the Purchaser may
specify, with insurance carriers or bonding companies acceptable to the
Purchaser. . -

. Section 5.06. Stapitory Mortgage Lien, For the further protection of the
Holdet of the Bond, & statutory mortgage Lien vpon the Systers is granted and created by
the Act, which statutory mortgage lien is hereby recognized aud declzred to be valid and
binding and shall take effect immediately upon the delivery of the Bond and shall be on a
parity with the statutory mortgage tien in favor of the Holdes of the 1971 Bood.

) Section 5.07. Events of Default. Bach of the following events is hereby .
declared an "Bvent of Default”: -

(2)  Pailure to ymake payment of any monthly amortization inetallment
upon the Bond at the date specified for payment thereof; and

(o) Failure duly and punctually. to observe or perform any of the
covemams, conditions and agfeements on the part of the Issuer contalned in the
Bond or herein, or violation of or faiture to observe zny provision of any
pertinept Jaw.

Section 5.08. Enforcement. Upon the happening of any Event of Default
specified above, then, and in every such case, the Pugcheser may proceed to protect and
enforce its rights by an appropriate sction in any cowrt of competent jurisdiction, either for
the specific performance of any covemant o agreement, or execution of any power, ot for
the enforcement of any proper legal or equitable remedy as thall be deemed most effectual
to protect and enforce such rights. '

Upon application by the Purchases, such court may, upon proof of such defanlt .
appoint a recsiver for the affairs of the Jssuer and the Syster. The recetver so appointed
shall administer the System on behalf of the Yssuer, shall exercise all the rights and powers
of the Jssuer with respect to the System, shall proceed under the direction of the comt to,
obtain authorizarion to incresse rates and charges of the System, nud shall have the power
to collect and receive zll revepues and apply the same in such menner &5 the court may
direct, )

Section 4,09, Fiscal Year; Budget. While the Bond is outstanding and

unpaid and to the extent not pow prohibited by law, the System shall be operated and
maintained on 2 Fiscal Year basts commencing on July 1 of each year and ending on the
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following June 30, which period shall also tonstitute the budger year for the operation and
maintenance of the System, Not jater than 30 days prior to the beginning of each Fiscal
Year, the Issuer agress 10 adopt the Anmuel Budget for the ensuing year, md no
expenditures for operation and pisintenance expenses of the System in excess of the Annual
Budpet shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annug! Burget shall be delivered to the Parchaser
© "By e beginning of eachs Fiscal YeaE. - o oo o s i

If for' any Teason the Issuef shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shall adopt 2 Budget of Current Expenses from motth to
month okl the adoption of th - Anmial Budpet; proyided, however, that no such monthly
budgét shall excesd' the budget for the corresponding qmonth in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shall
ot constiute compliance with the covenant to adopt a0 Anrual Budget unless failure to
adopt an Annual Budget be for a reason beyond the contiol of the Tssuer. Each such Budget
of Current Bxpenses shall be matled tmmedistely to the Purchasez,

Section 5.10. Compengation of Members of Governing Body. The Issuer
hereby Covefiits atid agrees that no. compensation for policy direction shall be paid to the
members of the Governing Body in excess -of the amount permitted by the Act. Payment -
of any compensation o any such member for policy direction ghall not be made if such
payment would canse the Net Revermes to fall below the amount required to mest sl
payments provided for hexein, BoT when there is default in the pecformance of or

comptiance with any covenant or provision hereof.

 Semiop§1l.  Covensnt to Proceed and Compicte. The Issuer hereby
cavenants to proceed a5 promptly 25 passible with the acquisition, and construction’ of the
Project to completion thereof it BEEI '"fé’e‘wiﬁrthe-pi‘ans-andfspétziﬁcationsupnépax_ed,by,m
the Consulting Engineer on file with thie Secretary on the date of adaption Bereof, subject
to permitied changes. - '

Section 5.12. Books apd Records Andits. The Issver will keep books
and records of the System, which shall be separate apd apart from atl other books, records
snd-accolints .of.-the.Issuer, i which, complete and correct entries shall be made of all
ransactions relating to the System, and the Purchaser sball Bavé the Hght arall reasonzble -

tines to inspect the System and all records, secounts and data of the Tssuer relating thereto.

The Issuer shall, at least once a year,, cause sald books, records and accounts
of the System to be properly audited by 2o independent competent firm of certified public
accountants and shall mail a cdpy of such sudit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accowrds.

Section 5.13, Mainteremes of System, The Issuer covemants that it will

continuously operate, 1B 83 economical aod efficient toanner, and mpintain the System as
a revenue-producing urility as herein providedl so long as the Bond is cwstinding.
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Section 5.14. No Competition. To the extent legally aliowsble, the
Issuer will not permit competition with the Systern within its Doundaries or within the
territory sexved by it and will not grant or canse, conseit to or allow the granting of any
franchise, permit or other axthorization for any person, firm, corporation, public ot private
body, agency or instrumentality whatsoever to provide any of the services supplied by the
System within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI
RATES, BTC.

Section 601 Initial Schedule of Rates and Charges; Rules. A. The

. initial. schedule, of raves.and. charges for the sexvices and facilities of the System, subject fo

change consonant With the provisions hereof, shall b o5 set forth in the Final Order of the
Public Service Commission of West Virginie, . entered on November 24, 1993
(Case No. 93-0090-FWD-CN) which Finzi Order is incorporatéd herein by reference as
a part hereof. . -

B.  There shall not be any discrimination or differential in rates between
custorners in similar cifcamstances.

: C.  All delinquent fees, rates and charges for services or facilities of the
Systemn shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, coualy, school and musicipal tixes, as provided in the Act. The

Tssuer shall have a2l remedies and powers provided under the Act and other applicable |
pravisions of law with regard to the collection and enforcement of such fees, ratet and

charges.

D.  The Issuer will not repder ox cause to be rendered any free services of
any nature by the System nor 2oy of the fucllities; and in the event that the Tssuer or any
department, agency, officer ox employee thereof should avail itself or themselves of the
services or facilities of the System, the same foes, rates and charpes applicable to other
castomners receiving like services under simifar circumstances shail be charged, such charges
shiall i pafd iy thizy aberue, and revernies SO reaeived shall be deposited and accounted for,
in the same tmamper as other Revenues of the System. .

.  The Issuer may require suy applicant for any service by the System to

it a reasonable and equitable amoiut to insure payment of all charges for the services

rendered by the System, which deposit chall be handled and disposed of under the applicable
zules. znd, regulations of the Public Service Commission of West Virginia.

F.  The Issuer, to the exient permitted by law, will not accept payment of

any water bill from 2 customer served with water and sewer seryices by the Issuer withotit
payment at the same time of 4 sewer bill owed by such customet for the same premises.
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ARTICLE VI .

MISCELLANEOUS
Section 7.01. Payment of Bond. If the Issuer shall pay or there shall

otherwise be pald, to the Holder of the Bond, the principal of and interest due or o become
due thereon, at the times and in the manner stipulated therein and in this Bond Legislation,

then with respett to the Bond, the pledge of Net Revenues and other moneys and securities

pledged under this Bond Legislation and all covenznis, agreements and other obligations of
the Issuet to the Registered "Owner of the Bond, shall thereupon cease, terminate and

become void and be d.tschargad and satisfied.

Section 7 02. Modification or Afnendment. The Bond Legislation may
uot be modified or ammdcd after final passape without the pror written consent of the

Bondholder.

: Section 7.03. Delivery of Bond No. AR-1, TheChaiman, Secretary and
Treesurer of the Governing Body are hereby ‘authorized and directed to canse Bond
No. AR~1, hereby awarded to the Purchaser pursnant to prior agreement, to be delivered
to the Purchaser 2s soon as the Purchaser will recept such delivery. )

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

Sectioh 7.05. 1971 Resofution; Conflicting Provisions Repealed. The
1971 Resofution and ali parts thereof not expressly hersby changed shall contirue in full
force and effect and this Bond Legislation shall be supplemental to the 1971 Resotution.

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

Sectinn 7.06. ble of Contents pnd Headings, The Table of Contents
and headings of the articles, sections and subsections hereof aze for convenience oply and
shall neither comtrol nor affest in eny way the mesning ot congtruction of any of the
provisions hereof.
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Seciion 7.07. Covenpent of Due Procedure, Ete, The Tssuer covenants
that ali 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 fhappened,
have been performed and have been taken in regular and due time, form dnd manner as
required by and in full compliance with the laws and Constitmtion of the State of
West Virginia applicable. thereto; and that the Chairman, Secretary and members of the
Goverriing Body were"at all times whey ¥iy actions-in- comnection: with thisResolution- -
‘vecurred and are duly in office and duly gualified for such office. -

Section 7.08. Effective- Time. - This Resolution shall take effect

» W!y {por its adoption.

Adopted: Tume 22, 1994,

Lo o

of Pubtic Service Bo

06/16/94, . .
FPSDI A4
311208/93001
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(SPECIMEN BOND)

FRIENDLY PUBLIC SERVICE DISTRICT

R N K A e e A S

WATER REVENUE BOND, SERIES 1994 A

$360,000
No. AR-1 Date: June 22, 1994

FOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principat sum of THREE HUNDRED SIXTY THOUSAND DOLLARS ($360,000), plus
interest on the unpaid principal balance at the rate of 4 1/2% per annum. The said principal
and interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month for the first 24 months after the date
hereof, and $1,653, covering principal and interest, thereafter on said corresponding day
of each month, except that the final installment shall be paid at the end of 40 years from the
date of this Bond, in the sum of the unpaid principal and interest due on the date thereof,
and except that prepayments may be made as provided hereinbelow. The consideration
herefor shall support any agreement modifying the foregoing schedule of payments.

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

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

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

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



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

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

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

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

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

This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of



West Virginia, but may only be transferred by transfer of registration hereof with the
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution™).

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

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

This Bond js issued on a parity as to liens, pledge and source of and security
for payment, and in all other respects, with the 1971 Bond described in said Resolution.



IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Secrefary, all as of the date hereinabove

written.

FRIENDLY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

P.O. Box 138 _
Friendly, West Virginia 26146

ATTEST:

Secretary, Public Service Board
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ASSIGNMENT

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

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

Dated: .

In the presence of:
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FRIENDLY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $77,000°
WATER REVENUE BOND, SERIES 1994 B, OF FRIENDLY
PUBLIC SERVICE DISTRICT, ON A PARITY WITH THE
OUTSTANDING 1971 BOND AND 1994 A BOND OF THE
DISTRICT, TO FINANCE THE COST, NOT OTHERWISE
PROVIDED, OF ACQUISITION AND CONSTRUCYION OF
CERTAIN PUBLIC SERVICE PROPERTIES CONSISTINGOR
CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE -
EXISTING WATERWORKS SYSTEM AND ALL
APPURTENANT FACILITIES IN THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BOND; PROVIDING GENERALLY
ROR TUE RIGHTS AND REMEDIES AND SECURITIES OF
THE HOLDER OF THE BOND; AND PROVIDING WHEN
THIS RESOLUTION SHALL TAKE EFFECT

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

ARTICLE X

_ STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Settion 1.01. Authority for This Resolution. This Resolution is adopled -
pursuart to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931,
ax amended (the "Act®), aid other applicable provisions of law, Friendly Public Service
District (the "lssuer”) is a public cofporation and public service district and poliricel
cubdivision of the State of West Virginia in Tyler County of said State, duly created
pursuznt 1o the Act by The County Cornrnission of Tyler County.

Section 1.02. . Findings and Destermingtions. It is bereby found,

determined and declared as follows:

A.  The Issuer currently owns and operates & public waterworks system and
desires to finapce and acquire, construct, operate and maintam certain additlonsl public
service properties consisting of certain improvements and extensions to such existing
waterworks facilities with ell appurtenant facilities, within the boundaries of the fssuer 1o
be owned and operated by the Issuer, :



_B. R is deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabjtants of the Issuer, and, accordingly, it is
hereby ordered, that there be ecquired and constructed certain improvements to and
extensions of the ‘existing waterworks facilities of the Yssuer, consisting of 2 water pump
storage tank and fesidential customer distribution systern to serve the Pleasant Ridge area
of Tyler County, and sl necessary appurtenant facilities (the "Project®), particulasly
desciibed 14 atid “secordingto the: plans and-specifications prepared-by-the- Consuliing
Engineer and heretofors filed il fi€ Gffice of the Secretary of the Public Service Board (the
*Governing Body®) of the lssnex. The Issuer will purchase water from the Town of
Middlebourmie pirsuant t a water puxchase coniract between the Isster and said Town. The

. existing waterworks faciliries of the Issuer, together With the Project and any forther

additions, estensions'or mprovements thereto,- are hérein called the "System.” The
acquisition and construction of the Project and the financiog hereby anthorized and provided
for are public purposes of the Jssuer and are ordered for the purpose of meeting and serving
public convenience and necessity. : \

C.  The estimated revemues to be derived in each year Gom the operafion
of the System after completion of the Project will be sufficient w pay all the costs of the
operation and maintenance of the System, the principal of end interest-om the Bond (as
hereinefter defined) and all debt service, reserve fund and otber payments provided for

* herein,

D.  The estimated maximum cost of the acquisition and capstruction of the

" Project is $167,000, of which $77,000 will be obtaiped from the proceeds of sale of the
. Bond herein authorized and $90,000 from 2 grat by the Purchaser (as hereinafter defined).

E. Iis necmﬁryfgr the Jssuer to fssue jts water revere bond in the

principal amount of $77,000 to fimance & portion of the ¢oft 6f such’ degiisition and

construction in the manner hereinafier provided, The cost of such acquisition and
construction shell be deemed to inclade, without being liraited to, the acquisition and
construction of the Project; the acquisition. of any necessary proper , real or personal, or
interest thetein: interest.on the Bond prior 10, during.aud for six months’ after ¢compietion

" of such’ Gonstiniction to the extent’ that reverues of the System are aot sufficient therefor;

engineering aid legal expenses:-expenses for estimates. of costs.and revenues; expenses for
plaps, specifications and surveys; and such other expenses 2s may be NECESSATY OX incidental

to e acquisition and construgtion of the Project and the financing authorizad herehy;

provided that, reimbursement to the Issuer for any amounts expended by it for the
repayment of indebtednbes incurred for Costs of the Project by the Issuer shall be deemed

. Costs of the Project.

B,  The period of usefulness of the System after compietion of the Project
iz not less than 40 years. . o



G.  There are outstanding obligations of the Yssuer which will rank on a
parity with the Bond 28 to liens, pledge and source of and secutity for payment, being 2
loan evidenced by a promissory note dated December 7, 1971 (the *1971 Bond™), issued
in the original aggregate principsl amoumt of $165,000, and the Water Revenue Bond,
Series 1994 A, dated June 22, 1994 (the *1954 A Bond"), issued in the original aggregate
principal amount of $360,000 (coliectively, the *Prior Bonds®), both held by the Purchaser.
There are no other outstanding bonds or obligations of the Issuer which will rank prior to
or on & parity with the Bond es 1o Tiens, pledge andfor somnrce of and security for payment.

. Theé Tssuer. s not in-defanlt under the terms of the Prior Bonds, the Prior. .
Resolutions (hereinatter defined) or any document in connection therewith, and bas complied
with al! requirements of all the foregoing with respect to the issuance of parity bonds or has
obtained a sufficient and valid waiver thereof.

H. It is in the best interast of the Jssuer thaet the Bond be sold o the
United States Department of Agriculture, Farmers Home Adsministration (the "Purchaser™),
pursuant to the terms and provisions-of a Letter of Conditions dated August 30, 1991, an
amended Letier of Condiiions dated April 1, 1994, and ali amendments thereto, if any
(collectively, the "Letter of Conditlons™).

I, The Issuer has complied with all requirements of law relating to the
anthorization of the acquisition and construction of the Project, the operation of the System,
including, without Jimitation, the imposition of rates and charges, and the issuance of the
Bond, or will bave so complied ptior to issuante of the Bend, including, among other things
und without limitation, the consent and approval, pursuant to the Act end other zpplicable
provisions of law, of the issuance of the Bond, the acquisition and consiruction of the
Project and the imposition of rafes and charges by the Public Service Commission of
West Vitginia by final order, the time for rehedring and appeal of which bave expired or
ghall have been duly weived or othexwise provided for.

Section 1.03.  Bond Legislation Constitutes Contract. In considerstion
of the acceptance of the Bond by those who shell be the registered owner of the same from
time tp time, this Resolution (the "Bopd Legislation™ shall be deemed to be and shall
constitute ¢ tontract beiween the Jssuer and such Bondbolder, and the covenanis and
agreernents set forth herein to be performed by the Issuer shall be for the berefit, protection
ard security of the repistered owner of the Bond.

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

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

"Bond” means the Water Revenue Bond, Seres 1994 B, authorized hersby.

3.



+1994 A Bood" means the Water Revene Bond, Sexies 1994 A, of the Issuer
described in Section 1.02G hereof.

“1971 Bond® means the cutstanding Joan of the lssuer descrived in
Section 1.020 bereof, : '

o T "Bondl,agslanon“ means- this-Resolution-and-all .resolutions. supplemental ... . .
hereto el rERAaeRy BesE, T T T . ce e

+fonds® meass, callectively, the Bond, the 1994 A Bond and the 1971 Bond.
*Chabnan® means the Chatrman of the Governing Body.

. *Consulting Enginess" means Cerrone & Associates, Wheeling, West Virginia,
or eny qualified engineer or firm of engineers which shall at any time hereafier be retained
by the Issuer as Consulting Engineer for the System. o

*Depository Bank" meaus The Umion Bank of Tyler County, Sistersville,
West Virginia, 2 bank or trust compairy which is 2 member of FDIC (herein defined), and
jts successors and assigns.

"Facilities” or "waterworks facilities” mears all the thné:ible propexties of the
Systom znd also any tangible propecties which may héreafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, fumiture,
fixtures or eguipment therefor; hereatier at any time constructed or acquired.

"FDIC" mearis the Federal Deposit Insurance Corporation.

nFiscal’ Year" means each year beginning on Jﬂyl and ending ou the
susceeding June 30. . .

“Goverming Body" means the Public Service Hoard of the Issuer.

... tGoverment. Obligations”. means direct_obligstions of, er obligations the -
principal of and interest on which are guaranteed by, the United States of America.

"Herein® or "herefn® meuns in this Bond Legislation.

“Igsuer," "Bortower” or "District” means Friendly Public Service District,
Tyler County, West Virginia, and includes the Governing Body.

‘wLetter of Conditions” means, collectively, tbe Lettet of Conditions of the
Purchaser dated Angust 30, 1991, an amended Letter of Conditions dated April 1, 1994,
and all amendments thereto, i any. '



"Nat Revenues" means the balance of the Gross Revenues, as defined below,
remaining after deduction only of Opeysting Expenses, s defined below.

“Operating Expenses” means the current expenses, pald or accrued, of
operatiog and maintenance of the System and its facilities, and includes, without limiting
the gepemality of the foreguing, insurance premiums, ealeries, wages and administiative
expenses of the Issuer relating and chargesble solely to the Systen, the'acoutmlation of -
appropriate reserves for charges not anmually recurrent but which are such 25 rmay
reasonably be expected to be incurred, and such other yeasonable operating costs as ate
pocmally and regularly included under recognized accounting principies and réténtion of a-.,
sum not to exceed 1/6th of the budpetéd Operating Hxpenses stated ebove for'the current
year as working capital, apd language herein requiring payment of Operating Expenises
means also retention of not to exceed such sum s working cepital, provided that all®
monthly amortization. payments upon the Bonds and into the Reserve Account znd the
Depreciation Pund have been made to the last monthly payment date prior to the date of

- such retention,

_*prior Bonds” means, collectively, the 1971 Bond and the 1994 A Bond.

~prior Resolutions” means, collectively, the 1971 Resclution and the 1994 A
Resolution,

"Project” shall have the meening stated in Section 1.02B above,

"Purchiser” or "Goveroment" means United States Department of Agricutture,

-Parmers Home Administration, and apy successor thereof, acting for and on behalf of the

United States of America,
»Quilified Investments® means 4nd inclndes any of the following:
{2} Government Obligations;

(b) Goversment Obligations which bave beem stripped of their
unmatured inferest coupons, interest couponms stripped from Government
Obligations, extd receipts or certificates evidencing payments from Government
Obligetions or interest coupons stripped from Government Obligations;

{¢) Bonds, debentures, netes ot other evidences of indebtedness
issued by any of the following agencies: Banks ‘for Coopsratives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Jmpott
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authorfy; or Washington
Metropolitan Area Trensit Authority;



tdy Any bond, debenture, note, participation certificate or other
simnilar obligations issued by the Federal National Mortgags Association to the
extent such obligation is puaranteed by the Government National Mortgage
Assoclafion or issued by any other federal agency and backed by the full faith
and credit of the United States of America; o

e e (€)- -Fimeaceounts (including secounts evidenced by time certificates "
of depasit, tinte deposits 'of other similar banking arrangements) ‘which, to the '
extent not insured by the FDIC (hereinbefore defined) or Federal Savings and
Loan. Insuxance, Corporation, shall be secured by 2 pledge of Government
Obligations, provided, that said Government Cbligations pledged either romst

matire- as featly as practicsble coiucident with the méturity of said time ..
accounts or must be replaced or increased so that the market valug thereof is
always at least equal to the principal amount of said time acconnts;

() Money market funds or simifar funds whose only assets are
investments of the type described in pasagraphs (2) through (€} above;

() Repiirchase agreements, fully sccured by investments of the types
described in paragraphs (a) through (¢) sbove, with banks or national banking
agsociations which are members of FDIC or with government bond dealers
recognized a5 primery dealers by the Federal Reserve Bank of New York,
provided, that szid investments sectring sait repurchase agresments either

_must maature as pearly as practicable coincident with the maturity of sald

repurchase agresmenis or must be replaced or increased 5o that the market

"valne thereof i always at least equal to the primcipal amount of satd -
repurchase agreements, and provided further that the holder of such

repnrchase agréemiént shall haVeé' & prior péifected security infecest in the

collateral therefor, mmst have (or its agent mmst have) possession of such

collateral, and such collaferal mnst be free of all claims by third parties;

() The West Virginia “consolidated fund® mauaged by the
‘West-Virginia State Board of Investments pursiiant to Chapter, 12, Article 6 of
the West. Virginia Code of 1931, aspmendeds and . e

()  Obligations of States or political subdivisions o agenties thereof,
the interest on which is excluded from gross income for federal income X

5, and which are rated at least "A" by Moody’s Invéstors Service or
Standard & Poor’s Corporation. )

. "Registered Owner,” Rondhokler,” "Holder of the Bong" or any shmilar term
roeans any person who shell be the registered owner of the Bond. .

"Registrar” means the Issuer, which shall usually so act by its Secretary.
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"Resolutions™ means, collectively, the 1971 Resolution, the 1994 A Resolution
and the Bond Legislation.

"1994 A Resolution” meaus the resolution of the Issuer adopted Tune 22, 1994,
authorizing the 1994 A Bond.

"1971 Resolution” means the molutwn of the Issuer adopted September 13,
1971, authm-lzmg the 1571 Bond.

"Rcvemms" oL’ "Gmss Revenues‘\ moears dl vates, rents fets cha:gas or oﬂie:" o

mmme recetved by the Issver, or accrued to the Issuer, or any depaﬂmant board, apency
or instruumentality thereof in contro) of the management and operation of the System, from
the operation of the System, apd all parts thereof, all as caleulated in accordauce with sound
accounting practices.

"*Secretary™ means the Secretary of the Governing Body,

"System"” means the waterworks of the lssuer as improved, extended, enfarged
and expanded by the Project, and incindes the complete waterworks system of the Tssuer and
all waterworks fzcilities owned by the Issuer and all facilities and other property of every
natore, real or personal, now or bereafter owned, held or used in connection with the
waterworks system; and shall elso inciude my and al} additions, exvensions, improvements,
properties or other facilities at any time acquired oz constructed for the waterworks system
of the [ssver.

“Tap Fees" means the fees, if any, paid by prospective customers of the
System in order to conmsct thereto, ‘

Words imporﬂng singular number shall include the plaral nwrmber in each case
and vice versa; words importing persops shall include firms and corporations; and words
jmporting the masculine, feminine or neuter pender shall inchide any other gender; and any
requiresnent for execution or attestation of the Bond or any certificate or other document by
the Chainnan or the Secretary shall mean that such Bond, certificate or other document may
be execoted or attested by an Acting Chainman or Acting Secretary.



ARTICLE X

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THB PROJECT

o Section2.01. - -Auhorization of Agquisition-and-Copstruction. of. (he...
Project. ‘Thers is hexeby authorized the acquisition 4dd construction of the Project, at an
estimated cost of $167,000, in accordance with the plans and specifications which have been
prepared by the Cousulting Engineers, beretofore filed in the office of the Governing Body. -
The procesds of the Bond hereby authorized shall be appliéd as provided in Asticle v

bereof. “ . -
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ARTICLE 1

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3,01, Authorization of Bond. Subject and pursvant to the
provisions of the Bond Legislation, the Bond of the Issuer, to be known as "Water Revorme
Bond, Series 1994 B," is hereby muthorized to be issued in the aggregate priscipal amount
of not exceeding $77,000 for the purpose of financing a portion of the cost of the
acqguisition and censtruction of the Project.

Section 3.02. Description of Bond. The Bond shall be issued in single
form, mumbered BR-1, only as 2 fully registered Bond, and shell be dated. the date of
delivery thereof. The Bond shall bear interest from the date of delivery, payable morthly
at the rate of 4 1/2% per annum, aod shall be sold for the per value thereof.

The Bond shall be subjest {o prepeimmt of schednled fnohﬂﬂy installments,
or any portion thereof, 2t the option of the Issuer, and shall be payable as provided in the
Bond form hereinafter set forth. -

Section 3.03. Negotisbility, Registration, Transfer gnd Exchange of

Bonds, ‘The Bond shall be and have sl the qualities and incidents of a negotiable instrument

under the Uniform Commercizl Code of the State of West Virginia, but the Bond, and the

right to principal of and stated interest on the Bond, may only be transferred by transfer of

the registration thereof upon the books required to be kept pursiant to Section 3.04 hereof, ’
by the party in whose name it js registered, in person or by attorney duly authorized in

writing, upon surrender of the Bond for cancellation, accompanied by delivery of a written

instrument of transfer, duly executed in a form acceptable to the Registrar,

. Whenever the Bond shall be surrendered for rejzistration of transier, the fssuer
chall execute and deliver a new Bond or Bonds in authorized denominztions, for a like
aggregate principsl amount. The Registrar shall require the payment by the pew owner
requesting such transfer of any tax or other governmental charge required to be paid with
respect to such iransfer, bot the Issuer shall pay any other expemses incurred by the
Registrar with respect to such trensfer, : . .

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

Section 3.04. Registrar. The Issuer shall be the Registrar and will keep,
or cause to be kept by its agemt, at its office, sufficient books for the registretion and
transfer of the Bond, and, upon presentation for such purpose, the Registrar shell, undex
such reasonable reguletions as it may prescribe, register the Bond initially issued pursuant



hereto and register the transfer, or cause to be registered by its agent, on such books, the
trangfer of the Bond as hereinbefore provided.

The Registrar shall dccept the Bond for registration or transfer only if
ownegship thereof is to be tegistered in the pame of the Goverament, an Individual
{including joint ownership), 2 corporation, & parinership or trust, and only upon receipt

s of thE sotial secarity mumber of'épc&individna‘i—,-the-faderﬂl employer jdentification mamhez.. ...
of each corporation 8i “partoeiship’ 6f thie §ocizl pecurity Tumbers of thesettlor and -

beneficiaries of each trust and the federal employer identification mumher and date of each
trast and the oams of the trustes of each tmst and/er such other identifying mumber amd
information as may be required by law. The Bond shall initially be fully registered as to'

"boﬂ:pﬁpcipalﬁndimeres't In the name of the Uniled States of America. So long as the
Bond shall be regisiered in the namé of the Uniied States of America, the address of the

United States of America, for registration purposes shall be Federal Building, Room 320,
75 High Stréet, Morgautown, West Virginia 26505-7500, or such pther address as shali be
stated in writing to the Issuer by the United States of America. S

Section 3.05.  Execution of Bond The Bond shall be executed in the
name of the Issuer by the Chairmen &id its corporete seal shall bo affixed thersto and

.attested by the Secretary. In case any one or more of the officers who shafl have signed or
* sisaled the Bopd shisill cease t0 Be‘such officer of the Issuer before the Bond so signed and

seated have been actually soid and delivered, soch Bond iy nevertheless be sold: and
delivered as herein provided and may be ismued as if the person who signed or sealed such
Bond had not ceased to hold such office. Any Bond may be signed and séaled on behalf
of the Issoer by such person as ot the actnal time of the execntion of such Bond shall hold
the proper office in the Issver, although at the date of such Bond such persott may ot have
held such office of may, not have been so authorized.. ' '

Section, 3.06. mm'mmgxl&&- In case the
Bond shall becoine mostilated or-be destroyed, stolan or lost, the Tsster may in its discretion
issue end deliver a new Bond of like tepor es the Bond so mutiluted, destrpyed, stolen or
fost, in exchange and substittion for such fitilated Bond or in lieu of and substitntion for
{he Bond destroyed, stolen or Jost, and vpon the holder’s furnishing the Issuer proof of his
ownership thereof and complying: with such other reasonsble regulations and conditiops &5 -
the Tssuer may teguire, The Bond §0 surrendesed shall be canceled aiid ‘held for the ascount
of the Tssner.  If the Borid shall have roatured or be about fo mature, instead of issuing 2
substitute Bond thie Issuer may pay the same, and, if such Bond be destroyed, stolen or lost,

without surrender thereof,

Section3.07.  Bopd Secured by Pledge of Net Revenues. The payment
of the dsbt servics of the Bond shall be secured forthwith by a first fien on the Het
Revenues derived from the System on 2. parity with the Prior Bonds in addition to the

 statutbry inprtgage Lien on the System hereinafter provided for as to the Bonds. The Net

Revemues derived from the System in an amount sufficient to pay the principal of and

10.
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interest on the Bond, and to moke the payxhents as hereinafier provided, are hereby
frrevocably pledged to the peyment of the principal of and interest on the Bond as the same
become due all on 4 parity with the Prior Bonds. ;

Seetion 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Bond and the other details thereof shall be of substantially the following tenor, with .
such omissions, insertions and variations as may be muthorized or permitted hereby or by
any resolution adopted after the date of adoption hereof and prior to the issnante thereof:

11,



.’ (FORM OF BOND)

FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1994 B

. e s 377'000 .
No. BR-1 : Date: Movember 3, 1954

FOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT
(herein called "Borrower”) promises to pay o the oxder of the Unpited States of America (the
rGpvernment"), or its registered assigns, af its National Finance Office, St. Louis, Missouri
63103, or at such other place as ik Government may hereafter designate in writiog, the
principal sum of SEVENTY-SEVEN THOUSAND DOLLARS (§$77,000), plus interest on
the unpaid principal balance at the rate of 4 1/2% per mmme, The said principal and
interest shall be paid in the following installments on the following dates: Montbly
* installments of interest only, commencing’ 30 days following delivery of the Bond.apd
continuing on the corresponding day, of sach month for the first 24 months after the date
hereof, and $354, covering principal snd interest, thereafier on seid corresponding day of
éach month, except that the final instaliment shall be paid at the end of 40 years from the
date of this Bond, in the sum of the unpaidprhmipalandin:erestduaon the date thereof,
and except that prepayments xzy be made as provided hereiobelow. The consideration
herefor shall support any agreement modifying the foregoing schedute of payments,

If the total amount of the loan is not advanced af the time of loan closing, the
joan shail be advanced fo Borrower gs requested by Borrower and approved by the
Government and interest shall acorie on the amount of each advance from its actuat date
as shown on the Record of Advances attached hereto as a part hereof.

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

‘Prepuyments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower, Refunds and extra payments, as defined the
regutations of the Farmers Home Administration according to the source of funds involved,
shall, after payment of intesest, be epplied to the instaliments last io become due umder this
Bond and sball not affect the obligation of Borrower to pay the remaining installments as
scheduled herein. , )

i2.



Xt the Government at any time essigns this Bond and insures the payment
thereof, Borrower shall contime to make payments &0 the Government 25 collection agent
for the bolder.

While this Bond is held by an insured lender, prepayments as above authorized
mede by Borrower may, at the option of the Government, be remitted by the Goveroment
to the holder ptomptly or, except for firal payment, be retzined by the Government znd

. remitted to the holder on either 2 calendar quarter basis or an annua) instaliment due date

basis. The effective date of every payment rade by Borrower, except payrments retained
and remitted by the Government-on an anmnial installment due date basis; shall be the date
of the United States Treasury check by which the Government remits the payment to the
holder. The effective date of any prepayment retained and remitted by the Government to
the holder op an anmial nstaliment due date basis shall be the date of the prepeyment by
Borrgwet end the Government will pay the interest to which the holder is entitled accruing
between the effective date of amry such prepayment and the date of the Treasury check to the
holder, '

Any amoint edvanced or expended by the Clovernment for the collection
hereof OF to preserve or protect any security herefor, or otherwise under the terms of any
security or ofher instrument executed in connection with the lo4n evidenced hereby, at the
option of the Government shall become = part of andd bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower
i the Government without demsnd, Borrower agrees to use the loan evidenced hereby
solely for purposes authorized by the Government.

Borrower hereby cextifies that it is unable to obtain sufficient credit elsewhere
to finance its actual peeds at reasonable rates and terms, taldng into consideration pravailing
private and cooperative rates and terms in or pear its copmupity for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and Improvements 1o the waterworks system (the "System”) of the
Borrower, is payable solely fiom the revemes to be derived from the operation of the
Systern after there bave been first paid from such revemes the rezsonable current costs of
operation and maintenance of the System. This Bond does not in any manner constitole an
indebtedness of the Borrower within the meaning of any comstifutional or statutory provision
or limitation.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attomey duoly authorized in writing, at the office of the
Borrowet, as Registrar, but only in the manner, subject to tha limitations and upon payment
of the charges, if any, provided in the herein Jefined Resolution aml upen surrender and
cancellarion of this Bond. Upon such transfer & new Bond or Bonds, of authorized
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denomination or deporninations, for the like principal amount, ‘will be" jssued to the
wansferes in exchange herefor. ) :

' This Bond, under the provisions of the Act, is and has al} the qualities and
incidents of a negotible instrament under the Uniform Commercial Code of the State of
West Virginiz, but may only be transferred by tramsfer of J_:egistmtion hereof with the

C et

- Régistars T ;

" . ‘This Bond has been issued under and in full compliance with the Constitution

 and stafutes of the State of West Virginia, inchiding, among others, Chapter 16, Axticle 134

of the West Virginia Code, as amended (the "Act”), and a Resolution of the Borrower
anthorizing issuance of this Bond (the "Resolution”). L ; -

If at any time it shall appear to the Government that Borrowey may be gble to
cbtain a loan from a responsible cooperative or private credit seumce at reasonable rates and
terins for loans for similer purposes and -pedods of ' time, Borrower will, at the
Governmext's request, apply for and accept such Joan in sufficient amount to xepay the
Government. : C

This Bond is given ss evidence of 2 loan to Borrower made or iosured by the
Government pursuant to $ie Consolidated Farmers Home Rural Development Act. This

Bopd shall be subject to the present regulations of the Farmers Home Administration and
to its future reguiations not inconsistent with the express provisios hereof.
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This Bond is issued on 2 parity as to liens, pledge and source of and security
for payment, and in all other respects, with the Prior Bonds described in 53id Resolution.

IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
caused this Bond tp be execwied by its Chairman and its corpomate seal to be hereunto.
affixed or imprinted hereon and attested by its Secretary, &l as of the date hereinebove

writien.
FRIENDLY PUBLIC SERVICE DISTRICT
{Name of Borxrtwer)
[CORPORATE SEAL}
(Signature of Executive Official)
Chairman, Poblic Service Board
(Title of Bxecutive Official)
P.O. Boux 138
{(P. 0. Box No. or Street Address)
Friendly, West Virginin 26146
(City, Stzte and Zip Code)
ATTEST:
(Signature of Attesting Official)

Secretary. Public Service Board
(Title of Bxecutive Officlal)

- A
o
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(Form of)

RECOED OF ADVANCES
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(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED the undersignad sells, assigns, and transfers umto

the w;tiun - Bond am’i does heraby irtwocably -constitute | ami .appoin -
L Attomeytotmmff;r the s2id Bond

on the ‘books kept for reg:szranon af fhe w:thm chd of the said Issuer with full power of
substitution in the premises. '

. Dated: s

In the presence of:

17,
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ARTICLEIV.

SYSTEM REVENUES AND APPLICATION THEREORE,
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4L, . Establishment.of. Fands. and. Acoounts with Depository,

Bark. The following: special funds or agcouns are created and establibed with (oF

continued if previously established by any of the Prior Resolntions), and shall be held by,
the Depository Bark, separate, distinct and apart from all other funds or accourts of the
Depository Bank and from each other: L . ‘

(1) Revenue Pund {established by the Prior Resolutions and continued
hereby); '

(2) Reserve Accomt (established by the Prior Resolutions snd continued

hereby);

{3) Depreciation Fund {established by the Pricr Resojutions and contimed
heréby); and :

(¢) Project Constniction Account.

. Section 4.02. Bond Progseds; Project Construction Account.  The
proceeds of the sale of the Bond shall be deposited upon receipt by the Issuer in the Project
Clonstruction Account, The moneys in the Project Construction Accotnt in excess of the
amonnt inspred by FDIC shall be secured at a1 times by the Depository Bank by securities
ot b1 8 manner iawful for the sscuring of deposits of Staté did mitnicipal funds under
West Virgizia law. Moneys in the Project Construction Accotmt shall be expended by the
Issuer solely for the purposes provided herein. :

Moi:ays in the Project Copstruction Account shall be used solely to pay the
cost of acquisition and eonstrction of the Project upon vouchers and other documentation.
approved by the Parchaser. . . .

Until completion of acquisition and construction of the Project, the Issuer will
additionally trapsfer from the Project Comstruction Acconat and pay to the Purchaser on or
beforetheduednte,suchsumsasshallbefromﬁmetnﬁmcmqlﬁredtqmake the monthly
instalirents on the Bond if there are not sufficient Net Revemues to nake such monthly
peyment.

Pending application as provided in this Section 4,02, money and funds in the

Project Construction Account shall be invested and reinvested af the direction of the Issuer,
to the extent possible in accordmmce with applicsble law, in Quulified Investments.

18.



When acquisition and construction of the Project has been' completed and elf
costs thersof have been paid or provision for such payment has been mede, any balance
remaining in the Project Construction Accownt shall be disposed of in accordance with the
reguilations of the Purchaser. -

Section 4.03. Covenants of the Issuex as to System Revesmes apd Funds.
So Jong as any of the Bonds shall be outstanding and unpaid, or unfil thexe shall have been
. set apart in the Reserve Account, a sum sufficient to pay, when doe or at the eatliest
practical prepayment date, the entire principat of the Bonds remaining unpaid, together with
interest accrued and to accrue thereon, the Issuex forther covenants with the holders of the
Bonds as follows: . .

A. REVENUEFUND. The entire Gross Revenues derived from the
operation of the System, and all paxts thereof, and all Tap Fees received, shall
be deposited as collected by the Issuer in the Reverue Fund. The Revenue
Fund shall constitute a trust fand for the pusposes provided in the Resolutions
and shall be kept separate and distinet from all other funds of the Issuer and
the Deposttory Bank and used only for the purposes snd in the mmuner
provided in the Resolutions.

B. DISPOSITION OF REVENUES. Al Revenues at any fime on

deposit in the Revenue Fund shall be disposed of only in the following order

 and priority, subject to the provisions of Section 4 of the 1971 Resolution and
Sectjon 4.03B of the 1994 A Resolution not otherwise modified herein:

(> The Issuer shall first esch month pay from the
moneys in the Revenue Fund ail current Operating Expenses.

(i) 'TheIssuer shal! next, ezch month, on or before the
due date of payment of each installment on the Bonds, transfer
from the Revenue Fund and remit to the National Finance Office
designated in the Bonds (ot such other place as may be provided
pursuant to the Bonds), the emounts reguired to pay the jnterest
on the Bonds, and to smontize the principal of the Bonds over
the respective lives of each Bond issue. All payments with
tespect to principal of and interest on the Bonds shall be made
on an equal pro rata basis in accordamce with the respective
aggregate principal amounts thercof outstanding and on & parity
with each other. .

(Bi) The Jssuer shal} next, each month, on each date that
payment is made 25 set forth in (i) above, transfer from the
Revenne Fund and remit to the Depository Bank for deposit in
the Reserve Account, 1/12h of 1/10th of the amoumt, as of the
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date of calculation, squal to the maximur aggregate Amount of
principel and interest becoming due on the Bonds in any year,
uptil the amount in the Reserve Account equals such maxinmm
ampount (the "Minimum Reserve”). After the Minioum Reserve
has been acenwnulated in the Resérve Account, the Issner shatl.
monthly deposit into the Reserve Account such part of the

’ ‘”"ﬁb“ﬁ&ys"wmm'ning‘in‘theRwame'Fund;vaﬂwsuﬂh«pmvision-f:;mm-u

" payitient of momthly instdlinénts on the Peitids and for payitedt

of Operating Expenses of the System, as shall be required to
maintain the Minifmm Reserve in the Reserve -Accoust.
Moneys in the Reserve Account shall be nsed solely to make ixp
any deficiency for monthly payments of the principal of and
interest on the Bonds to said National Finance Office (or other
place provided) as the same shall becotne due ot for prepayment
of instalirhents on the Bopds, or for mandatory prepayment of
the Bonds a5 bersinafier provided, and for no other purpose, on.
an equal pro rate basis in accordance with the respective
agpregate principal amounts thereof outstanding and on 2 parity’
with each other. TS .

- (iv) ‘The Issuer shall next, each month, on each date that
payment is made as set forth in (@) sbove, transfer from the
Revenue Fund and deposit in the Pepreciation Fund, the moneys
remaining in the Revenue Fund and pot permitted to be retained
therein, until there has been accumulated in the Depreciation
Fund the aggregate sum of $75,000, and thereafter such sums 2s
‘ehall be tequired to makntain such amount therein. Moneys n
the Depreciation Fund shall be used first to ToakE up any
deficiencies fof monthly payments of principal of and interest on
the Bonds as the same become due, and next to restore to the
Reserve Account any suin of sures fransferred therefrom, ali on
a pro rata basis. Thereafter, and provided fhit payments inio the
" Reserve Account sre curient and jn accordance with the
foregoing provisions, moneys-in the Depreciation. Fund may be.
withdrawm by the Issuer and used for extraordinary repairs and
for replacements of equipment and inprovemeots for the System,
or zny part thereof. K ' ..

(v) - After all the foregoing provisions for use of moneys
in the Reverme Fund have been fully complied with, moneys
remaining theretn and not permitted to bs yatained therein, i any
("Surplizs Revenues™), may bs used to prepay instaliments of the
Bonds, pro fata, or for any lawful purpose.
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Whenever the mopey in the Reserve Account shall be sofficient to
prepay the Bonds in full, it shall be the mandatory duty of the Issuer, anything
to the confrary herein notwithstanding, to prepay the Bonds at the earliest
practical date and in accordance with applicable provisions hereof.

The Depository Benk is hersby designated es the Piscal Agent for the
administration of the Reserve Account and the Depreciation Fund herein
provided, and sl amounts required for the Reserve Accoumt snd the
Depreciation Fund will be deposited therein by the Issuet upon transfers of

funds from the Revemie Fund ai the times. provided herein, together with.- -

written advice stating the umount remitted for deposit into each such fund.

All the funds provided for in this Section other than the Project
Construction Account shall constitute trust funds and shall be used only for the
purposes ard in the order provided heretn, and until so used, the Purcheser
shall heve a lica thereon for fusther securing payment of the Bonds and the
interest thereon, but the Depository Bank shall not be a trustee a= to such
finds.

If on any peyinent date the Revennes ave insufficient to make the
payments znd transfers as hereinabove provided, the deficiency shall be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required fo be made on the subsequent payment dafes.

Subject to the Prior Resohutions, the Depository Bank, at the direction
of the Issuer, shall keep the monpeys in the Reserve Account and the
Depreciation Fund invested and reinvested to the fullest extent possible in
acocordance with applicable Jaw, and fo the extent practicable, in Qualified
Investrents having maturities consonant with the reguired use thereof.
Investments in any fand or account ander this Bond Lagislation shall, unless
otherwise provided herein or requizest by law, be valued at the lower of cost
or the then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including value of accrued interest and
giving effect to the amortization of discount, or at par if such investment is
held by the "consolidated fond" managed by the West Virginia State Board of
Investments. Any investment shall be held in and at all times deemed a part
of the fund or accourt in which such moneys were originaily held, and interest
accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or sccount. Subject to the
Prior Resolutions, earnings upon moneys in the Reserve Account, so long as
the Minimum Reseérve is on deposit and maintained therein, shall be paid
anmuplly in Janoary into the Revepus Fund by the Depository Bank.
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C, CHANGE OF FISCAL AGENT.  Thelssuer may designztc

. amother bauk or trast company insured by FDIC as Depository Bank and
. Piseal Agent if the Depository Bauk should cease. for any Teason o serve OF

if the Governing Body detertnines by resolution that the Depository Bank or
its successor should no longer sexve as Depository Bank. Upon any such
change, the Governing Body will cauge notice of the change 1o be sent by
fﬂsﬁm&dorﬁemﬁﬂdmﬂﬂw‘hemmer : '

. Y °

o, USHR GONTRACTS. The Tasuer shall, prior to delivery of tbe

- Bond, provide evidence that there will be at least 18 bona fide full-time users

upon the Project on completion, in full compliance with the regnirements and

condifions of e Purchaser. .

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

g. . INVESTMENT OF. EXCESS BALANCES. The moneys in
excess of the sum insured by the maximuta amourts insured by FDIC in amy
of ‘such funds or atcounts shall st "all fimes be $eciwed, to the'full extent
thereof in exosss of such insured sem, by Qualified Investments as shall be
eligible as security for deposits of state and mumicipal funds under the laws of

the State of West Virginia, -

G. REMITTANCES. All remitiances made by the Issuer to the

" Depository, Bank shall cleatly identify the fund or account imto which each

amount is to be deposited.

4 GROSS REVENUES. The Gross Revernes of the System shall
mebeUSﬁdforpurposgsufdeym ’ :
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ARTICIE Y
GENERAL COVBNANTS, ETC,

) Section 5.01. General Statement.  So long as the Bonds shall be

* outstanding and unpaid, or until there shall have been set apart in the Reserve Account 2
. sum sufficient to prepay the entire principal of the Bonds remaining unpgid, together with
interest sccrued and to accrue iereon to the date of prepayment, the covenants and
. agresments contained herein shall be and constitute valid and legally binding covenants
between the Tssuer and the Bondholder.,

Section 5.02. Rates. The Issuer will, in the manmer provided i the Aet,
fix aned collect such rates, fees or other charges for the services and facilities of the System,
and Tevise the same from time 1o time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not fess than 110% of the
annual debt gervice on the Bonds and suificient to make the payments required herein into
" the Reserve Avcount and the Depreciation Fund and all the necessary expenses of operating
snd maintaining the System during such Fiscal Year and such rates, fees and other charges
shall not be reduced 5o 2s to be insufficient to provide adequate Revemues for such

Section 5.03.  Sale of the System. The System will not be t0ld without
the prior written consent of the Purchaser so long as the Hond is outstanding, Svch tcontent
will provide for disposition of the proceeds of any such sale.

Section 5.04. Issuance of Additiopal Parity Bonds or Obligations. No
additional parity bonds or obligations pagable out of any of the Revenues of the System
shall be issued, except with the prior written consent of the Purchaser.

Section 5,05. . ' Insurance apd Bonds, The Issuer hereby covepants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procufe, carry and maintain, so long as the Bond remmins outstanding, iesurance with a
repmable insurance carrier OF carriers covering the following risks and in the foliowing
amounts: . ' '

(a) Fire, Lightning, Vandalism, Malicious Mischief and Extended
Coverage Insurance, to be prooured upon acceptance of afty pact of the Project
from the contractor, and immediately upon any portion. of the Sygtem now in
use, on all gbove-ground strochwres of the System and mechanical and
elecirical equipment In place or stored on the site i an amount equal to the
full insoxsble velue thereof. In the event of emy datnage to or destroction of
any portion of the System, the Issuer will promptly arrmge for the application
of the insurance proceeds for the repair or reconstruction of such damaged or
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destroyed portion. The Issuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder’s risk jnswrance to protect the
inierests of the Issuer during construction of the Project in the full insurable
vahue thereof. ’

| ()  Public Lisbility Jostrance, with limits of not fess than $500,000
- fot BB o tHore  persons injured-or killed i gne-acoident 1o protect. fhe Issver. ..

frém clairns for bodily infury and/or’ death, and not less than $260,000 o
protect the Issuer from cleims for damage to property of others which may
. arise from the operation of the System, such insurance fo be procured not fater

tham the date of delivery of the Bond.

()  Yehicular Pablic Lishility Insurance, inthe event the Issuer owns
or operates any vehicle in the operation of the System, or in the event that any
vehiclenot owned by the Issuer is operated at amry time or tires for the bepefit
of the Issuer, with limits of not less than $500,000 for one O MOIe PErsOAS
injured or killed in one accident to protect the Issuer from clatms for bodily
injury and/or death, and not less than $200,000 to protect the Tssuer from
claims for damage-to property- of others Which may arise from such pperation
of vehicles, ‘such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

. (@ Workers’ Compensation Coverage for All Bumployees of fhe

District Eligible Therefor and Performance and Pavment Bonds, such bonds
to be in the amounts of 100% of the construction contract, will be required of
each prime contractor, and such payment bonds have been or will be filed with
the Clerk of the County Commission of said County prior to commencement

of construction of the Project in compliance With West Vizgimia-Code

Section 38-2-39. Workers' compensation coverage shall be maintained as
required by the laws of the State of West Virginia.

@ Flood Insufance to be procured, to the extent availsble 2t -
reasonable cost o the Tssuer; howéver, if the System is located in a
community which has been notified as having special flopd or mudslide prone
arces, fiood insurance monst be obtained.,

() Fidelity Bonds will bo provided 2s i every member of the
Goverming Body end s to every officer gnd employee thereof having cirstody
of the Reverue Fund or of any revemmes or other fands of the Issuer in 2n
amotm:ailmsteqnaltometo'qalftmdsinthscustodyofanysuchpamunat
any one time, and initisty in the amount of $50,000 upon the tressurer,
provided, however, that no bond shall be requized insofer as custody of the
Project Construction Account is concerned 80 long as checks thereon require
the signature of a representative of the Parchaser, ’
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{g) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project.and so
Iomg es the Bond is outstanding, the Issver will carry insurance and bonds or
cause insurance md bonds to be cartied for the protection of the Issuer, and
during such constraction will require each contractor and subcontrector to
carry insorance, of such types end in such amounts as the Purchaser may
specify, with insurance carriers or bomding compznies acceptable to the
Purchaser; '

. .. -Section 5.06, Statuory Mortgace Lien, For the further protection of the
Holder of the Bond, a statntory montgage lier upon the System Is granted and created by
the Act, which statutory mortgage lien is heyeby recognized and declared to be valid and -
binding and shall teke effect fmmediately upon the delivery of the Bond and shall be on a
parity with the stafntory mortgage len in favor of the Holder of the Prior Boads,

Section 5.07. Events of Default, Each of the following events is hereby
declared an "Bvent of Default”:

(£) Failore to make payment of any monthly amortization instaliment
upon the Bond at the date specified for payment thereof; and-

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

Section 5.08. Enforcement. Upon the bappening of any Event of Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by #n sppropriate action in any court of competent jurisdiction, either for
the sperific performence of any covenant or agreement, of execution of amy power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectusl
to protect and enforce such rlphis.

Upon epplication by the Purchaser, such court rzy, upot ptoof of such defanlt
appoint a receiver fot the affairs of the Issuer and the System. - The receiver so appointed
shall adeinister the System on behalf of the Issuer, shall exercise all the rights antt powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
obtain authorization to incresse rates and charges of the System, and shell have the power
to collect and receive all revemmes and apply the sume in such manner as the court may
direct.

Sectinn 5.09. Fistal Year: Budeet. While the Bond is owtstanding and
unpaid and to the extent not now prohibited by law, the Systemn shall be operated and
mmintained on z Fiscal Year basis commencing on July 1 of each year and ending on the
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following Jane 30, which period shall also constifute the budget year for the operation and
maintenance of the System, Not later them 30 days prioy to the beginning of each Fiscal
. Year, the Issuer agrees to’adopt the. Anpual Budget for the ensning year, and po
.expendities for operation and mainienancs expenses of the System in excess of the Amnual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered fo the Purchaser
by the beginning of each Fiscal Year. o

. If for any renson the Issuer shall not have adopted the Anmial Budget before
the 1gf day of any Fisca) Year, it shall adopt a Budget of Cunrent Expenses from month fo
month wntil the adoption of the Annual Budget; provided, however, that no such monthly
budget shail exceed the budget for the corresponding month in the next year preceding by
more than 10%; and provided further, that adoption. of a Budget of Current Expenses shall

_not constitute compliance with the covenant 10 adopt an Anmual Budget unless failure to
adopt an Annuna Budget be for a reason beyond the contro} of the Issuer. Bach such Budget
of Curzent Expenses shall be mailed fmmediately to the Purchaser.

. Section. 5.10. Compensation of Members of Governing Body, The Issuer

hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Govenilng Body in excess of the mount permitied by the Act. Paymebot
of eny compensation to any such member for policy direction shall not be made if such
payment would cause the Net Revenues to fall below the amomnmt required to meet all
payments provided for hersin, nor when there js defmult in the performance of or
compliance with any covenant or provision hereof. ' ’

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby
covenents to proceed as promptly as possible with the acquisitioh end constraction of the
Project to-completion: theseof-in-accordance. with the. plans and specifications prepared by
the Gonsulting Enginéer on file with tae Secretary on the date of adoption hereof, subject
to permitted changes. : .

, Section 5.12. Rogks and Recorde; Audits. The Issuer will keep books
and records of the System, which shall be seperate and apatt from a1l other books, records
and accounts of the’ Issuer, in which complete ad correct entries shall be made of all
iremsactions relating £ the Systé; wid the Purchaser shall have the right at-all reasoniable .
tirmes to inspect the System and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, at least once 2 year, cause said books, records’and accounts
of the System to be properly andited by an independent competant firm of certified public
accountants and shell mail a copy of such audit report to the Purchaser, The Issuer shail
further comply with the Act with respect to such hooks, records and accounts,

) Section. 5.13. Malntenance of System, The Issuer covenas that it will
continuously operate, in an ecopomical and efficient menner, and maintain the System as
a revenue-producing utility as herein provided so fong as the Bond is outstanding,
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Section 5.14, No Competition. To the extent legally allowable, the
Issuer wil not permit competition with the System within its boundaries or within the
territory served by it apd will not grant or cause, consent to or ellow the granting of amy
franchise, permit or other authorization for any person, firm, corpotation, public or private
body, agenty or instrumentality whatsoever (o provide any of the services supplied by the
Systern within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE Vi
RATES, ETC.

Secion 6,01, Initial Schedule of Rates and Charges; Rules, A. The

_initial schednle of rates and charges for the services and facilities of the Systera, subject to
changé conscHazL Wi (i provisions hereof, shall be-ag-sel forth in the Final Order of the
- public Service Commission of West Virginia, entered on Jamuary 19, 1994

(Cese No. 93-0327-PWD-CH), which Final Order is tncorporated herein by reference as
a part hereof. . :

B.  Thete shall not be any discrimiation or differential in rates befween
castorners in similar cireupstances. ' .

C. Al delinquent fees, rates and charges for services or facilities of the
Systemn shall be liens on the premises served of eqnal degres, rank znd priority with the lien
on such premises of state, county, schoo} and municipal taxes, as provided in the Act. The
Issuer shall bave all remedies and powers provided under the Act and other applicable
provisions of Jaw with regard to the collection and enforcement of such fees, rates and

char_ges.

: D. - The Issuer will pot render or cause to be rendered any free services of
any nature by the Systex nor any of the facilities; and in the event that the Issuer or any
departroent, agency, officer or emplayee thereof should avail ftself or themselves of the
sorvices or facilities of the System, the same fees, rates and cherges applicable 1o other
customens repeiving like services under similar circumstances shell be charged, such charges
chuall be paid as they accrue, and revenues 5o reccived shall be deposited and accownted fox

" jn the same manner as other Revermes of the System.

E. ‘The Issner my require any applicant for any service by the System to
deposit a reasoneble end equitable amount to insute payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable

* roles and regulations of the Public Service Comrission of West Virginia,

F.  TheTssuer, to the extent penmitted by faw, wﬂl n&f a}.-.cupt payment of
any water bill from a customer served with water and sewer services by the Issuer without.
payrent at the szme time of a sewer bill owed by such customey for the same premises,



ARTICLE V11
MISCELLANEOUS

ecdion 7.0%.. Payment of Bond., If the Issuer shall pay or there shall
otherwise be paxd to the Holder of the Bond, the principal of and interest due or to become
due thereon, at the times and in the manyer stipulated therein and in this Bond Legislation,
then with respect to the Bong, -the pledge of NetRevenues and othiél moneys.and seciirities .
pledged under this Bond Legxs!auon and all covenants, apreements and other obligations of
the Issuer to the Registersd Owaer of the Bond, shel thereupon cease, terminate and

Jbecome void end be discharged and eafisfied.

Section 7.02. Modification or Amendmernt. The Bond Legislation may
not be modified ot amended after final passuge withont the prior written consent of the
Bondholder,

Section 7.03. Delivery of Bond, The Chairman, Secrefary 2nd Treasurer
of the Governing Body are hereby authorized and directed to canse Bond No, BR-1, hereby
awarded to the Purchaser pursnant 1o prior sgreement, to be delivered to the Purchaser as
soon ag the Purchaser will accept such delivery.

Section 7.04. ‘Beverabitity of Inyalid Provisions. If any one or more of
the covenants, spreements or provisions hereof should be held contrary to emy express
provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agresments o provisions shell be mil and void and shell be deerned severable
from the reingining covenants, agreements or provisions hereof, and shall in no way affect
the validity of ali the pther provisions hereof or the Bond.

Seption 7.05. Prior Resolutions; Conflicting Provisions Rgp'eaied. The

- Prior Resclutions and all parts thereof nod expressly hereby changed ghall continue in full

force end effect and this Bond Legislation shall be supplemental to the Prior Resolufions.

All resolufions apd orders, ot paris thereof, in conflict with the provisions
hereof are, to the extent of such conflicts, hereby repenled; provided that this Section shall
not be applicable fo the Loan Resolution (Form FmHA 442-47).

Bection 7.06. Table of Contents and Headings., The Table of Contents
endd headings of the articles, sections and subsections hereof are for convenience only and

thell neither conurol nor affect in amy way the meaning or construction of any of the
provisions hereof,
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Section 7.07. Covenant’ of Due Procedure, Ete. The Issuer covenants
that 21l acts, conditions, things and procedures required to exist, to happen, to be performed
-or o 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 mamoer 25
pequired by and In fuil compliance with the laws and Comstitution of the State of
West Virginia applicable therefo; and that the Chairman, Secretary and members of the -

. Goverping. Body. were. st all. times. when. any_actions. in connection with this Resolution®

occiirted ahiddfe dily i offics did diily Gualified for'such office™ - v

Section 7.08. - Effective Timé. This Resolution shall take 'effect
immedintely upon it adoption." ** -+ . ",

Adopted: November 3, 1994.

Qo V1 o

Chairthan of Public Service Board/

excber

10128/94
FRIENDY.A2
311200/91001
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(SPECIMEN BOND)

FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1994 B

$77,000
No. BR-1 Date: November 3, 1594

FOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principal sum of SEVENTY-SEVEN THOUSAND DOLLARS ($77,000), plus interest on
the unpaid principal balance at the rate of 4 1/2% per annum. The said principal and
interest shall be paid in the following ipstaliments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month for the first 24 months after the date
hereof, and $354, covering principal and interest, thereafter on said corresponding day of
each month, except that the final installment shall be paid at the end of 40 years from the
date of this Bond, in the sum of the unpaid principal and interest due on the date thereof,
and except that prepayments may be made as provided hereinbelow. The consideration
herefor shall support any agreement modifying the foregoing schednle of payments.

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

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

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



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

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

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

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

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

Registration of this Bond is transferable by the registered owmer hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the
Borrower, as Registrar, but only in the manner, subject to the limitations and upon payment
of the charges, if any, provided in the herein defined Resofution and upon surrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authotized



denomination or denominations, for the like principal amount, will be issued to the
transferee in exchange herefor.

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

~ This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act”), and a Resolution of the Borrower
authorizing issuance of this Bond (the *Resolution™).

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

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



This Bond is issued on a parity as to liens, pledge and source of and security
for payment, and in all other respects, with the Prior Bonds described in said Resolution,

IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
cansed this Bond to be executed by its Chairman and its corporate seal to be hereunto
affixed or imprinted hereon and attested by its Secretary, all as of the date hereinabove
written.

FRIENDLY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
P. O. Box 138
Friendly, West Virginia 26146
ATTEST:

Secretary, Public Service Board



RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

H__$ (h__$
2 3 ® %
3 8 © _$
4 __$ 10y _$
(5§ an_$
6 __$ (a2 _$

TOTAL $




ASSIGNMENT

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

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

Dated:

In the presence of:
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RESOLUTION AUTHORIZING THE ISSUANCE OF $500,000
WATER REVENUE BOND, SERIES 1997, OF FRIENDLY PUBLIC
SERVICE DISTRICT, ON A PARITY WITH TEE OUISTANDING
SERIBS 1971 BOND, SERIES 1994 A BOND AND SERIES 1994 B
BOND OF THE DISTRICT, TO FINANCE THE COST, NOT
OTHERWISE PROVIDED, OF ACQUISITION AND CONSTRUCTION
OR CERTAIN PUBLIC SERVICE PROPERTIES CONSISTING OF
CERTAIN IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM AND ALL APPURTENANT FACILITIES
IN THE DISTRICT; DEFINING AND PRBSCRIBING THE TERMS
AND PROVISIONS OF THE BOND; PROVIDING GENBRALLY FOR
THE RIGHTS AND REMEDIES AND SBCURITIES OF THE HOLDER
OF THR BOND; AND PROVIDING WHEN THIS RESOLUTION
SHALL TAKE BFFBCT.

BB IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF ERTENDLY PUBLIC SERVICE DISTRICT:

ARTICLE]

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

) _ i . Authority for This Resojution, This Resclution is adopted
purusnt to the provisiops of Chapler 16, Article 13A of the West Virginis Code of 1931, a8
amended (the "Act™), and other applicalile provisions of law. Friendly Public Service District
(the *Issuer*) is a public coxporation, public service district and political subdivision of the
State of West Virginia in Tyler and Wetzel Coudties of suidl State, duly ereated pursuant to
the Act by The County Commission of Tyler County, '

| Sesfion 102  Findings pnd Defenminations. It it hercby found,
determined and deciared as follows: : :

A. - 'The Issuer cuirently owns and operates a public waterworks systermn and
desires to finance and acquire, construct, operate 2nd maintain certain additional public
service properties consisting of certain improvementy and extensions 1o such existing
waterworks facilitles withva3] appurtenant facilities, within the boundaries of the Yssner to be
owned and operated by the Issuer.
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B.  1tis deemid essentlal, comvenont and desirable for the health welfare,
safety, advantage and convenience of the ichabitants of the Tssuer and, accordingly, it is
hereby ordered, that there be acquired and constrycted certain improyements i0 and

extensions of the existing waterworks facilities of the Jssuer, consisting of approximately 19.6
miles of 8 inch, & inch, 4 jnch and 2'inch water lines, two booster stations, three water

storage tanks and all necessary appurtenant faciltles (the *Project”), parioularly described

PR R
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heretafore Hied n the office of the Secretery/Treasurer of the Prbiic Service Board (the
“Governing Body") of the Jssuer. The Issuer will purchase water from the City of Sistefsville
pursuani to a water pixchase copiract between e Tssuer and said City. The existing
waterworks facilifies of the Ysster, together with the Project and any further additions,
extensions or ipiprovetnerits thefeto, i hbrein célléd & " Syiteni,” The dequisition and
construction of the Project and the {inancing hereby anthorized and provided for axe public
purposes of the Issuer and are ordered for e purpose of meeting and serving public
copvenience and necessily. '

C.. The estimated revenues o be derived in each year from the operation of
the Systém after completion of the Project will be sufficient to pay all the costs of the
operation and maintehance of the System, the principal of and inferest on the Bond (as
hereinafter defined) and =il debt service, reserve fund znd other payments provided for
herein. .

D.  The estimated oaxitum cost of the acquisition akd construetion of the
Pioject is $2,335,700, of which $500,000 will be obtained from the proceeds of sale of the
Bt nesoin authorized, $335,700 from a grant by the Purchaser (as bereinafier defined) and
$1,500,000 from a grant by the United States ‘Departoient of Housing and Urban
Developiment (Small Citics Block Grant through the State of West Virginiz).

, E. Itisnwessmfortheiss\mrmissusimwaterrwemmboniiiqtha
principal amount of $500,000 fo finance a poftion of the cost of such acquisifion and
constriction in the' wpammer hereinafter provided. The cost of such acquisition and
construction shall be deemed to include, without being limited to, the cost of acquisition and
constraotion of the Project: the cast of all property xights; ensements aud franchises deemed

pecessary or convenient therefor and for thé improvements 2nd extensions therefo; inferest

on the Bond prior to, during and for 6 momths after completion of such acquisition or
construction; engineering, fiscal agents and legel expenses; expenses for estimates of costs
and revennes; expenses for plans, specifications and surveys; pther expbases necessary or
incident to determining the feasibility or practicability of the Froject; administrative expense;
and such other expenses as pusy be nECEssary or tncident to the financing anthorized hereby
and the acquisition pr constriction of the properties and the placing of same in operation;
provided, fhaf refmiburserment tp fhe Issner for any amounte expended by it for the repayrnent
of indebtedness instzred for costs of the Project by the Issuer shall be deemed costs of the
Project.
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R, The period of usefirtness of the System after completion of the Project is
not Jess than 40 years. )

G. - There are oufstanding obligations of the Issuer which will rank on 2 parity
with the Bond as to liens, pledge and source of and security for payment, being z lomn
evidenced by a promissory note, dated December 7, 1971; lssued in the original agpregate
principel mmonnt of $165,000 (the "Serfes 1971 Bond®), the Water Revenue Bond, Series

1994 A, dated June 22, 1994, issued I the original aggrepate principal smount of $360,000

(the *Series 1594 A Bond"), and the Water Revemifz Bond, Series 1994 B, dated November * .
3, 1994, issued in the Original aggregate principal amount of $77,000 (the “Series 1904 1
Bond™) (the Series 1971 Bond, the Series 1994 A Bond and the Series 1994 B Bond are
herein collectively called the *Prior Bonds"). The Series 1971 Bond, the Series 1994 A Bond

. and the Serles 1994 B Bond are cusrently held by the Purcheser (as herelnafter defined).

Thexe are no other vutstanding bonds or obligations of the, Issuer Which will rexk prior 1o or
on a parity with the Bond 25 10 liens, pledge and/or source of and security for payment,

The Tswser i not in defanit vader the terms of the Prior Bonds, eny resolution
authorizing issuance of the Prior Bonds or any document in connection therewith, and has
complied with all requirements of all the foregoing with retpect to the issvance of parity
bonds or has obtained a sufficient and velid waiver thereof.

H. It is in the best interest of the Issoer that the Bond be sold to the
United States Depertment of Agriculture, Rural Utilities Service, and any successor thereof,
acting for and on behalf of the United States of Americe (the “Porchaser”), pursuant 1o the
feres and provisions of a Letter of Conditions dated December 21, 1995, Amepdment No. 1-
to Letter of Conditions dated May 21, 1997, and all amepdments thereto, if any (collectively,
the "Letter of Conditionz").

I, The Issuer has complied with all requirements of law relating to the
suthorization of the ecquisition and construction of the Project, the operation of the System,
inchuding, without mitation, the imposition of rates and charges, and fhe issuance of the *
Rond, or will have so complied prior to jssuance of the Bond, including, among other things
and without limitation, the consent and approvel, pursuant to the Act and other spplicable
provisions of law, of the issuance of the Bond, the acquisifion and construction of the Project
and the jpposition of rates and charges by the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which have expired or shall uve been
duly waived or otherwise provided for. ' :

Section 1.03.  Bond Legislation Congtitutes Contract, In considefation of '
the acceptance of the Bond by those who shall be the Registered Owner of the szme from
time to time, this Resolution (the *Bond Legislation”) shall be deemed to be and shall

- constitute a copiract between the Iesuer and such Registered Owner, and the covenarnts ard
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agreements set forth hercin to be performed by the Issper shall be for the benefit, protection
and serurity of the Registered Owner of the Bond. .

Sertion 1.04, Definitions. The following tertos shall have the following
Toeanings herein unless the text otherwise expressly requires:

(7 e n g™ mmeans Chiapter 16;-Article 134 of the West Virginia Gode of 1931; as - -
"Bond" moans the Water Reveme Bood, Series 1957, authorized hereby to be
issued pursuznt to this Bond Legistation. e
+Bond Legistation,* "Bond Resofution” or “Resolution” mesns this Resolution
and all resolutions supplemental hereto and amendatory hereof,

*Bonds® meens, collectively, the Bond, the Serjes 1671 Bood, the Series 1994
A Bond and the Series 1994 B Bond. ’

*Chaltmen® méads the Chatrman of the Governing Body.

"Consulting Engineer’ means Cerrone & Assotiates, Inc., Wheeling,
West Virginia, or any qualified engineer or finn of engineers whick shall Bt any time
heveafter be retained by the Tssuer as Consulting Bngineer for the System. ¢

“Depository Bank* means The Union Bank of Tyler County, Sistersvilie,
West Virginia, 2 bank or frust company which is a member of FDIC (herein defined), and
its seceessors and assigns, L

wPacilities” or "waterworks facilities" means all the tangible propeities of the
System and also any tangible properties ‘which may hereafier be added to the System by
addifions, betterments, extensions and jmprovements thereto and properties, furmiture,
fixtures or equipment thetefor, hereafter at any time constructed or acquired.

. oIS sk the Féderil Deposit Iakhrmse Corporation:

"Fiscal Year” means each year begiming on fuly. 1 and ending on the
_sueceeding June 30. .

*Guverning Body® means the Public Service Board of the Issuer.

. “Government Obligetions® means direct obligations of, or cbligations the
principal of and interest on which re guaranteed by, the United States of Arnerice.
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“(rants” means, collectively, the grant by the Purchaser in the amount of
$335,700 an the grant by the United States Department of Hotrsing and Urban Development
(Stmal] Cities Block Grant throngh the State of West Virginiz) in the amount of $1,500,000.

“Herein® or "herein” means in this Bond Legislation.

"Issuer,” “Bofrower” or "District” means Briendly Public Service District, in
Tyler and Wetzel Counties, ‘West. Virginia, and includes the Governing Body.

"Letter' of Condifions™ means, collectively, the Letter of Conditions of the
Purchaser dated December 21, 1993, Amendment No. 1 to Letter of Conditions, daed
May 21, 1997, and all amendments thereto, if amy.

"Net Revenues” means the balance of the Gross Revenues, a5 defined below,
remaining after deduction only of Operating Expenses, as defined below.

"Operating Expences” means the turrent exXpenses, peid or accnued, of opexation. ©
and maintenance of the System and its facilities, and inclodes, without limiting the generality
of the foregoing, insurance premsums, salaries, Wages snd administrative expenses of the
Isener relating and chergeable solely to the System, fhe accurmilation of appropriate reserves
for charges not epnaally recurrent but which are such as may seagonably be expected to be
incurred, and such otber reasonable operating costs as are normally aod regularly inchuded
vader recognized accounting principles and retention of & sum not o exceed 1/6th of the
budgeted Operating Brpenses stated above for the current year as working capital, and
Tanguege herein requiring payment of Operating Expenses means 2lso retention of not to
exceed such gum as working capital, provided that all monthly afnortization payments #pon
the Bonsds and into the Reserve Account apd the Depreclation Pund bave been made to the
Jast monthly payment date prior to the date of such retention.

*Prior Bonds™ meaus, collectively, the Series 1971 Bond, the Series 1994 A
Bond and the Series 1994 B Bond, )

"Prior Resolitions” means, collectively, the Sexles 1971 Bond Resolhution, the
Serjes 1994 A Bond Resolution and the Series 1994 B Bond Resolution.

*Project” shell have the meaning stated in Section 1.02B above.
. "prxchaser” or "Government” meany Uz;iuad States Department of Agsicultare,
Rursl Utilities Service, and any successor thereof, acting for end on behslf of the
United States of Americe. . .

"Quelified Investments” means and inciodes soy of the following, to the extent
such investments are permitted by law:
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(@ Govemment Obligations;

() Government Obligations which have becn stripped of their
unmatured interest coupons, futerest coupons siripped from Government
Obligations, and receipts or certificates evidexcing paymenfs from

. Govermment Obligations or-interest conpons stripped. from Goverpment,
.Obligations;

(&) Bonds, debentures, notes of other evidences of indebtedness
issned by any of the following agencies: Banks for Cooperatives; Federal
fntermedlate Credit Banks; Federal, Homé  Loap, Bank Systern;
Export-Import Bank of the United States; Federal Lznd Banks; Govermment
National Morigage Association; Tennesset Valley Authority; or
Washington Metropolitan Area Transit Authority;

(@ Any bond, debenture, note, participation certificate OF other
sirnilar obligations issued by fhe Federal Nations! Morigage Association to
the extent such- obligation is guarauteed by the Government National
Mortgage Association or Jssued by amy othet federal agency and backed by
the full faith and credit of the United States of America; .

{¢) Time accounis {including accounts eviderced by time
cextificates of deposit, time deposits or ofher similar banking arrangements)
which, to-the extent not insured by the FDIC {herembefore defined) or

. Federal Savings and Loun Insurance Corporation, shall be secured by &

pledge of Government Obligations,, provided, that jsaid Government
Obligations pledged either st matars a8 nearly as practicable colncident
with the mamuity of said thme accounts or must be replaced or increased 5o
that. the market valpe thereof i always at least equel to ¢he principal
amount of said time accounts; ,

(5  Money market funds or gimitar fupdls Whose oply 2ssels aro
imvestments of the fype described - paragraphs (2) through: (&) above;

(£) Repurchase agroements, fully seoured by investments of the
types described in paragraphs () through{€) abbve, with barks or natiopsl
banking associations which are meirbers of FDIC or with government
bend dealers recognized as prifary dedlers by the Pederal Reserve Bank
of New York, provided, that said invesizoents securing said repurchase
agreements ither must mature 25 nearly as practicable coincident with the
maturity of seid repurchase agreements or st be replaced or fncreased
so that the market valoa thereof is always at least equal to the principal
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arnount of said repurchase agreements, and proyided further that the holder
of such repurchase agreeent shall bave a prior perfected security interest
in the coflateral fherefor, must have (or ifs-agent must have) possession of
such collsteral, and such collateral must be free of all clabms by third
parties; .

(h) The West Virginia *consolidsted fimd" managed by the
‘Weat Virginia State Board of Favestments pursuant to Chapter 12, Article 6
of the West Virginia Code of 1931, as amended; ‘and

()  Obligations of States or political subdivisions or agencies
thereof, the inferast on which is excludéd from gross income for federal
income tax purposes, and which are rated at lemst "A" by Moody's
Investors Service or Standard & Poor's Corporation.

"Reglstered Owner,” "Bondholder,” "Holder of the Bond” or any similar term
means any person who shall be the registered owner of the Bond. :

"Repisirar® means the Isswer, which shall usually so act by. its
Secretary/Treasurer,

*Resolutions” means, collectively, the Prior Resoltions and the Bond
Legisiation. .

"Revennes® or *Gross Revenues” means all xates, rents, fees, charges or other
incémo received by the Issuer, or eccrued o the Isswer, or any department, board, agency
or instrumentality thereof in cootrol of the management and operation of the System; from
the operation of the System, &nd all pests thereof, all as calculated in acoordance with sound
accounting practices, .

*Secretary/Treasurer” means the Secyetary/Treasurer of the Goveming Body.
»Seres 1571 Bond® means the outstanding Joen of the Issuer, dated December
7, 1871, issued in the original prineipal amount of $165,000, described m Section 1.02G,

hereof. .

"Serics 1971 Bond Resolution®. means the. resolution of the Jssner adopmcf

 September 13, 1971, autherizing issuance of the Series 1971 Bond.

Series 1994 A Bond means ths oustanding Water Revenue Bord, Series 1994

- A, of the Issuer, dated June 22, 1954, jssued in the original principel amount of $360,000,

1915431

deseribed in Section 1,023, hereof.



*Series 1994 A Bond Resolution® means the resotution of the Issuer adopted
Tune 22, 1954, authorizing fssuance of the Series 1994 A Bond,

. *Series 1994 B Bond” means fhe ontstanding ‘Water Reverve Bond, Series 1994
B, of the Jssuer, dated Noveasber 1, 1994, issued in the original principal amouxt of $77,000,
described in Section 102G, hena-of N . .
“Series 1954 B Bond Reschition* means the resolution of the Issuer adopted
November 3, 1994, authorizing issuence of the Series 1994 B Bond, )

“Systern” means the waterworks of the Issuer as improved, extended, enlarged
and expanded by the Project, and soeindes ihe comfpléte watBrworks system of the Tesuer and

pature, real or personal, pow or hereafter owned, held or used in connection with the
waterworks system, and shall also include any and all additions, extensions, improvements,
propexties or other facilities at any time acquired or constructed for the waterworks system
of the Issuer. ) )

b ' ' “Tap Fees* meens the Focs, if any, paid by prospective customers of the System
in order to conmect thereto. , .

Wards importing singular mumber shall inclade the phural purber in each case
and vice versa; words imparting persons chall inciude firms and corporations; and wards
importing the snasculing, ferninine or neuter gender shall include aay other gender; and any
requiremsnt for execution or attestation of the Bond or any certificate or other docurnent by
the Chairman o the Secretary/Treasurer chall mesn that such Bond, certificate or ofher

" doument may be execited of atestEd by 31 At ChisiFrmnror Acting Secretary/Treasurer.

1D1843.1 C 8.



ARTICLET

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROFECT

Section 2.01, Authorization of Actuisiion and Copstruction of fhe
Project, There is hereby authorized the acquisition and comstruction of the Project, at an
estimatéa cost of $2,335,700, in accordance with the plans and gpecifications which bave
been prépered by the Consulting Engineers, heretofore filed in te office of the Governing
Body. The prosetds of the Bond hereby muthorized shall be applied as provided in Article TV
hereof. ) .

161543.5 ' 9.
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. with respect to such ransfer.

S

AUTHORIZATION, TERMS, EXBCUTION,
REGISTRATION AND ISSUE OF BOND

s e
ry

. 1)

provisions of the Bond Legislation, the Bond of the Issver, to be known as "Watér Reveriue
Bond, Series 1997, is hexeby authorized to be ssued int the agpregate principal amount of
ot exceading $500,000 for the purpose of permanently Snancing a portion of the cost of the
acquisition and consiruction of the Project. . .

. Section 3.02.  ‘Description of Bond. The Bond shall be issued n single
form, mumbered R-1, only as & fully registered Bond, and shall be dated the date of delivery -
thereof, The Bond shall bear inferest from the date of delivery, payable monthly at the rate
o 4.5% per annuro, and shall be soid for the pat value thereof. '

The Bond shall be subject to prepayment of scheduled monthly fnstallments, or

any portion thereof, at the option of the Issuer, and shall be payable as provided in the Bond
formn hereinafter set forth.

. Section 3.03. Negotiability, Registration, Transfer and BExchange of
Bonds. The Bond shall be and have 21l the quelities and incidents of & negotizble instroment
under the Uniform Cemmercial Code of the State of West Virginia, but the Bond, and the
right to principal of and stated isterest on the Bond, mzy onty be transferred by transfer of
the tegistration thereof upon fhe books required to be kept pussuant to Section 3,04 hereof,
by the piity M whove fame it is regictered, in person or by attorney- duly authorized in
writing, upon sutrendel of the Bond for cancellation, accompanied by delivery of a written
instroment of ransfer, duly executed in a form acceptable to the Bond Registrar. '

* Whenever the Bond shall be surrendered for rogistration of transfer, the Jssuer
chall execute end deliver a new Bond or Bonds in authorized denominations, for z like
aggrogate principal amonunt. The Bond Registcar shall requize fhe payment by fhe new Owner
requesting such transfer of any tax or oiber governmental charge required io be pald with
respect w such transfer, bu the Jssuer ghall pay any ofher expenses incarred by the Registrar

.

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

Bond Regigtrar, The Issuar shall be the Bond Registrar and

will keep, or cause o be kept by its agent, at its office, eafficient books for the registration
and transfer of the Bond and, upon presentation for such purpose, the Bond Registrar shall,

10.

on of Bond, Subject il putsart "to the -
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under such reasopable repulations as it may prescribe, register the Bond' initially Issued
pursnant hereto and register the transfer, or cause 1o be registered by its agent, on such
books, the transfer of the Bond as hereinbefore provided.

The Boud Registrar shall accept the Bond for ‘registration or transfer only if -
owpership thereof is 1o be reglstered in the name of the Purchaser, an individual (including -

]

" joint ownership), 2 corporation, & partnership oy a tst, and orly upon teceipt of the social
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security number of each individual, the federal employer identification number of each .

corporation ¢T partiership ot the social security mtmbers pf the settlor and - beneficiaries.of g

each trust dnd the federal employer identification number and date of each trast znd the pame
of the trustee of each trust and/or such other identifying number and information as may be
required by law. The Bond shall initially be fully registered a5  both principal and inferest
i the name of fhe United States of America. So long as the Bond shell be registered in the
aarme of the United States of America, the address of the United States of Amesica for
registration purposes shell be Federal Building, Room 320, 75 High Street, Morgantown,
West Virginia 26505-7500, or such other address as shall be stated in writing to the Issuet
by the United States of America. . .

Serton 3.05. Hzerption of Bond. The Bond shall be executed in the name
of the Tssuer by the Chairman and its corporate seal shall be affixed thereto and attested by
the Setretary/Treasurer. In case any one ot mare of the officers who shall have signed or
sealed the Bond shell cease to be such officer of the Issuer before the Bond so signed and
sealed bas been actuslly sold and delivered, such Bond may pevertheless be sold and
deliversd as hepein provided and may be issned as if the person who signed or sealed such
Bond had not ceased to hold such office. Any Bond may be signed and gealed on behalf of
the Issuer by such person a5 at the sctual fime of the execution of such Bond shall hold the
proper office in the Issper, alihough ai the date of such Bond such person mey not have held
such, office or may not have been so authorized.

Secfion 3.06. Bonds Musilated, Destroved, Siolen or Lost. In case the
Bond shall become mutilated or be destroyed, stolen or lost, the Yssuer rmy i ity discretion
ixsue and deliver o new Bond of Hke tenor as the Bond so mxotilated, destroyed, stolen or lost,
in exchange and subsitution for such mutilated Bond o1 in leu, of and substitation for the .
Bond destroyed, stolen or lost, and upon fhe holder's formishing the Issuer proof of his
ownership thereof and complying with such other reasonzble regulations and conditions as
the Issuer may require. The Bond so surrendered shall be canceled and held for the account
of the Issuer. If the Bond shzll have matured or be about to matore, instead of ispuing &
cubstitute Bond the Tssuer may pay the same and, if such Bond be destroyed, stolen or lost,
without sisrender thersof,

Section3.07. ©  Bond Secured by Pledge of Net Revenmes. The payment

of the debt service of the Bond shall be secured forthwith by e first lien on the Net Revenes
derived from the System on a parity with the Series 1971 Bond, the Series 1994 A Bond and

11,



191543.1

the Series 1994 B Bond, in addition tothe statutory mortgage lien on the System hereinafter
provided for as to the Bond. The Net Revenuss derived from he System in an amount
sufficient to pay, the principal of and interest on the Bond and 0 meke the payiments as
hereinafier provided, are hereby irrevorably pledged to the payment of the principal of and
interest on the Bond as fhe same become due, all on a parity with the Series 1971 Bond, the
Sexies 1994 A Bond and the Series 1924 BBomd: ...l

Form of Bond. Suibject to the provisions hereof, the text

of the Bond and the tther deteils thereof shall be of substantially the following tenor, with

such ormissions, msertions and yariations as rnay be mxthorized or permittct bereby oz by any
resolutips adopted after the date of adoption hereof and prior {o the issuance thereof:

12,
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(FORM OF BOND)

DLY 1S
WATER REVENUE BOND, SERIES 1997
$500,000

No, Re1 ' Date:

EOR VALUE RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT (herein
called “Borrower”) promises to pay to the order of the United States of America (the
"Governragnt'), of its registered pssigns, at its National Fivance Office, St. Louis, Missourd
63103, or at guch other place as the Government may hereafter desipnate in writing, the
principal sum of FIVB HUNDRED THOUSAND DOLLARS ($500,000), phus interest on
the wspaid principel balance at the rate of 4.5% per anoum. The seid principal and interest
shall be paid. in the following instaliments on the following dates: Monthly instailments of
interest only, commencing 30 days following delivery of the Bond and contirming on the
corresponding dzy of each month for the fixst 24 months after the date hexeof, and §2,295,
covering prinoipal and interest, thereafter on said corresponding day of each month, except

that the final fstaliment shall be pald &t the end of 40 years from the date of this Bond, in

the sum of the unpaid principal znd interest due on the date thereof, and excepl. that
prepeyments mzy be made as provided hereiobelow. The consideration heretofore shall
support any kgreement modifying the foregping schedule of payroents.

I the total amotmt of the loan i& not advanced at the time of loan closing, the
joan shall be sdvanced to Borrower as requested by Borrower and approved by the
Goverzanent and imterest shall accrue o the ampunt of each advance from its actual date a8
shown on the Record of Advances sttached hereto as e part hereof,

Every payment made ont any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effestive date of the payment unet then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any tme at the option of Borrower. Refunds and extra payments, a8 defined in the
regulations of the Govemment according to the source of funds tnvolved, shall, after paymment
of interest, be spplied to the installments fast to become due under thie Bond and shell not
affect the cbligation of Borrower to pay the remaining installments # scheduled herein.

13,



_ 1f the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government s collection agert for
the holder, ) .

While this Bond Is held by an instred lender, prepayments as sbove authorized

* madde by, Bamower may, &t e option of the Goverpmen, be remitied by the Goveruent 1

the holder promptly or, except for final payipent, e retatned by the Govermet A PR -
to the holder on either a calendar quartex basis or an annal instaliment due date basis. The
effective date of every payment made by Borrower, except pa ¢ retained apd remitted

by the Government on an annia] instaliment dué date basis, shall be the date of the United

- States Treasnry check by which the Government remits the payment to the holder. The

191548,

effective date of sny prepuyment retained and remitted by the Government to the holder on
an snmal instaliment Gue date basis shall be tie date of the prepayment by Borfower and the
Government will pay the interest to which the holder is entifled accruing between the
effective date of any such prepeyment angd the date of the Treasury check to the holder.

Any amount advanced or expended by the Govemceent for the collection hereof
or to preseTve Of protet @y sepurity herstofore, or otherwise under the ferms of any security
ér other instrument executed in conjection swithy the loan evidenced hereby, af the eption of
the Government shall become 2 past of and bear interest at the same rate as fhe principal of
the debt evidenced hereby and be immediately due and payable by Borrower to the
Governmert without demnand, Borrower agrees o use the loan evidenced hereby solely for
purposes authorized by the Government, .

Borrower hereby certifies that it is upable 10 obizin sufficient credit elsewhere

to finance its actusl needs 2t zeasonsble rates and ferms, taking into consideration prevailing

privafe and cooperativé s dnd ferms in of TiEdt it community for loans for-similar
purposes and periods of time. ‘ .
" i Bond, together with any additional bonds canling on & padty beewith

which may be issued and outstanding for the purpose of providing funds for finadeing the cost
of improvewments and extensions t0 the existing waterworks system (the "System”) of the

‘Borrower; is.payable soleiy.fmm.and.s&w::ed.by,..m@.I@YS??—:*S,!ES‘.LQ.EE.QEE:‘YE“ from the

operation of the System after there have teen first paid from such revermies the reasonable
enrrent costs of operation and maintEnance of the System. This Bond does not in any METMEE
constitute an indebtednéss of the Borrower within the meaning of any constifufional or
statntory provision or Yimnitation, nor shall the Borrowet be obligated to pay the same OF
interest thereon except from the special furnd so provided. :

_ Registration of this Bond js transferable by the registered owner hereof in
person or by his, hex or its attorpey duly anthorized in writing, at the office of the Borrower,
a5 Bond Registrar, but only in the manoer, subject to the limitations nd upon payment of the
charges, if amy, provided in the berein defined Resolution and upon surrender &nd

14,



cancellation of this Bopd, Upon such transfer z néw Bond or Bonds, of anthorized
denomination or denominations, for the like principal amount, will be isstied to the transferes
in exchange heretofore,

This Bond, under the provisions of the Act, i¢ znd has eil the quelities and
incidents of a pegotizble instrument under the Uniform Commercis) Code of the State of
West Virginiz, but may only be transferred by teapsfer of registration hereof with the

_Registrar,

This Bond has been istued inder and in full compliafice with the Constifution
and statutes of the State of West Virginia, including, among ofhers, Chapter 16, Article 13A
of the West Virginia Code, as amended (the n"Act"), and a resolution of the Borrowet
anthorizing lssuance of this Bond (the *Resolution™). ’

If a1 any fime it shall appear to the Government thet Borrower may be zble to
obtain 2 1oan from a responsible covperative or private credit source at reasonable Tates and
termms for loans for similar purposes and pericds of tine, Borrower will, at the Government's
request, apply for and accept such loan in sufficient amonnt to 1EPRY the Government.

Y :  "This Bond is given as evidence of 2 loan. 0 Borrower made o insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond
shall be subject to the present regulations of the Govermment znd to itz futore regelations not

inronsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY AS TO LIENS, PLEDGE AND
SOURCE OR AND SECURITY FOR PAYMENT, AND I ALL OTHER RESPECTS,
WITH THE SERIES 1971 BOND, THE SERIES 1994 A BOND AND THE SERIES 1994
B BOND DESCRIBED IN SATD RESOLUTION, ‘

IT IS HBRERY CERTIFIED, RECITED AND DECLARED thet £l acls,
conditions and things required to exist, heppen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in due tiroe,
Yormm and matmer s required by Jew, and that the amount of this Bond, fogether with all other
pbligations of the Issuer, does ot excesd any tmit presciibed by the Constitution or statutes
of the State of West Virginia and that a sufficient dmount of the revenues of the System has
been pledged to and will be set aside into gaid special fund by the Issuer for the prompt
payment of the principal of aud interest on this Bond. L :

Al provisisns of the Resolufion 2nd any other resolutions, orders or statules

ander which this Bond is issued shall be deexned o be 2 part of the contract evidericed by this
Bond to the same extent as if written fally herein.

191544,1 15,



IN WITNESS WHEREOR, FRIENDLY PUBLIC SERVICE DISTRICT has
cansed this Bopd to be executed by its Chairman and its corporate seal to be hercunto affixed
or imprinted hereon. and attested by its Secretery/Treasorer, all a3 of the date hereingbove

written.
o ...‘.,-.-.-w..mm.,u.:i_& 'mﬁcgﬁﬂ?mcr“w O IR T
{(Neme of Borrower) .
[CORPORATE SBAL]
(Sighatute Of Exetotive Official)
i i § i
(Title of Bxecutive Official)
£.0. Box 138 :
(. O. Box No. or Street Address)
B, ' '
5 Rriendly, West Virginia 26146
(City, State and Zip Clode)
ATTEST:
(Sigpature of Aftestng Official) ~ ~
BCE ! BL i Service Ror
(Titie of Executive Officil) -

1915431 16.
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Form of)
REBCORD OF ADVANCES
AMOUNT DATE AMOUNT DATE

a8 (19 8
2% 0o0)_%
By % 21 %
@ 8 on 8
© & (23)_%
“ 5 04§
4% (25 %
% 2
2 T S Zzn. §
ao.$ 08 _$
(a1 . 09§
128 (30§
a3 8 Eh_$ .
4y % an. 8
(15 3% 43 %
(16) 8 (34§
an.$ (35 %
08§ 36 %

TOTAL $
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Form o{ Assigrmest)

" ROR VALUE RECBIVED he nndemgnaﬂ seus aesisrs, and transfers iiite

the within Bond and - does heteby mevocab}y constitte and appoint .
: , Attorney to traxsfer the szid Bond
on the books kept for mgxsu'atlon of the within Bond of the said Tssuer with full power of
substinstion in the presmises.,

Drated: s

.{ & )
) In the presence of:

591542.% . 18,



1D1543.1

ARTICLR IV
SYSTEM REVENUES AND ABPLICATION THEREOF;
DISPOSITION OF BOND PROCERDS: FUNDS AND ACCOUNTS

The following special fonds or acconnts are created end established with (or contimued if
previousty established by the Prior Resolutions), and shall be held by, the Depository Bank,
separate, distinet and apert from all other funds or accounts of the Depository Bank and from
each other:

(13 Revenue Fund (established by the Prior Resolutions and continu
hereby); . .

(Z)  Reserve Accowt (established by the Prior Resolutions and continued
hereby); '

(3) Depreciation Pund {established by the Prior Resolutions and contintied
hereby); and :

(4)  Project Construction Account.

Section 4.02. Bond Procesds; Profect Constrnefion Account.  The
procesds of the sele of the Bond shal] be deposited upon receipt by the Issuer in the Project
Construction Account. ‘The moneys in the Project Comnstruction Account in excess of the
arpount insured by FDIC shell be secared at all thmes by the Depository Bank by securities
or in & manrier lawful for the secuting of deposits of State and municipsl funds under
West Virginia Jaw, Moneys in the Project Construetion Account shall be expended by the
Isguer solely for the purposes provided hexein. .

Moneys in the Project Comstruction Acvount shall be used solely to pay the cost
of acquisition end construction of the Project mpon vouchers and other documentation
approved by the Pnrchaser.

Ustil completion of acquisition and construction of the Project, the Issuer will
additionally iransfer from the Project Construction Account'and pay to the Purchaser on or
before the dus dats, such sums 45 shall be from time to time required to meke the monthly
instaliments on the Bond if there are not sufficient Net Revenues to meke suph monthly

payment.

19,
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Pending application as provided in this Section 4.02, money and funds m the
Project Construction Account shall be invested and reinvested at fhe direction of the Issner,
to the extent possible in accordance with applicable law, in Qualified Investments.

. When acquisition and copstruction of the Project has been compléted and ail
ggs,tg,ﬂjgg_gpf have been paid or E;pﬁsion for such payment has been made, any balance
remzining in the Project Consfrisction Accoit EHAlBE diiposed of i ategidatice with the -

. regulations of the Purchaser.

Section 403, Mﬂ@mﬁmmmmm. ,
So long as eny of the Bonds shall be outstending and wmpaid, or until there shall have been
set apart in the Reserve Account, 4 Sum sufficient to pay, when due or af the earliest practical -
prepayment date, the entire principal of the Bonds remaining unpaid, together with interesi
acerued to the date of such payment, the Jssuer fFarther covenants with the holders of the
Bonds as follows:

A. . REVENUEFUND. The entire Gross Revenues derived from
ihe operation of tbe System, and al purs thereot, and all Tap Fees
received, shall be depéﬁtéﬁ‘a:s'cbﬁécfa?ﬁ'bf the Is#iier in'the Revemue
Pund, The Revenne Fund shall constifnte 2 trust fund for the purposes
provided in the Eesolntions and shall be kept separate and distinct from
all other funde Of the lesuer and the Depository Bank and used only for

the purposes and in the manner provided in the Resolutions.

B, DISPOSITION OF REVENUES. All Revenuss at any time -
_an deposit in the Revesne Fund shall be disposed of only in the following
ordés and pricrity, subject to thie provistons of the Prior Résolutions not
otherwise modified herein: "

() The lssuer shall first, each onth, pay from the
moneys in the Revenue Rund all current Operating Expenses.
.. () The Isuer shell next, each month, on or before
the due date of payruent of each instalirent on the Bomds, T T T

Finance Office désignated in the Bonds {or such other place
at mey be provided pursiant to the Bonpds), the arpounts
requiired t pay fbe inferest on the Bondg, and to amortize the
principal of the Bonds over the respective lives of each Bopd
issue. AH payments with respect to principal of gnd interest
on the Bonds shall be rade on an equal pro 12l basis in
accordance with the respective aggregaie principal amounts
thereof-outstanding and on 2 parity with each other.

20.
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(i) The Issuer shall next, each month, on-each date
that payment is made as set forfh in (jf) above, transfer from

. the Revemue Fund znd remit fo the Depository Baok for

deposit into the Reserve Account, 1/12th of 1/10th of the
amount, &5 of the date of calculstion, equal to the maximum
aggregate amount of principal and interest becoming due on
the Bonds im #ny year, until the amount in the Reserve

Acconpt pquals such maximhmn amount (the “Minimum -«
Reéserver). . Afier” the Minfmmm . Reserve hes been™

accurmated in the Reserve Account, the Tssuer shall monthly

* deposit into the Reserve Account such part of the moneys

remaining in the Revepue Pund, after such provision for
pzyment of monthly instaliments on the Bonds and for
payment of Operating Expenses of thé Systern, as shall be
required to maintain the Minimum Reserve in the Reserve
Account. Moneys in the Reserve Account shall be used
solely to make up any deficiency for monthly payments of the
principal of and interest on the Bonds to seid National
Finaoce Office (or other place provided) as the same ghall
become due or for prepayment of instziiments on the Bonds,
or for mandatory prepayment of thé Bonds as hereinafier
provided, and fot no other purpose, on an equal pro rafa basis
in aecordance with the respective aggregate principal amounts
thereof outstanding and on 2 parity with each oter,

(Gv) The Issuer shell next, each month, on each date
that payment is made as set forth in (if) above, ‘transfer from

‘the Revemme Frnd and remit to the Depository Bank for

deposit in the Depreciation Fund, the moneys remaining in
the Reverme Fund and pot permitted to be retained therein,
untf! fhere has been accummiated in the Depreciation Fund the
agpregete sum of $250,000, and thereafter such sums as shall
be required to maintain such amouxt therein. Moneys in the
Depreciation Fund shall be uvsed first to make up any
deficiencies for moathly payments of principal of and inferest
om the Bonds as the same become due, and pext to restore fo
the Reserve Account any sum, ot sumss transferved therefrom,
el} on a pro rata basis, Theresfter, provided that payments
into the Reserve Actount are currant and in apcordence with
the forepoirg provisions, moneys in the Depreciation Fund
may be withdrawn by the Issuer and used for extraordicery
repairs and for replacements of equipment and fmprovements
for the System, or any part thereof.

21.
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(¥) After all the foregoing provisions for use of
moneys in the Revemte Fund have been fully complied with,
moneys remdining therein and nol permitted to be retained
therein, if any ("Snrplus Revenues”), may be used to prepay
installments of the Bonds, pro rata, or for auy lawful purpose.

' Whetiaver the mioteys i the Reserve” Account shall be sufficient to ﬁfepay the -
Bonds in full, it shall bé e mandatory duty of the Issuér; anjthing to thie contrary herein

_notwithstanding, to prepay the Bonds at the earliest practical date and in accordance with

spplitable provisions hereof,

The Depository Bank is hereby. designated 2 the Fiscal Agent for the .
2dministration of the Reserve Acconnt and the Depreciation Fund herein provided, and ali
smounts Tequired for the Reserve Account and the Depreciztion Fund will be deposited
therein by the Issuer upon transfers of finds from fhe Reveme Fund at the times provided
herein, together with written advice stating the arpotnt remitted for deposit into each such
fund. .

All the Fuids provided for in thiis Section other than the Projéct Construction
Account shall constitate trust funds znd shall be used only for the purposes and in the order
provided berein, and vutil so used, the Purchaser shall have a Hen thereon for further
securing payment of the Bonds and the mterest fhereon, but the Depository Bank shall not be
& trustee as fo such funde.

If on any peyment date the Revenues are insufficient to make the payments and
transfers 2% hereinabove provided, the deficiency shall be made up in the subsequent
payments and transfers in-addition to {hose which would otherwise be regnired to be made
on the subsequent payment dates. .

.Subject to the Prior Resolutions, the Depository Bank, at the direction of the
Issuer, shall keep the moneys in the Reserve Acoount and the Depreciation Fund invested aod
reinvested to the fullest extent possibie in accordance with applicable law, and fo the extent
praticable, ia Qualified Favestments having smaturities consonant With the required hse
thereof. Investments m any fund or accound "under this Hond Legiskition shall, unléss
otherwise provided herein, in the Prior Resolutiops or required by law, be valued at the lower
of cost or the then current market value, or &t the redemption price thereof If then redeemable
at the option of the bolder, inchnding value of accrued interest g giving effect to the
amcitization of discount, or at par if such investzient is held by the “consolidated fund”
managed by the West Virginia State Board of Investments. Any investment shafl be beld in
and at 1l fimes deemed a part of the fund or aceount in which such moneys were originally
held, and interest accruing thereon and any profit or loss realized from such investment shall
be credited or charged to the appropriate fund or aceowt. Subject to fhe Prior Resolutions,
earnings upon TRoneys in the Reserve Account, so long &s the Minirnm Reserve is on deposit

22,
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ond maintained therein, shall be paid apmally info the Revepue Fund by the Depository
Bavk. . 0

C. CHANGE OR FISCAL AGENT. The Issuer may designate -
another baok or trest company msured by FDIC as Depository Bank and
Fistal Agent if the Deposifory Bank shovld cease for any reason to serve

- or if the Governing Body determines by resofution that the Depository
Bark or its successor should no longer serve a5 Depository Bank. Upon

* avry snch, change, the Governing Body will cause notice”of the change to
be senf by registered or certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of
the Bond, provide evidence that there will be at least 246 bona fidé
full-time users npon the Project on completion, in full compliance with the
requirements and conditions of the Purchaser.

B. CHARGES AND FEES. The lssugr shall remit from the
Revenue Fund fo the Depository Bank such additional suins as shall be
necessary to pay the charges and fees of the Depository Baok then due,

E. INVESTMENT OR EXCESS BALANCES. The moneys in
excess of the surm insured by the maximum amounts insured by FDIC in
any of such funds or accounts shell at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified Investmenfs as
shall Be efigible as security for deposits of stafe and municipal funds uhder
the laws of the State of West Virginia. :

G. REMITTANCES. Al remittances made by the Issuer to the
Depository Bank shall clear]y identify the fond or acconnt into which each
amount i5 1o be deposited.

H. GROSS REVENUES. The Gross Revenues of the System
shell only be nsed for purpuses of the System.

Section 4.04. Interim Comstruction Fipancing, In order to pay certsin
costs’of the Project pending receipt of proceeds of the Grauts and advances of principal of
the Bond, the Tswuer may issue and sel its interim constraction notes in an aggregate principal
smnount niot to excesd $500,000 (the *Notes"). The Notes ghall be in the form of a line of
sredit from a commercial bank oz other lender, and fhe Issuer is hereby authorized to eoter
into & credit agresment or similar-agreement, with soch cormmmercial babk or other lender
acceptable to the Purchaser. The Notes shall bear interest from the date or dates, at such
rate or rates, payable on such dates and shall mature on such date or daies and be subject to
such prepeyment or redemption, alf as provided in the credit agreement.

23,
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The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Bond or the Grants. The Notes do not and ghall not
constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions. The general funds of the Issuer ate not lisble, and neither the full faith and'credit
nor the taxing power of the Issuer, if any, is pledged for the payment of the Notes, The
Holders of the Notes shall never have the right to compel the forfejture of any property of
charge, lie of encumbraficé 1poh any property of the Tskuer or upon any of its income,
receipts Or revenues except as set forth herein.



ARTICLEY
GENERAL COVENANTS, ETC.

Section 5.03. Genera] Siatemenf. So long as the Bond shall be
outstanding ehd unpaid, or until there shall have been set apart in the Reserve Actount 8 Sum
sufficient to prepay te entife principal of the Bond remaining urpid, together with interest
accrued and to scerug thereon to the date of prepayment, the covenants and agrecments
contained herein ehall be and constitute valid and Jegally binding covenants between the
Issoer and the Bondholder.

Sention 5.02. Rates. The Tssuer will, in the manner provided in the Act,
fix and collect such rates, feed or other charges for the services and facilities of the Systern,
and revise the same from tine to time whenever necessary, 2s will alweys provide Revenues
in each Fiscal Year sufficient to produce Net Revenues egual to not less than 110% of the
annual debt service oft the Bond and sufficient to make the payments required herein into the

. Reserve Account and the Depreciation Fund and all the necessary expenses of opexating and
% wmaintaining the Systern during such Piscal Year and such rates, fees pod othet charges shall
é‘* k. pot be rednced 5o as to be insufficient to provide adequate Revenues for such purposes.

Section §.03. Sale of the System. 'The Systerm will not bb sold without the
prior written consent of the Purchaser so long zs the Bond is outstanding, Such consent will
. provide for disposition of the proceeds of any such stie.

Seotion:5.04,  Issuance of Additional Parity Bonds or Obligations. No
additions] perity bonds or obligations payable out of any of the Revermes of the: System shall
be issaed after the issuance of the Bond pursuant hereto, except with the prior written consent
of the Puxchaser.

. Section 5.05, Tnsurance fud Bonds, The Tssuer bereby covenants zod
agraes that it will, =5 an expense of tomstruction, operation and muintenance of the System,
procure, carry and malntain, so jong as the Bond remains outstanding, insurence with 4
reputable tnsurance carrier or cariers covermg the following ricks and in the following
axnounts:

(&) Rire, Lightring, Vandalism, Malicious Mischjefl and
Extended Coverspe Insuranse, to be protured upon acoeptance of muy part
of the Project from the contractor, and immediately upon any poriion of
the Sysietn now in use, on all above-ground structores of the Systern and
mechanical and electries) equipment in place or stored on tie siie In an
amount equal to the full insurable vahe thereof. In the event of any
s darpage 1o or destroction of any portion of the System, the Issver will

oy
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promptly axrangé for the application of the insurance proceeds for the

repair or reconstruction of such damaged or destroyed portion. The

Issuer will itself, or will Tequire each contractor end subrontractor o,
obtain and maintain buflder's tisk insozance to protect the interests of the
fssuer during construction of the Project in the full insursble value

ool ©

) Public Lisbiiy Tosurae, with limite of mot Tess fhan

$500,000- for-one or mose persons injured or killed in one accident to
protect the Essuer from claims for bodily injury andfor death, end not Jess
than $200,000 to protect the Issuer from claims for damage to propesty of
others which may arise frond fhe operation of the System, such insurance
to be procured not Jater han the date of delivery of the Bond,

(¢)  ¥ehigular Public Lisbility Insurance, in the event the Issuer
owns of operates any vehicle in the operation of the Sysiem, o1 in the
event that any vebicle pot owned by the Iseuer is operaiod af any time or
timies for the benefit of the Issuer, with limits of not 1ess than $500,000

Yo oné of moré Persons infuiréd bt killed i oné aEciderit'to ptotect the

Issuer from claims for bodily injury andfor death, and npot less than
$200,000 to protect the Jssuer from clabms for damage fo property of
others which may arise from such operation of vehicles, such insurence
to be procured prior to sequisition or commencement of operation of any
snch vehicle for the Issuer.

- @D mmmmm&mmmfm

- District Eiigible. Therefor-and- Pesformince and. Payment Bonds, such

bonds to be in the amounts of 100% of the construction contract, will be
required of eath prime contiactor, and such payment bonds bave been or’
will be filed with the Clerk of the County Cormmission of said County
prior to commentement of constnuetion of the Project in complience with
West Virginia Code Section 38-2-39. Workers' compensation coverage
chall be mainteined as requirsd by fhe lawr of the State of West Virginia,

(&) Flopd Insurance to be procured, to the extent available at
reasoneble cost to the. Tssuer; however, if the System is lovated in 2
community which has been notified as baving special Alpod or mudslide
proné greas, flood insurance must be obtained.

(H  Fideliry Bonds will be provided as 1o every moetmber of the
Governing Body and as to every officer and employee thereof having
custody of the Reveme Fund or of any revemmes or other fands of the
fssiier [ an amount at least equel to the total funds in the custody of amy
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such person at any one time, and initielly in the amount of §50,000 upon
the secTetary/ireastrer, provided, howeves, thet no-bond shall be xequired
snsofar as custody of the Project Constraction Acoount is concerned so
fong 28 checks thereon require the signature of & representative of the
Purchaser.

(g) Provided, however, znd in Tiew of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
and 50 long us the Bond Is outstanding, the Tssner will carry insurence dnd
bonds or cause insurance and bonds to be carried for the protection of the. -
Iesuer, and during such construction will reguire each contracter and
subcontractor to cerry msurance, of such types and in such amounts as the
Purchasér may specify, with insurance carriers or bondmg corapanies
acceptable to the Purchaser.

Section 5.06. Stetutory Morteage Lien. For the further protection of the
Holder of the Bond, & statutory mortgage len upon the System iy granted pnd created by the
Act, which sthttory mortgage Hen it heceby recognized and declared to be valid and binding
and shall take effect immediztely npon the defivery of the Bond and shall be on a parity with
thé statutory mortgage lien in favor of the Holders of the Prior Bonds, '

. Secfion 5.07. Events of Defanlt. Bach of the following events is hereby
declared an *Bvent of Default™ .

(e) Failore to moake payment of auy monthly amortization
instaliment upon the Bond at the date specified for payment thereof; znd

() Failure duly and pumctially to observe or perform any of the
covenants, conditions and agreements on the part, of the Issuer cortained
in the Bond or herein, or violation of or fuilure to observe exy provision
of arty pertinent law.

Section 5,08 Enforosment. Upon the happening of any Event of Defanlt
specified sbove, fhen, and in every. such case, the Purchaser may proceed to protect and
enforce its Tights by an appropriate action in any court of competent Jjurisdiction, either for
the specific performance of any covenaut or agreement, or execution of any power, or for the
enforcement of any proper legal or equitable remedy as ghall be deemed most effectnal to
protett and enforce such rights. . ' '

, Upon spplication by the Parchaser, such court mey, Upon proof of such default,
appoint a receiver for the affairs of the Issner ard the System. The receiver so appointed
shall administer the System on behalf of the Issuer, shall exercise ali the rights and powers
of the Tesuer with respect to the Systamn, shell proteed under the direction of the court to
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cibizin guthorization to incresse rates and charges of the System, and shall have the power {0
collect and receive all reveymes and apply the same in stich mammer as the court may direct.

Section’5.09. Fiscal Year; Budget. While the Bond is ontstanding and
unpajd and fo the extent not now prohibited by law, the System shall be operated and
maintained on 2 Fiscal Year basis cornmencing on July 1 of each year and ending on the
Tollowing Jine 30}"%&&”’@5&6&‘§H&B"§l§6'€5ﬁ'§ﬁﬁifé'"tﬁé"bﬁdﬁé‘:"?éif‘fdf"ﬁiﬁ'ﬁiiﬁéﬁﬁ“oﬂ'ﬁ.ﬁd‘ :
rsintenance of the System. Mot tatef than 30 dzys prior to the beginning of each Fiscal Year,
the Issuer agrees fo adopt the Ansmal Budget for the ensuing yeer, and no expenditures for
operation xad maintenance expenses of the System in excess of the Anonal Budget shall be
made during such Fiscal Year unless unanimously anthorized and directed by the Governing
Body. Copiss of éach Anmual Budpet shall be déiiviied to the Purchaser by the beginning
of each Fiscal Yesr.

¥f for any reason the Issuer shall not have adopted the Annoal Budget before the
1st day of any Fiscal Year, it shall adopt  Budget of Current Expenses from rmonfht to xaonth
until the adoption of the Apnuat Budget; provided, however, that no such monthly budges
shal] exceed the budget for the co nding month in the next year preceding by more than
10%: and provided further, thet adopt ol of 2 Budgsf of Clrrent Efperises shiall hot constifute
compliance with the covenait to adopt an Arinual Budget unless failure to adopt an Annual
Budget- tie for a reason beyond the contiol of the Issuer. Bach such Budget of Current
Expenses shall be mailed immediately to the Purcheser.

Section 5,10, Compensation of Members of Governing Body. The.Tssoer
. hereby covenants and agrees that no cofnpepsation for policy direction shell be paid to the
mexbers of the Governing Body in excess of the amount perritied by the Act. Payment of
any compensafion to any such mexsber for policy direction-shall not be mede if sueh peyment
would cause the Net Revenues fo fall helow the amount required to meet all payments
provided for herein, nor when there is defanlt i the performance of or complisnce with any
covenant ot provision herecf. '

.. Section$.1L Covenznt to Proceed and Complete. The Issuer hereby
covenznts fo prosesd as promptly as possible with the acquisition and construction of the
Projeat to completion thereof in accordance with the plans anf specifications prepared by the
Consulting Bngineer on file with the Secretary/Treasuzer on the date of ddoption hereof,

subject to perriiitted chanpes.

Seetion 5.12. Bogks 208 Records; Audits. Tbe Issuer will keep books and
records of the System, which slall be separate and apart from a1l other booke, records and
aceonnts of the Tssuer, in which complete and comect entries shall be made of &1l transactions
relating to the System, and the Purchaser shall have the right af all reasonzble times to inspect
the System and all records, accovmts and dats of the Issuer relating thereto.

191543, - 28,
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The Issuer shall, at least once & year, cause said books, resords and accounts of the
System. to be properly sudited by sn Indepspdent competent fizm of certified publie
accountants and shall mail & copy of such &udit reporf to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continuonsly operate, in an ecopomical and efficient manzer, apd majntain the System ae &
revene-protucing utility as herein provided so long as the Bond is outstanding.

Section 5,14. No Conmetiion. To the extent legally allowable, the Iesuer
will ot permit competition with the System within its boundaries or within the territory
served by it end will not grant or cause, consent to or allow the granting of auy franchise,
permit or other abthorization for any person, firm, corporation, publi¢ or private body,
egency oI instrumentality whatsoever to provide any of the sexvices supplied by the System
within the boundaries of the Issuer or within the terrifory served by the System.

29.
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RATES, ETC.

. . Inifis] Schedgle of Rates and Charges: Rujes. A. The initial
schednle of rates 4nd charges for the ervices and facifities of the Syréteii; Eabject tw change -
consonant with the provisions hereof; shall be as set forth in the Finel Order of the Public
Service Commission of West Virghia, entered on Noverber 22, 1996 (Case Mo, 950764~
PWD-CHY), 2 amended by the Commission Order of the Pablic Service Commission of West
Virgihia, entered on June 6, 1957, (Case No.95-0764- PWD-CN Reopened), (collectively, the
“Fina] Ordexr”) which Final Order is inforporated hérein by referenice as d part hereof,

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

customers in similar circumstances,

C. Al delinquent fees, rates and charges for services oOf facilities of the
System shall be Hens on the premises served of equal degrée, rank and priority with the licn

" on such premises of state, county, school and municipal taxes, as provided in the Act, The

Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection and enforcement of such fees, rates and

charges.

D. The Iisuer will mot render or cause to be rendered ariy free services of -
any nature by the System nor any of the facilities; and in the event that the Issuer or any
depariment, agency, officer or employes thereof should avail isself or themselves of the

- qeryices or facilffies of the Systéint, the sae fees, rates and charges applicable to other

1915435

customers receiving Hke sorvices under similay cirbumastances shall be charged, such charges
shall be paid es they accrue, and TEVEDUES SO received shafl be deposited and accounted for
in the same manner as other Revepues of the System, :

E.  The Issuer may require any applicant for any service by the System to
deposit & reasonable and equitable amotmt to insure payment of ell charges for the services
oniored by the System, whick dposit shall be handled and disposed of imder the applicable
rules znd regulations of the Public Service Commission of West Virginia.

R The esuer, to fhe exnt pemitted by lav, will not acoept peynet of sxty

water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of 2 sewer bill owed by such castomer for the same prermises.

30.
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ARTICLE VI
MISCELLANEOUS

Section 7.01. Payment of Bond. If the Issuer shall pay or there shall
otherwisé be paid, to the Folder of the Bond, the principal of and interest due or o become
dne thereon, at the times and in the manner.stipulated therein and in this Bond Legislation,
then.with respect to the Bozd, the pledge of Net Revenres and other moneys &nd securities
pledged under this Bond Legislation and alf tovenants, apreements and other obligations of
the Tssuer to the Registered Owner of the Bond, shall thereupon cease, terminate and become
vold and be discharged and satisfied, ‘

Section 7.02.  Modification or Amendment. Prior fo issuance of the Bond,
this Resolution may be amended or supplemented in awy way by resolution. Following
issnance of the Bond, no resolution amendatory hereof or supplemental bereto, ghall be made
without the prior written consent of the Purchaser.

) Section 7.03, Delivery of Bond, The Chahman and Secretary/Treapurer
of the Governing Body are heréby authorized and directed fo cause Bond No. R-1, hereby
awarded to the Purchaser pursuant to prior agreement, to be delivered to the Purchaser as
goon ag the Purchaser will accept such delivery.

Section 7.04. Severability of Iovalid Provisions. If any one or more of
the covenants, apreements or provisions bereof should be held coptrary fo any EXpress '
provision of law or contrary 1o the policy of express law, although not expressly prohibited,
or against public policy, or shell for any reason whatsoever be held invalid, then such
covenants, agTeements or provisions shall be null and void and ghall be deemed severable
from the.remaining covepants, agréements or provisions hereof, and shall in no way affect
the validity of Xl the other provisions hereof or the Bond,

Section 7.05. Prior Resolutions; Conflicting Provisions Repealed. The
Prjor Reesiutions and all parts thereof not expressly hereby changed shall continue in full
sorce and effect and this Bond Legisiation shall be sapplementsl to the Prior Resolutions.

Al resolutions and oxders, or paxts thereof, in conflict with the provisions hereof
ate, to the extent of such conflicts, hereby repealed; provided that this Section shell not be
spplicable to the Loan Resolution (Form PmOA 442-47) and the Prior Resolutions.

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

31,
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Section 7.07. Covenant of Dug Procedure, Bte. The Issuer covenupts that
all scts, conditions, things and procedures required fo exist, to happen, to be performed or
10 be taken precedent fo and in the adoption of this Resolution do exist, have bappened, have
been performed and have been taken in regular and due e, form and menger as required
by and in full compliance with the laws and Constitation of the State of West Virginia
applicable thereto; and fhat the Cheirman, Secretary/Treasurer and mermbers of the Governing
Body were & 4l tifies $Whef aiiy 2CHOnS ifepritcion with this Resofution: occurred and are - -

duly in office and duly qualified for such office.

M Bffective Time.  This Resolution shall take effect
jmmediately npon its adoption, . _

Adopted: June 11, 1997.
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CERTIFICATION
Certified a true copy of 2 Bond Resolution duly enasted by the Public Service
Board of the Friendly Pubfic Service District on the 11th day of June, 1997,

Dated June 11, 1897

[SEALI

Secretary/Treasurer

© 06/10/97

1915433

FRS.Ad
311200/96001
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(SPECIMEN BOND)

FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 1997

$500,000
No. R-1 Date: June 11, 1997

FOR VALUR RECEIVED, FRIENDLY PUBLIC SERVICE DISTRICT (berein
called "Borrower") promises to pay to the order of the United States of America (the
"Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principal sum of FIVE HUNDRED THOUSAND DOLLARS ($500,000), plus interest on
the unpaid principal balance at the rate of 4.5% per anmim. The said principal and interest
shall be paid in the following installments on the following dates: Monthly instailments of
interest only, commencing 30 days following delivery of the Bond and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and $2,295,
covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond, in
the sum of the unpaid principal and interest due on the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration heretofore shall
support any agreement modifying the foregoing schedule of payments.

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

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

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



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

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

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

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing

private and cooperative rates and terms in or mear its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith

" which may be issued and outstanding for the purpose of providing funds for financing the cost

191628.1

of improvemenis and extensions o the existing waterworks system (the “System") of the
Borrower, is payable solely from and secured by the revenues to be derived from the
operation of the System after there have been first paid from such revenues the reasonable
current costs of operation and maintenance of the System. This Bond does not in any manner
constitute an indebtedness of the Borrower within the meaning of any constitutional or
statutory provision or limitation, nor shall the Borrower be obligated to pay the same or
interest thereon except from the special fund so provided.

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

This Bond, under the provisions of the Act, is and bas al} the gualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the
Registrar,

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"), and a resolution of the Borrower
authorizing issuance of this Bond (the "Resolution™).

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

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

THIS BOND IS ISSUED ON A PARITY AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS,
WITH THE SERIES 1971 BOND, THE SERIES 1994 A BOND AND THE SERIES 1954
B BOND DESCRIBED IN SAID RESOLUTION.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
isspance of this Bond have existed, bave 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 }imit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the 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 Resolution and any other resolutions, orders or statutes
under which this Bond s issued shall be deemed to be a part of the contract evidenced by this
Bond to the same extent as if written fully herein.
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RECORD VAN
AMOUNT DATE AMOUNT DATE

(1) $ 128,000 6/11/97 (19)_$
2 % 20y .$
3.8 en_$
4 __$ 22§
5§ (23) _§
6) __$ (24} $
H__$ (25) %
8 26y $
@ __$ 2n _$
a8 (28 &
(1) $ (29) $
(12)_ 8% (30) _$
(13)_$ (31)_$
(14 _$ (32) §
(15 8 (33) _§
(16} 34§
(17)_§ (358
(18) _§ (36)__$

TOTAL $
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IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed
or imprinted hereon and attested by its Secretary/Treasurer, all as of the date hereinabove
written.

FRIENDLY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
Chairman, Public Service Board
P.O. Box 138
Friendly, West Virginia 26146
ATTEST:

Secretary/Treasurer, Public Service Board
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ASSIGNMENT

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

the within Bond apd does hereby . irrevocably constitute and  appoint

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

Dated: s

In the presence of:

06/05/97
FRS.SPECIMEN
311200/96001
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UBLIC S DIS

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS, IMPROVEMENTS AND EXTENSIONS
TO THE  EXISTING PUBLIC WATERWORKS
FACJ.LII‘IES .OF 'FRIENDLY PUBLIC SERVICE
DISTRICT AND'THE FINANCING OF THECOST, NOT -
. OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$700,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATBR REVENUE BONDS,  SERIES 2005 A
VIRGINIA INFRASTRUCTURE FUNDY);
AUTHORIZING THE ISSUANCE OF THE WATER
REVENUE BONDS, SERIES 2005 B (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY) BY THE
DISTRICT OF NOT MORE THAN $60,000 FOR THE
PURPOSES OF FUNDING THE ARREARAGES IN THE
b RESERVE ACCOUNTS FOR THE DISTRICT'S PRIOR
; BONDS; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH . .BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE' OF
SUCH BONDS; APPROVING, ' RATIFYING AND
CONFIRMING LOAN AGREEMENTS RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVDJ]NG FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BEJT RESOLVED BY THE PUBLIC SERVICE BOARD OF FRIENDLY
PUBLIC SERVICE DISTRICT:

CH734B13.1



ARTICLE1
STATUTORY AUTHORITY, FINDINGS AND DEFINIT IONS

Section1,01.  Authority for this Resohution. This Resolufion (together with
any order or resnluﬁbnsupplememsal'hmtq-oruamsﬂdatory.hewof, the."Bond Legislation")
is adopted pursuant to tae provisions of Chapter 16, Asticle 134, Chapter 31, Article 15A
and Chapter 22C, Article 1 of the West Virginia Code of 1831, 2s emended (collectively, the
»Act"), and other applicable provisions of taw. '

Section 1.07.  Fingings. It is hereby found, defermined and declared that:

. A, Friendly Public Service District (the "Issuer™) is a’public service
district and a public corporation and political subdivision of the State of West Virginia.in
Tyler and Weizel Counties of said State, duly created pursvant to the Act by ‘The County
Commistion of Tyler County. . ' ' :

.. B. - “The Issuer presenily owns end operates a public waterworks system,
However, it is dsemed necessary and desireble for the heaith and welfase of the inhebitants
of the Issuer taat there be acquired &nd constracted cerfain edditions, betierments,
jmprovements and extensions to the existing public waterworks facilities of the Isiver,
consisting of approximately 3.2 miles of watexline, a 578,000 gallon water storage tank that
will be supplied by two 300 gpm wells located near Wells Ron, along with all secessary
valves, controls and appurtenances relating thereto, to serve mdustriat clients at the Bens Run
Industrial Park and surrounding mamifacturing facilities (collectively, the “Project”) (the

existing public waterworks fasilities of, fhe Jssuer, the Project and any. farther improvements

or extensions thereto avé herein called the "Systerm”™), in accordamce with the plans and
specifications prepared by the Consulting Engineers, which plant and specifications have
heretofore been filed with the Issuer, ’ : o

C.  'Thelssverbas determined that it would be to the benefit of fhe Issuer

to fully fund the arrearagos in the rescrve accounts created for the Prior Bonds (coflectively,
the vPrior Boads Reserve Ackounss™y, 0 T T Tl

D, The Issuer nfends to permanently finence 2 portion of the costs of
acquisition, and construction of the Project and the atrearages in the Prior Bonds Reserve
Accounts through the issuance of its revenue bonds to the West Virginia Watex Development
Authority (the "Anthority™), pursuaat to the Act.
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E, It is deemed necessary for the Issuer to issue jts ‘Water Reveme
Bonds, in the total aggrégate principal amoust of nét more than $760,000 (the "Serles 2003
Bopds") in two series being the Water Revenue Bonds, Series 2005 A (West Virginia
Infrastructure Fund) (the "2005 A Bonds") and the Water Reverne Bonds, Serier 2005 B
(West Virginia Water Developsnent Authority) (the "Serjes 2005 B Bonds"), to permenently
finance (i) the costs of acquisition and construction of the Project and (i) the arrearages in
the Prior Bonds Reserve Accounts, Said costs shall be deemed o include the cost of ali
property rights, easements and franchises deemed pecessary ot convenient therefor; interest,
if any, upon the Series 2005 Bonds prior to and during acquisition and comstruction of the
Project and for a period not exceeding 6 months eftex completion of acguistion snd
constroction of thé Project; amoumts which may be deposited in the respective Series
2005 Bonfs Reserve Account (as hereinafier defined) and the Prior Bonds Reserve Ascounts;
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for
_plaps, specifications and surveys; other cxpepses HeCEESATY OF incident to determining the
feasibility or practicability of the enterpriss, admministrative expense, commitment fees, fees
and expenses of the Authority, discount, iniginl fees for the services of registrars, paying
agents, depositories or (rustces or ofher costs in comnection With the sale of the
Series 2005 Bonds and such other expenses as may be necessary or incldentst to the financing
. herein authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in comection with
any thereof; provided, that reimbursement to the Issuer for any ammunts expended by it for
allowable costs prior to the issuance of the Series ‘2005 Bonds or the repayment of
indebredness incurred by the Tssuer for surh purposes shall be desmed Costs of the Project,
ee hereinafter defined,

F. The period of usefalness of the System after completion of the Project
is not fegs than 40 years. )

G. ¥t is im the best interests of the Issuer that jts Series 2005 Bonds be
sold to the Authority pursnant to the terms and provisions of a loan agreement by and
between the Jssuer and the Authority, on behalt of the West Vixginia Infrastructare and Jobs
Development Comncil {the "Council”) for the Series 2005 A Bonds and a Joan agreement by
and between the Issuer and the Authority for the Series 2005 B Bonds, in form satisfactory
1o the respective parties, collectively, (the “Loan Agreements™), approved hereby if not
previonsly epproved by resolution of the [ssuer-

_'H.  There are outstanding obligations of the Jssuer which will rank on &
parity with fhe Series 2005 Bonds a5 to Hens, pledge and source of and security for payment,
being (i) Water Revenue Bond, Sextes 1954 A, dated June 22, 1994, issued in the original
aggregate principal amount of $360,000 (the “Series 1994 A Bond™); (i) Water Reveme
Bond, Series 1994 B, dated November 3, 1994, iesued in the originsl aggregate principal -
smount of $77,000 {the “Series 1994 B Bond”); and (iif) Water Revenue Bond, Series 1997,
dated June 11, 1997, issued in the original eggregate printipal ammount of $500,000 (the

TR734813.1 3



wGeries 1997 Bond™). The Series 1994 A Bond, Series 1994 B Bond and Series 1997 Bond
are hereinafter collectively referred to as the "Prior Bonds." The Prior Bonds are cuzrensly
held try RUS. :

i  Prior to the issuance. of the Series 2005 Bonds, the Issuer will obtain () the

. cortificafe of an Independent Certified Public Acsountant stating that the. coverage and patity .

 tests of the Prior Bonds are met; and () the writieit consent of the Holders of the Prior Bonds

to the issuance of fhe Series 2005 Bonds on a parity wifh the Prior Bonds. Other than the

Prior Bonds, there are no other outstanding bonds ox obligations of the lssuer which are

secured by revemues or asgets of fhe System. The Issuer is tn compliance with all the
covenants of the Prior Bonds and tie Prior Resolution. oL :

. The estimiated revenues to be derived in each year after completion

- of the Project from the aperation of the System will be sufficient to pay all costs of pperaticn

and maiptenance of the Systern and the principal of and interest, if any, on the- Serles 2005

Ronds end the Prior Bonds, and 1o make paymients inte all funds and accounts and other

payments provided for herein. ~ .

Y. The Iscuer has complied with &ll requirements of West Virginia law
"~ and the Loan Agreements relating to authorization of the acquisition, construction asd
' operation of the Project and the System and jssuance of the Series 2005 Bonds, or will have
so compled prior to issuance of auy thereof, including, among other things and without
limitation, the approval of the Project and the financing theyeof by the Council and the
obtaining of a certificate of public convenience and necessity and approvel of this financing
and necessary ser rates eud charges described herein from the Public Service Commission

of West Virginia by final order, the time for rehearing and sppeal of which will either bave -

expired prior to the issurnce of the Series 2005 Bonds or such final order will not be sobject
o eppeal. .

I The Project has been reviewed and determined to be wechnically and

financially feasible by the Couxcil as required under Chapter 31, Article 15A of the West
: Sestion 1.03.  Bond Lepislatiod Constifute$ Contragt: In consideration of
the acceptance of the Series 2005 Bonds by those who shall be the Registered Ownes of the
same from fime to time, this Bond Legislation shall be desmed to be and chall constitute 2
coptract between the Issuer and such Bondholders, and the covenants and agreements herein
sat forth to be performed by the Issuer shall be for the equal benefa, protection and security
of the Bondholders of any and all of such Series 2005 Bonds, all of which shall be of equal
. rank god without preference, priority or distinction between amny one Bond and any other
Bonds, and by reason of priority of issuance or otherwise, except as expressty provided

therein and herein. . -
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Sectipn 1.04, p_gﬁggqggg The following terms shall have the following
meanings herein upless the context expressly requires otherwise:

® Act” means, coMectively, Chapter 16, Article 13A, Chapter 31, Article 15A.
and Chapter 22C, Article 1 of the West Virginia Code of 1531, as amended and in effent on
the date of adoption hereof. . .

. "Authority” means'the West Virginia Water Development Authority, which |
Is expected to be the original purchaser atid Registered Owner of the Series 2005 Bonds, or
any other apency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acfing in its administrative capacity and upon authorizatinn from
the Council under the Act.

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

. "Bondbolder," “Holder of the Bonds," “Holder," "Registered Owner” or any
simdiar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registezed.

. "Bond Legistation," "Resofution,” "Bond Resolution” or *Local Act" means‘
fbis Bood Resolufion and sl orders amsd resolutions supplemental hereto or amendatory
hereof. ’ .

*Bond Registrer” means the bank or other entity to be designated as such in
the Supplemental Resolution and its successors aud assigns.

. “Bonds™ meaps, colletfively, the Series 2005 RBonds, the Prior Bonds and,
where appropriate, any bonds on e parity therewith subsequently athorized to be issued
hereunder or by another resofution of the Issuer, .

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

"Chadrroan® tueans the Chairman of the Governing Body of the Jesuer.
"Closing Date” means the date upon which there Is an exchange of the

Series 2005 Bonds for all or 2 portion of the procesds of the Serles 2005 Bonds from the
Authority., . . '
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‘ "Code” mieans the Internal Revenue Code of 1986, as amended, and the
Regulations.

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

: -*Consulting Engineers” means Cerrone Associates, Inc., Whesling, West
Virginia, or any qualified engineer or firm of engineers, ficensed by the State, that shall at
any fime heyeafter be procured by the Issuer as Comsuiting Bugineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the'West Virginia Code of 1931,
ag amendad; provided however, that the ‘Consulting Fnginsers shall not be; a régular, fll-time
employee of the State or any of its agencies, commissions, or politica) subdivisions. :

‘ "Costs” or "Costs of the Project” means those cosis described in.
Section 1.028 hereof to be a part.of the cost of financing the arrearages in the Prior Bonds
Reserve Accounts and the cost of acquisition and construction of the Project,

Ce e e "Council™-means the West-Virginie: Infrastructure and Jobs Development
Council or any other agency of the State of West Virginia that succeeds to the functions of
the Council. '

"Depository Bank" means the bank designated as such in the Supplemental
Resolution, and its successors and asgigns, which shall be 2 member of FDIC.

"BDIC" means the Federal Déposit Insurance Corpnmﬁon@ ALY SUCCESS0T
to the functions of the FDIC. R .

“Fiscal Year" means each 12-month peciod beginaing on July 1 aud ending
on the succseding June 30.

"Govertiing Body" or “Board” means the public service board of the Issuer,
as it may row of hereafier be comstited.” -1 ”

"Government Obligations® means direct obligations of, or obligations the
timely payraent of the principal of and interest on which is guaranteed by, the United Staies
of America. ' . - : '

’ *Gross Revenues” means the aggregate gross operating and nog-operating
revenues of the System, s hereinafier defined, dete ined in accordance with generally
accepted accounfing principles, after dednction of prompt payroent discounts, if ey, and
reasongble provision for uncoliectible accounts; provided, that “Gross Revenues™ does not
inchude any gains from the sale or other disposition of, or from any Increase in the value of,
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capital assets (incleding Qualified Investments, as hereinafier defined, purchased purspant to
Article 8.01 hereof) or any Tap Pees, as hereinafter defined.

i “Herein,* "hereto” and similar words shall refer fo this entire Bond
Legislation. ' i '

) “Independent Certified Public Accountants” means any certified public
secountint or firm of certified public-dccouniants that shall af any time hereafter be retained
by the Issuer to prepare an indepéntlent anviua] or special auditof the accounts of the System
or for any other purpose except keeping the sccounts of the System in fhe normaél 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) amy obligation,
(€) amy anmity contract,

(D) any invesiment-type property, or

(E) In the case of a bond other thzn 2 privaie activity bond, any
residentin] rextal property for family units which is not Jocated within the jurisdiction of the.
Issuer and which is riot acquired fo implement a court ordered or spproved housing
desegregation plan. L

Except ag providad in the following sentence, the term "Investment Property”

. does not incjude any tax-sxempt bond. ‘With respect to a0 issue other than an issue a part of

which is a specified private activity bond (as defined in section 57(2)(S)(C) of the Code), the
term "Investment Property” includes a specified private activity bood (as so defined),

“Issuer™ means Friendly Public Service District, a public service distriet,
public corporation and political subdivision of the State of West Virginia in Tyler and Wetzel
Clounties, and, unless the comtext clearly indicates otherwise, includes the Governing Body
of the Issuer, ) :

"Loan Agresments” means the Loan Agreements heretofore entered, or tobe
entered, by and between (i) the Tssuer and the Authority, on behalf of the Coungil, providing
for the purchast of the Series 2005 A Bonds and (i) the Issuer and the Authority, providing
for the purctiase of the Series 2005 B Bonds, the forms of which shall be approved, and the
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execation and delivery by the Jssuer anthorized and directed or ratified, by the Supplemental
Resolution. ' :

"Net Proceeds” means the face amount of the Series 2005 Bonds, plus

accrmed interest and presgium, if any, less originsl issue discount, if any, and less proceeds,

i éﬁjri'aéﬁa“sitéd"iﬂ'thE'respacﬁve~Serie32005--BOnds»mee- Accounts.. For purposes of the

Private Business Use limitations sef forth herein, the term Net Proceeds shall include any

. amounts resuiting from the investonent of proceeds of the Series 2005 Bonds, without regard
to whether or not such investment is made in tax-exempt obligations.

"Net Revenues” means the balauce of the Gross Revenues, rémaining after
deduction of Operating Bxpenses, as berenafter defined,

_ "Nonpurpose Investment” means any Ivestment Property as defined in
Section 148(b) of the Code, that is not a phrpose investment.

"Operating Expenses® means the reasoneble, proper and necessary costs of
repair, muintenance and operation of the System and: includes, without Jimiting the generslity
of the foregoing, administrative, engimeering, lepal, suditing and insurance expemses, other

* =~ thap those capitalized as part of the Costs, fees and expenses of thiz Authority, fiscal agents,
* the Depository Bank, the Registrar and the Paying Agent (all as heretn after defined), other
than those capitalized as part of the Costs, payments {0 pension or retirement funds, taxes and

such other reasonsble bperating costs and expenses a8 should normaily and regularly be
included wader generally actepted accounting principies; provided, that "Operating Expenses"

does not include payxments on account-of the principal of or redemption premium, if any, or
interést on fie Bonds, charges for depreciation, losses from fhe sale. or other. disposition of, .
or from mny decrease in the value of, capital assets, amortization of debt discount or such
niscellaneons deductions as ate applicable to prior accounting periods.

*Cutstanding,” when used with reference to Bonds and 28 of any particnlar
date, describes all Bonds theretofore and therenpon being euthenticated pnd delivered, except
i) any Boid canceled by the Bond Registrat ot or prior t'said date; (i) any Bond for th
payment of which monies, equal to its principal ampurl and redemption prémium, i
applicable, with interest to the date of haturity or redemption shall be in trust hecevnder and
set aside for such payment (whether upon or prior 1o mabreity); (ifi) any Bond deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other actiod
by a specified percentage of Bondholders, any Bonds registered 10 the Issuer.

"Parity Bonds® means additional Parity Bonds issued under the provisions and
within the Yimitations prescribed by Section 7.07 heteof. ' '
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*Paying Agent" means the Commission or other entity designaied a6 such for
the Series 2005 Bomds in the Supplements] Resolntion.

“Prior Bonds™ means, collectively, the Issuer’s Serles 1994 A Bond, Series
1994 B Bond and Series 1997 Bond, &s described in Section 1.02G hereof,

' wprior Bonds Reserve Accounts® means,. collectively, the Series 1994 A
Bonds Reserve Account, the Series 1904 B Bonds Reserve Account and the Series 1997

. ‘Bonds Reserve Account,

iprior Resolution” means, collsctively, the resolutions adopted by the Issuer,
as supplemented by the suppleinental resoiutions of the Tssuer, authorizing the issuance of the
Prior Bonds.

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

YProject” meens the Project as described in Section 1.02(B) hereof,
"Qualified Investments” meeans and inclndes auy of the following:
(a) Govermment Obligations;

(t)  Government Obiigations which have heen stripped of their
snmatured interest coupons, interest coupons stripped from Government
Obligetions, and receipts or cextificales evidencing payments from
Goyerament Obligations or interest coupons stripped from. Government
Obligations; : '

(c) . Bonds,debenfures, nofes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
[ntermediate Credit Banks; Rederal Home Loan Bank System; Export-Import
Bank of the United States; Federal Land Banks; Government Nationel
Mortgape Association; Tennessee Valley Aunthority; or Washington
Metropolitan Aree Transit Authority;

(@  Any bond, debentute, note, pearticipation certificate or other
siitar obligations isshed by the Federal Natiomal Mortgage Association o
the extemt such obligation is guaranised by the- Government National
‘Mortgage Association or issued by any other feders] agency and backed by
the full fzith and credit of the Unied States of America;
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(e) Time accounts (inclading accoupts evidenced by Hme
certificates of deposit, time deposits or ofher similar banking arrangements)
which, to fhe extent not insured by the FDIC or Federal Savings and Loan
Insurance’ Corporation, shail, be secured by a, pledge of Govermment
Obligations, provided, that said Government Obligations pledged either must
iz a5 nicarly ‘s practicable coincident with the maturity of salrd time

. dicounts or must be replaced or increased so that the market value thereof is

always at least equal to the principat amount of sxid time-accounts;

(/) - Mopey market funds or simitar funds whoese only assets axe
investments of the typs described in parageaphs (&) through (¢) above;

(8)  Repurchase agreements, filly scoured by investments of the
types described in peragraphs () through (€) above, with banks or national
panking associations Wwhich are members of FDIC or with goverment bpnd
denlers recognized as primary dealers by the Federal Reserve Bank of
New York, proyided, that said investments securing said repurchase
agreements eifher st matire as nearly 8s practicable colnciderit with the
maturity of said repurchase agresments or must be replaced or increased so
that the market value thereof Is always at least equal fo the principal amonnt
of suid repurchase agresments, and provided further that the halder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must heve {oz its agent must have} possession of such
coliateral; and such collateral must be free of all claims by third parties;

() The West Virginia Fconselidsted fund® managed by the
West Virginie Investment Management, Board pursuant to Chapter 12,

Article 6 of the West Virginia Corde of 1931, as amended; gnd

® Obligations of states or political subdivisions or agencies
thercof, the iterest on which is excluded from gross incorse for federal
income tax purposes; and whick are rated at jeast A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation. ' '

“Registered Owner," "Bondholder,” "Holder" or any similar term means
. whenever used herein with respect Yo 2n outstanding Bond or Bonds, the person in whose

name such Bomd is registered.

CHT3481E,)
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: "Regulations® means temporary and permanent regutations prommylgated under
the Code ot any predecessor thereto.

_ "Reserve Accounls® means, collectively, the respective reserve accounts
- established for the Series 2005 Bonds and Prior Bonds. .

. *Reserve Requnemant" THEAns, collechva!y, the respective amount requirad
to be on deposit in the respectwc Reserve Accounts for the Series 2005 Bonds and the Prior
Bonds,

*Revenue Fund” mesans the Reveme Fund previonsly established by the Prior
Resolution and continued hereby.

°

*Secretary” razans the Sedretary of the Governing Body of the lssuer.

. “Serxe-.s 1994 A Bond" means the outstanding Water Revenue Bond, Series -
1094 A, of the Issuer, dated Jume 22, 1994, issued in the original principal amount of
$260,000, described tn Section 1.02H hereof.

T "Series 1994 A Bonds Reserve Account” meens.the Series 1994 A Bonds'
* Reserve Account created by the Prior Resolution af the Depository Barnk and hersby
transferred to the Commission pursuant to Section 5.02 hereof.

 “Series 1994 B Bond” means the outstanding Water Revenue Bond, Series
1994 B, of the Issuer, dated November 3, 1994, issue in the original principal amount of
£77,000, described in Section 1,02H hereof

"Series 1994 B Bonds Rsscﬁe Account“ means the Serles 1994 B Bonds - .

Reserve Account created by the Pror Resolution at the Depository Bank and hereby’
transterred to the Commission pursuant to Section 5.02 hereof.

“Series 1097 Bond” means the outstanding Water Revenue Bond, Seties
1997, of the Issuer, dated June 11, 1997, issued in the original principal amount of $SOD 000,
descn‘bed in Section 1.02H hereof,

. "Series 1997 Bonds Reserve Account® means the Sen&s 1997 Bonds Reserve
Account created by the Prior Resoltion at the Depository Bank and hereby transferred to the
Commission purshant to Section 5,02 hereof,

"Series 2005 Bonds Construction Trust Fund® means the Series 2005 Bonds
Construction Trust Fund established by Section 5.01 hereof.

CH734813 .1 11



"Qeries 2005 A DBonds® means the Issuer's Water Revenue ‘Bonds,
Series 2005 A (West Virginia Infrastructure Fimd), authorized to be issued hereby.

"Series 2005 A Bonds Reserve Account” meens the Series 2005 A Bonds
Reserve Account estmblished pursuant {p Section 5.02 hereof. '

* nSeribs 2005 A Bonds Resérve Requiremeri™ rheans, as of any date of
calculation, the maximus emount of principal and interest which will become. due on the
Series 2005 A Bonds in the then cutrent or 20y gucceeding year.

& " “Shries 2005A Bonds Sinking Fund" means the Serics 2005 A Bonds Sinking
Tund established by Section 5.02 hereof. . -

*Beries 2005 B Bonds:" means the Issuer's Water Revenue Bomds,
Series 2005 B (Wést Virginia Water Development Anthority), euthorized o be issued heroby.

."S_eﬂeS 2005 B Bonds Reserve Account” means the Serles 2005 B Bonds
Reserve Account established pumlamtoSectibii"jfUZ"ﬁeréc'if." AL

T hopries 2005 B Bonds Reserve Requirement” means, as of any date of
* caloulation, the maximum amount of principat and interest which will become due on the
Series 2005 B Bonds in the then current or any sucoseding year.

*Series 2005 B Bonds Sinking Fund” means the Series 2005 B Bonds Sinking
Fund gst_:;_blishg‘d by Section 5.02 hereof, :

kinking Funds” means, collectively, the respective sinking funds established
for the Series 2005 A Bonds,.the Series 2005 B Bonds and the Prior Bonds. ' -

"State” meens the State of West Virginia.

© ... ..!Supplementsl Resolution". means, any. sesplution or order. of fhe Iesuer
supplementing or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resoltion or resolutions authorizing the sule of the
Series 2005 Bonds; provided, that any matier intended by this Resolution to be included in
the Supplemental Resolution with respect o the Series 2005 Bonds, and not so included, may
be included to anofher Sepplemental Resojntion. ’ '

*Surplos Revenues” mesns the Net Revennes oot required by the Bord
Legislation to be set aside and held for the payment of or ssourity for the Bonds, the Prior
Bonds, or any other obfigations of the Yssver, including, without limitation, the Renewal o
Replacement Fund, the Sinking Funds and the Reserve Accounts,
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"Systern® means the complete public waterworks systern of the Issuer, as
presently existing in its entirety or any integral part thexeof, and 21l waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owoed, held or used in connection with the waterworks system, 2nd shell
also inchude e Project and any and all extensions, additions, betterments and improvements

_ thereto hereafier acquired or constructed for the waterworks system fIom sny SOUICEs
whatsoever. . . :

. *Tap Fees® means the fees, if any, paid by prospective custorners of the
System in order to connect thereto, . .

' . "“West Virginia Infrastructare Fun;i“ meaﬁs the ‘West Virginia Infrastructure
Fund established in zocordance with Chapter 31, Article 154, Section 8 of the West Virginia
Code of 1931, as amended and in effect onthe date of adoption hereot,

Words importing singular number shzll inchde the phurai nuwmber in ezch case

and vice versa; words importing persons ghall intlude fitms and corporations; and words
importing the masculine, feminine or neutral gender shell include any other gender.
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AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
oo - .ORTHE PROIECT.
Section2.01.  Authorization of Acouisition and Constrsction of the Profect.

There is herehy anthorized and ordered the acquisition and construction of the Project, at an
estimated cost of $1,860,000, in accordance with the plans and specifications which have been
prepared by the Consulting Engineers, beretofore filed in the office of the Governing Body.
The proceeds of the Series 2005 Bonds hereby anfhorized chall be epplied as provided in
Acticle VI hereof. The Issuer has received bids and has entered into or will enter into
contracts for the acquisition and construction of the Project, coimpatible with the financing
plan sabmitied to the Authority and the Council. '

Section 2.02. Authorjzs tior_; of Finapging of Ampcarages, There is heceby
anthorized and ordered the fipencing of the arrearages in the Prior Bonds Reserve Accounts,
which will Be paid Trom s paction of thie procéeds of the Seribs 20058 Bopds, T

T The cost of the finzncing of the arrearages and the Project is estimated to be

' $1,850,000, of which not mere than $700,000 will be obtained from the proceeds of the

Series 2005 A Bonds, notmore than $60,000 will be obtained from the proceeds of the Series

2005 B Boads, and $1,100,000 from & grant by the United States Boonomic Development
Authority, . -
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AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND,
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

_ Seotion 3,01, Amfhorization of Bonds. For the purposes of capitalizing
interest on the Setles 2005 Bonds, Fantding reserve accounts for the Series 2005 Bonds,
paying arrearages in the Rrior Bonds Reserve Accounts, paying Costs of the Project not
otherwise provided for and paying certain costs of issuance of the: Series 2005 Bonds and
related costs, or any or all of sich purposes, as determined by the Supplemental Resolution,
there shall be and hereby are authorized to be issued negotiable Series 2005 Bonds of the
Issuer. ‘The Series 2005 Bonds shall be issued in two serjes, desipnated as "Water Revenue
Bonds, Series 2005 A (West Virginia Infrastructure Fund),” in the principal emount of not
more fhen $700,000 and "Water Revenne Bonds, Series 2005 B (West Virginia Water
Development Authority)” in the principa) amouxt of ot more than $60,000, and shall have

. such terms ai set forth hereinafter and in the Supplemental Resolution, The proceeds of the

Series 2005 Bonds remmining after fimding the Prior Bonds Reserve Accounts, the Serics

2005 Bonds Reserve Acconnts (f funded from Bond proceeds) and capitalization of intrest

" ™ on fhe Series 2005 Bonds, if any, shalt be deposited in or credited to the Series 2005 Bonds

" Construction Trust Fund established by Section 5.01 hereof and. applied as set forth in
Article VI hereof. ' s '

Section 3,02, Terms of Bonds. The Series 2005 Bonds shall be issaed in
such principal amounts; shall bear interest, if any, af such rate or rates, not exceeding the then .
legal maxiroum rate, payable on such dates; shall mamre on such dates end §n such amnounts;
and shall be redeemable, m whole or in part, all as the Issuer shall preseribe in a
Supplemental Resolution or as specifically provided m the Lomn Agreements, ‘The
Series 2005 Bonds shali be payuble as to principal at the office of the Paying Agent, in any
coin or currency wiich, on tie 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 2005 Bonds, if rny, shall be paid by check or draft of the Paying Agent, or itt agent,
mailed to the Registered Owner thereof at the address as it appears on'the books of the Bong
Registrar, or by such other method as shall be mtually agreeable so long as the Anthority
is the Repistered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, e Series 2005
Bonds shall be issved in the form of two bonds, fully registered o the Authority, with a
record of advances end & debt sexvice schedule attached, representing the apgrepate principal
amount of the Series 2005 Bonds. The Seties 2005 Bonds shall be excha ngeable 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 amouat of szid Bonds then Outstanding end
being exchanged, with principal installients or maturities, as applicable, corresponding 1o
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tho dates of payment of principal installments of said Bonds; provided, that the Authority shall
nof be obligated to pay any expenses of such exchange.

Subsequent serfes of Bonds, if any, shall be issued in fully registered form
‘and in denorinations a5 determined by a Supplemental Resolution. Such Bonds shall be dated -

ot b kerber, B sy, a0t Sl be 50 o St fORM i & Suppleitental Resoition.

. Section 3,03, Execution of Bonds. The Series’ 2005 Bonds shallbe
exesuted in the narme of the Issuer Hy the Chairman, and the seal of the Issuer shali be affixed

" “thereto or foprinted fhereon and atiested by the Secretary. In case.amy one oI more of the
. officers who-shall bave sigried or-sealed the Series 2005 Bonds shalt cease to be such officer
of the Tesner before the Series 2005 Bonds sa signed and Sealed have been actually sold and
delivered, such Bonds may nevertheless be spid and delivered as herein provided and may be
issued 2s if the person who sigoed or sealed such Bonds bad not ceased to hold such office.
Any Series 2005 Bonrs may be signed and sealed on behalf of the Issuer by such person es
at the actoal time of the execution of such Bonds shall hold the proper office in fhe fssuer,
althongh af the date of such Bends such person may 1ot have held such office or may not have

“bex su anthcrized:
n ' Section 3.04, Authientication and Registration. No Series 2005 Bonds shall

be valid ar cbligatory for any purpose or entitled to atyy seeurity or benefit under this Bond
Legislation usless and unif] the Certificate of Authentication and Registrstion on such Bonds,
substantially in the form set forth in Section 3.10 hereof shall have been manaelly executed
by e Bond Registrar. Any such executed Certificate of Authentication and Registration
pon any such Bonds shall be conclusive evidenge that sach Bonds have been authenticates,

'repistered and defivered tnder this Bond Legislation. The Ceitificite 6f Aintlientication and * -

Registration on the Series 2005 Boxds shall be dgemed to have been exewted by the Bond
Registrar if manually sighed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication agd Registration on
all of the Bonds issuéd hereunder, o ' .

. e ey o ..S&ﬁoD,uz..gﬁ._n.... T ™ " .0 - Sllbjec‘tm,thﬁ
provisians for transfer of registration set forth below, the Series 2005 Bonds shall be and have
all of the qualities and incidents of negotiable fnstruments under the Uniform Commescial
Code of fhe State of West Virginiz, and each successive Holder, in accepfing the
Series 2005 Bonds shall be conclusively deemed to have agreed that such Bonde shall be and
have all of the- qualities and. incidents of negotiabie’ instruments wnder the Uniform
Clommexcial Code of the State of West Virginia, and each successive Holder shall forther be
conclusively deemed to have agreed that said Bonds ¢hall be incontestable in the hands of 2
bona fide hoider for vatue. - '
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So long as the Series 2005 Bonds rerpain outstanding, the Issuer, through'the
Bond Repistrar or its agent, shall keep and maintain books for the registration and transfer
of such Bonds.

The registered Series 2005 Bonds shall be transferable only upon the books
of the Bond Registrar, by the régistered owner thereof in person or by Lis attorney duly
anthorized in writing, wpon surtender thereto together with & written instrument of traiisfer
satisfactory fo the Bond Registrar duly executed by the registered owner or his duly
authorized attorney. . )

Tn sl cases in which the privilege of exchanging Series 2005 Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordanve with
the provisions of this Bond Legislation, Al Bonds swrendered in any sbeh exchanpes or
transfere shall forthwith be canceled by the Bond Registrar. For every such exchange or
tansfer of Bonds, the Bond Registrar may make a.charge sufficient to reimburse it for any
tax, fee or other govermmental charge Tequired 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 incurzed in commection therewith, which sm or sums
shall be paid by the Issuer. ‘The Bond Registrar shull not be cbliged fo make any such
exchange ot trapsfer of Bonds during the period cornmencing on the 15th day of the month
next preceding an interest payment date on the Bonds o, in the case of any proposed
redemption of Bonds, next preceding the daie of the selection of Bonds to be redeemned, znd
ending on such interest payment date or redemption date. :

Section 3.06. Bonds Mutilated. Destroyed, Stolen or Lost. In case the
Series 2005 Bonds shall become matilated or be destroyed, stolen or lost, the Issuer may, in
its giscretion, issue, and the Bond Repistrar shall, if so sdvised by tbe Issuer, aufhenticate,
registrar and deliver, 2 new Bond of the same series and of like tenor as the Bords so
mutilated, destroyed, stolen or lost, in exchange and gubstitution for such mtiiated Bond,
upon sutrender and cancetiation of guch matitated Bond, or in Hen of and substitotion for the
Bond destroyed, siolen or lost, and upon the Holder's furnishing safisfactory indemnity and
complying with such other reasonable regulations and conditions a the Issuer may prescribe
and paying such expenses as.the Issuer and the Bond Registar may incur, All Bonds st
surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about 10 mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified a5 aforesaid, and if such Bond
be last, stolen or destroyed, without surrender thereof. ) : :

: Section 3.07. Bonds not to be Indebtedness of the Isener. The Series 2005
Bonds shefl not, in any event, be or constitute an indebtedness of the Tssuer within the
meaning of any constitationa} ar statutory provision or limitation, but shall be paysble solely
from the Net Revenues derived from the operation of the Systera as herein provided, No
Holder or Holders of the Series 2005 Bonds shall ever have the right to compel the exercise
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of the taxing power of the Issuer, if any, to pay the Series 2005 Bonds or the interest, if any,
thereon. . )
Section 3,08,  BondsSecuredby Pledge of Net Revenues; Lien Position with
Respect to Prior Bonds, The payment of the debt service of the Series 2005 Bonds shall be
- secnzed by a-firstlien on the Net Revegnes derived from the System.on a parity.with the lien. ...
on the Net Revenoes In favor-of the Holders of the Prior Bonds. Such Net Revenmes in an
amount sufficient to"pay the principal of and interest, if any, on and ofher pavments for the
Series 2005 Bonds and the Prior Bonds, and to make all other payments provided fox in the
Bond Legislation, are hereby irrevorably pledged to such payments as they become due.
Section 3.09.  Delivery of Bonds. The Issuer gheli execute and deliver the
Series 2005 Bonds to the Bond Registrar, and the Bond Regisirar shell authenticate, régister
and deliver thé Series 2005 Bonds to the original purchasers upon teceipt of the documents
set forth below: ' '

A, I other fhan the Authority, a list of the names in which the
Sariss 2005 Bobds dié 1o be Fegistered upos original issuance, together with
stch taxpayer identification and other information as the Bong Regisirar may
reasonably require; Co

B. ~ A requestand euthorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate, register and
deliver the Series 2005 Bonds to the original purchasers;

@ - An executed and: certified copy of the Bond Legislation;

D, An exscuted copy of the Loan Agreements; and

E. The unqualified approving opinion of bond counsel on the
Series 2005 Bonds. :

Section 3.10.. Form of Bonds. The rext of the Series 2005 Bods shall be™"
i1 substantially the following form, with such omssions, insertions and variations ss may be
pecessary and desirable and anthorlzed or pertnitted hereby, or by suy Supplemental
Resolution adopted prior to the issuance thercofs |
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(FORM OF SERIES 2005 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2005 A

(€} IN 8] N

No. AR-1 %

y KNOW ALL MEN BY THESE PRESENTS: That on this the ___ day of
March, 2005, FRIENDLY PUBLIC SERVICE DISTRICT, & public service district, public
corporation and polifical subdivision of the State of West Virginia in Tyler and Wetzel
Counties of said State (the "Issuer®), for velue received; hereby promises to pay, solely from '
the special fands provided therefor, 85 hexeinafter set forth, to the WEST VIRGINIA WATER

.DEVELOPMENT AUTHORITY (the *Authority™ or registered assigns [he sum of

‘DOLLARS (§__- y, or such lesser amount as shall have
been advanced to the Issner herennder and not previously repaid, as set forth in the "Record
of Advances” atiached as EXHIBIT A hereto and incorporeted herein by reference, in
quarterly instaliments on March 1, June 1, September 1 and December 1 of each year,
commenting 1, 200_, as set forth on-the "Debt Service Schedunle” attached as
BEXHIBIT B bereto and incorporated herein by reference.

This Bond shall bear no inferest.  Principal installments of this Bond are

peyable in amy coin or currenty which, on the respective dates of payment of such

installments, is legal tender for the payment of public and private debrts under the Jaws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charieston, West Virginia (the "Paying Agent”), .

This Bond may be redeemed prior to it stated date of maturity in whole or
in part, but only with the express writien consent of the Authority and. the West Virginia
Infrastructure snd Jobs Development Council (the "Council™), and wpon the isrms and
conditions prescribed by, and otherwise in compliance with, the Lorn Agreement by and
between the Tasuer and the Anthority, on behalf of the Council, dated March __, 2005.

This Bond s issued (i) to pay a portion of the costs of acquisition and
construction of cerfain improvements snd extensions to the existing public waterworks
gacilitles of the Issuer (the "Project”); and (if) to pay certain costs of fssuance of the Bonds
of this Series (the "Bonds") and related tosie. The existing public waterworks fecilities of the
Issuer, the Project and amy further improvements of extensions thereto are herein called the
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+

*Sysiem,” This Bond is issued under the authority of and u full compliance Wit the
Constimtion and stattes of the State of West Virginia, including particwlarly Chapter 16,
Article 134 end Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
{coBectively, the "Act”), 2 Bond Resolution duly adopted by the Issuer on
‘ , 2005, and a Supplemental Resolution duly adopted by the Issier on
s M‘(céllééﬁvélﬁ;'tﬁé‘“mﬁd'I:&g‘is!a’tib’:’:")rmd'is~subjec!:-to all the terms snd
o Siioma thereof, The Bond Legislation provides for the issuance of additional honds under
certain conditions, and such bonds would be entitled to be paid and secured equalty and
ratably from and by the funds and reveges and other security provided for the Bonds under
the Bond Lepislation.

THIS BOND IS 1SSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’'S: (1) WATER REVENUE BOND, SERIES 1994 A,
DATED JUNE 22, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$360,000; (2) WATER REVENUEBOND, SERIES 1994 B, DATED NOVEMBER 3, 1994,
ISSUED IN THE ORIGINAL PBNCIPALANiOUNT OR$77,000; (3) WATER REVENUE

' HOND, SERIES 1997, DATED YUNE 11, 1697; ISSUED IN THE ORIGINAL PRINCIPAL -
AMOUNT OF $500,000; AND (4) WATER REVENUE BONDS, SERIES 2005 B {WEST

'~  VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED . , 2005,
* {SSURD CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF

w

§ (COLLECTIVELY, THE "FIRST LIEN BONDS™).

This Bond is payablanonlg} from and secured by.a pledge of the Net Revenues

' (as defined in tbe Bond Legislation) to be derived from the operation of the System, oz &
parity with the pledgé of Net Révonties in favor of the holders of the First Lien Bonds, and
from monies in the reserve account created nder the Bond Legislation for the Bonds (the
vGeries 2005 A Bonds Reserve Account™) and usexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of aod interest, if any, on all bonds which
mezy be Jssued purstant to the Act and shail be sbt asidé as a speciat fund héreby pledged Yor
such purpose, This Bond does nof constitnte a1 indebtedness of the Issugt within the meaning
of-any constittional or.statutory. provisions or limitstions, not shall the Jssmer be obligated
to pay the same, except from said special fund provided from the Net Revenuet, the mofies
in the Series 2005 A Bonds Reserve Account and wnexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has oovenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the sarvices
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repar and maintenance of the Systern, and
io leave a balapte each year equal to at least 115% of the maxigmm amount payeble in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or paysble from such revenues on 8 parity with the Bonds, including the First Lien’
Bonpds; provided however, that 50 long as there exists'in the Series 2005 A Bonds Reserve
Account an amonnt at least equal fo the maximum amount of principal and interest, if any,
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which will become due ou the Bonds in the fhen current, or any succeedihy year, and in the
respective reserve acconnis established for any other cbligations ontstanding on 2 parity with
the Bonds, inciuding the First Lien Bonds, 20 amount et Jeast equel to the requirement
fherefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenamts with the registered owners of the Bonds for the terms of which reference
is fnade 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 2
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
Nationa) Bank, Charleston, West Virginta, as registrar (the "Regisirar"), by the registered
owmer, or by its attorney duly anthorized in writing, upon the sucrender of this Bond, together
with a written instrument of transfer satisfactory to the Repistrar, duly exetuted by the
registered owner or its attomey duly authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the
provision of the Actis, and has ali the qualities and incidents of, 2 nepotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

In accordamce with the requirernents of the United States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proveeds of this Bond be nsed for e purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wet1ands to produce an agriculture commodity.

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all acts,
contlitions and things required to exist, happen and be performed precedent to and at the
issusnce of this Bond do exist, have happenet], 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 2 sufficient amount of the Net Revernes of the System
hes been pledged to pnd will be set aside into said special fund by the Tssuer for the prompt
payroent of the principal of this Bond. '

Al provisions of the Bond Legistation, resolntions and statutes under which
this Bond is Issued shall be deemed to be & part of the contract evidenced by this Bond to the
gmme extent s if written fally herein.
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. "IN WITNESS WHEREOF, FRIENDLY PUBLXC SERVICE DISTRICT has
caused this Bond o be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated as of the day and year first
written above. ’

[SEAL}

Chairman

Secretary
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(Form of)
CERTIFICATE O CATION AND REGISTRATIO

"This Bond Is the Series 2005 A Bond descnbed in the within-roentioned Bond
Legislation and bas been duly tegistered in the name of the registered owner set forth abuwa
as of the date set forth below,

Date: March ___, 2005.

THE HUNTINGTON NATIONAL BANE,
as Registrar

. Authorized Officer
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(Formn of}

EXHIBIT A

. RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
@8 19 $
&% (20 §
5y 8 Q1 $
@5 .. 2§
5% 23 §
T ©®_ 5 o8 %
N % 25§
@ $ (26) 8
© 8 on 8§
10y §.. e
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a2y $ 30y _§
a3 s 6§
{14y $ (B2 $
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(8) 8 (36) ' §
TOTAL $
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(Form ~ot)‘
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute  and appo'int'

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

Dated: L,
™ In the presence of:
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{FORM OF SERIES 2005 B BOND)’

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2005 B -
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. IBR;__'_—___; ' : ' $ IR

KNOW ALL MEN BY THBESE PRESENTS: That on this the __ day of
, 2005, FRIENDLY PUBLIC SERVICE DISTRICT, a public service distriet,
a public torporation and polifical subdivision of fhe State of West Virginia in Tyler and
Wetzel Counties of said State (the "Issuet™), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hereinafter set forfh, 1w the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (fhe "Authority”) or registered
assigns, the sum of DOLLARS (8 }, in
snnual 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 eich installment at the rate per-annum set forth on said
BExhibit A. T

The interest on each installment shall run from the original date of delivery of
fhis Bond to the Authority and payment thersfor, and uniil payment of such installment, such
interest chalf be payable semjannually on April 1 and October 1 of each year, commencing
. 1,200___, ns set forth on Exhibit A attached hexeto. Principal ipstallments
of this Bond are payzble in any coin or carrency which, on the respective dates of payment
of such instaliments, is lepal tender for the payment of public and private debts undes the laws
of the Upited States of America, at the office of the West Virginia Municipal Bond
Cormumission, Charleston, West Virginia (the "Paying Agent). The intérest on this Bond is
payable by check or draft of the Paying Agent mailed to the registered owex fereof at the
address as it appears on the books of The Hunfington MNatjona! Bank, Charleston,
West Virginia, as registrar (the "Reglstrar”), on the 15th day of the month next proceding an
interest payment date, or by such other method as shall be nmutially agresable so long as the
Authority is tHe Registered Owner hereof,

: This Bond may be redeeged prior to its stated date of maturity M whole or In
part, but only with the express written consent of the Authority, znd upon the ferms and
conditions prescribed by, and otherwise in compliance with, the Loan Apreement between
the Tssuer and the Authority, dated . , 2005.
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This Boud is issusd (7 to pay amearages in and fully fand the Prior Bonds
Reserve Accounts; &nd (i) to pay certain costs of issnance of fhe Bonds and related costs.
The existing public wamrworks facilities of the Yssuer, the Project and amy further
improvements or extensions thereto are hereid called the "System.” ‘This Bond is issued
der the authority of and in full compliance with the Constitxtion and statutes of the State
of West Viephia, incfuding pacicaledy Chisgter 16, -Article 13A-and Ehapter 226, Article
1 of the West Virginia Codeof 1931, as amended (collectively; the "Act"), aBond Resolntion
duly adopted by the Issueron .~ 0 2005, and a Supplementa] Resolution duly
adopted by the Issuer on ' , 2005 (collectively, the. "Bond Legislation™), mmd
is subjest (o al} the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bouds would be entitled to be
paid and secured equally and.ratbly from and by the fands and revennes 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 ISSUHR'S: (1) WATER REVENUE BOND, SERIES 1994 A,

'DATED FUNE 22, 1994, ISSUED IN THE ORIGINAL FRINCIPAL AMOUNT OF

$4£0,000; () WATER REVENUE BOND SERIES 19943, DATED NOVEMBER 3, 1984,
 SLED 1N THE ORIGINAL PRINCIPAL AMOUNT OF $77,000; (3) WATER REVENUS
BN, SERIES 1957, DATED JUNE 11, 1997, ISSUED IN THE ORIGINAL PRINCTPAL
ASIOUNT OF §500,000; AND {4) WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED , 2005, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AMOUNT OF §____. .
(COLLECTIVELY, THE "FIRST LIEN BONDS"). |

) This Bend s payable only from and secured by a pledge. of the Net Revemues
(a5 defined in the Bond Legislation) to be derived fram the operstion of the System, on a
parity with the pledge of Net Revennes in favor of the holders of the First Lien Bonds &nd
from monies in the reserve account created tmder the Bond Legislation for the Bonds (the
"Serjes 2005 B Bonds Reserve Account”) and tmexpended proceeds of the Bonds, Such Net
Revenues-shall be sufficient to pay- the principal of and inferest on afl bonds which may be.
issued pursuant o the Act and shall be set nside as a speciat fund hereby pledged for such
purpose. This Bond does not copstimts an indebtedness of the Jssuer within the meaning of
any constitutional or statutory provisions or limitations, zor shall the Issuer be obligated to
pay the same, or the interest hereon, except from seid special fand provided from the Net
Revenues, the monies in the Series 2005 B Bond Reserve Accownt and unexpended procesds
of the Bonds. Pursuant to the Bond Lepislation, the Tssuer has covenanted and agreed to
extablish and maintain just and equitable rates and charges for the use of the System and the
cervices rendered thereby, which chall ba sufficient, togefher with other revemucs of the
Systern, to provide for the reasonable expenses of aperation, repair and maintenanes of the
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Systern, and to leave & balance each year equal to at least 115% of the maximrm amount
paysable in any year for principal of and interest on.the Bonds znd all other obligations secured
by a lien on or payable from such revenues on a parity with the Bonds, including the Fizst
Lien Bonds; provided however, thef so long as tere exists in the Series 2005 B Bonds
Heserve Account &n ampint &t least equal to the maximmem amount of priocipal and interest
which will becomns due on the Bonds in the then current or any succeeding yesr, and in the
respective feserve atoounts established for any other obligations outstanding on & parity with
the Bonds, including the First Lien Bonds, an amount at lenst equal to the requirement
therefor, such percentage may boe reduced to 110%. The Issver has entered into certain
further covenants with fhe regisiered owners of the Boods for the ferms of which reference
is mede to the Bond Legislation. Remedies provided the registered owners of the Bonds are

. exclusively s provided in the Bond Legislation, to which reference is here made for a

detailed description thereof.

Subject fo the registration requirements set forth ‘herein, this Bond is
transferable, asprovided in the Bond Legisiation, only upon the books of the Registrar by the
repistered ownex, or by ifs attoroey duly authorized In writing, upen the surrender of this
Bond, topether with a written instrament of transfer seisfactory 1o the Registrar, duly
executed by the registered owner or its atiorney duly suthorized in writing.

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

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

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

All money received from. the sele of this Bond, afier reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the Bond
Legistation, shall be applied solely to paying airearages in and fully funding the Prior Bonds
Reserve Accounts and costs of issuance hereof described in the Bond Legislation, and there
shall be and hereby is created and granted 2 lien opon such monies, unHl so applied, in favor
of the registered owner of this Bond.

In accordance with the reguiremeris of the United States Department of
Agrioulure for the issuance of parity obligations, this Bond wil te In default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of highly
erodible fand or to the conversion of wet Jands to produce an agriculture commodity.
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iT 1S HEREBY CERTIFIED, RECITED AND DECLARED that ali acts,
copditions and things Tequired to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
antd manner as required by law, and that the amount of this Bond, together with all other
ebligations of the Issuer, does not exceed any limit prescxibed by the Constitution or statutes

" of the State of West Virginia and thata ailicient Amoant of e Nef Revennes of tis Sysem ™

has beeit plédged to and will be sét dside into said spetial fuirii by the lssuer for the propt -
payment of the principal of and interest on this Bond. T

All provisions of the Bond Iﬁgiﬂéﬁdﬁ, resolutions and statutes under which this
Bond is issned shall bedecmei to be a part of the contract evidenced by this Bond to the same
extent 25 if written fufly herein. '
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IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
cansed this Bond to be signed by its Chairrpan and its cotporate seal 1o be hereuntio affixed
and artested by ite Secretary, and bes cansed this Bond fo be dated as of the day and year first
writien above,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of}

| CERTIFICATE OF AUTHENTICATION AND REGISTRATION

/" * “Fhis Bond s one of the Series 2005 B Bonds described in the within-nieritioned -
RBond Legislation and has been duly registered in the pame of the registered owner set forik
above, as of the date get forth below,

Date:: , 2005.

THE FUNTINGTON NATJONAL BANK,
"ag Repistrar .

-~

-

T Authorized Officer
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EXHIBIT A

ERT SERVICE SCEED
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(Form of)
SIGNMENT

FOR VALUE RECEIVED the undersigned sells, asslgns, and transfers nnfo

fhe within Bond aud 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 Jssuer with full power of
substitntion in the premises.

Dated:_ ) , .

In the presence of:
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Section 3.11, Sele of Bonds: Approval and Ratification of Execution of
fomn Apreements. The Series 2005 Bonds shall be sold © the Authority, pursuant to the
terrns and conditions of the Loan Agreeraents. I not so authorized by previous resolution,
the Chairman s specifically authorized and directed to execute the Loan Agrecments In the
form attached hereto s "EXHIBIT A" and made & part hereof, and the Secretary is directed
to affix the seal of the Istuer, sttest the same and deliver the Loan Agrecmaets to the
Authority, and any such prior execution and delivery is hereby puthorized, approved, ratified
and confirmed, The Losn Agreements, including ol schiedules and exhibits attached thereto,
i hereby approved and ipcorporated into this Bond Legislation. . ‘

Section 3.12. iting of ded Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority znd the
Courcil a schedule, the form of which will be provided by the Council, setting forth the
actual tosts of the Project and sources of funds theiefor.
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ARTICLEIV
[RESERVED]
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ARTICLEV "

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01,

tblishrnent of 4 Avcounts with Depo )

The following special fiinds of accounts.are hereby created with (or poptimed if previously
established by-fie Prior Resolution) and shail be held by the Depository Benk scperate and: -
. apart from all other funds or accounts of the Depository Bank end the Issuer and from each

other:

H

@

(3

- Section 5.02,

Revenuz Fund (established by Prior Resolutions and continved
hereby); '

Depreciation Fund (esteblished by the Prior Kesolutiops and
continned heceby); .

v

Serles 2005 Bonds Construction Tregt Fund.

Bstablishment of Fonds and Actounts with Conmmission,

The following special funds or aocounts are hereby created with and shall be held by the
Commmission separate and apart from bk other funds of accounts of the Comyrission znd the
Issuer and from each other: .

0

@)

&)

@

(3)

®
G
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' Series 1994 A Bonds Reserve Account (crested by the Prior

Resohition at the Depository Bank and hereby transferred to the
Commmission); . .

Series 1994 B Bonds Reserve Acvount (créated by the Prior
Resolution at the Depository Bank and hereby transferred to the
Comrlssion);

Serice 1997 Bonds Reserve Account {created by the Prior
Resolution at the Depository Bank and hereby transferred to the
Comrission);

Series.2005 A Bonds Sinking Fund;

Series 2005 A 'Bonﬂé Reserve Account;

Series 2005 B Sinking Fund; and

éeries 2005 B Bonds Reserve Account,

37



Sectlon 5.03. Wwﬁ.ﬂm& A. The entire Gross
Revenues derived from fhe operatlon of the System and all parts thereof chall be deposited
upon feceipt by the Jssner in the Revenne Fund, The Revente Fond shall constitute a tiust
fund for the purposes provided in the this Bond Legistation and shall be kept separate and
distinct from all other funds of the Issuer and the Depository Bank and used only for the
ﬁiﬂ-ﬁb’é@iﬁ"'é'iid"'iﬁ’"tHé”'"ﬁiam"?""Ef‘]iéfeiri’ii‘fdvidbd;-"*mr-monierin the-Reveme-Fund. shall be
disposed of only in the following order of priority: "~ L B

(1) The Tesuer shatl first, each nwnth: pay from the Ravenue
Fund the Operating Expenses of the System. .

(2} The Issuer shall next, each moath, transfer from the
Revenne Fund znd () make the interest payroenis on the Priox
Bonds in fhe amounts and op the dates required by the Prior-
Resolutions; and {if) on the first day of each rnopth, commencing
7 months priorto the first date of payment of intezest on the Series
2005 B Bonods for which interest has not been capitatized or as
required il the Lodi Agréeiient, réiiiit 16 the Commission for
: deposit in the Series 2005 B Bonds Sinking Fund, an amount equal
n to 1/6th of the amount of interest which Wil becoms due on the
' Serles 2005 B Bonds on the pext -ensuin semianmmgal interest
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2005 B Bonde
Sinking Fund and the next semiannus interest payment date isfess
than 7 months, ther such monthly payments shall be increased -
‘Droportifiasely- to provide, -1 month prior to the next sexiannual
interest payment date, the required ampount of intexest coming due
on such date. '

(3) The Issuer shall uext, each mond, transfer from the
Révenve Pund and (i) meke the principal payments of the Priox
 Bonds. fn. the amounts, sud_on_fhe dates required by the Prior
Resolutions; (i) on the first day of each month, commencing 3
months priot to. the first dite of payment of principal of the
Series 2005 A Bonds, remit ta the Commission for deposit in the
Series 2005 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principel which will maturs and become due on the
*.Series 2005 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date-of such initial deposit in the Series 2005 A Bonds
_ Sinking Fund end the next quarterly principel payment date is less
fhan 3 months, then such monthly payments ghatl be iocreased
proportionately to provide, 1 month prior to the next quarterly
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principal payment date, the required amount of printipal coming
due on such date; and (i) on the first day of each month,
commencing 13 months prior to the first date of payment of
principal of the Series 2005 B Bonds, reyait to the Commission for

"deposit in the Series 2005 B Bonds Sinking Fund, an amount-egqual

to 1/12th of .the amonmt of principal which will mature snd
become due on the Series 2005 B Bonds on fhe next ensuing
annual principal payment date; provided fhet, in the event the .
period to elapss betwesn the date of such initial deposit in the
Sedies 2005 B Bonds Sinking Fund and the next annual principal

_ payment date is less than 13 months, then sach monthly payments

shall be increased proportionately to provide, 1 month prior to the
pext anmual principel payment date, the required awount of
principal coming due on such date. -

{4) The Issuer shall next, each month, tanster from the
Revenve Fund and remit to the Commission (§) for deposit in the
Prior Bonds Reserve Accownts the amounts required by the Prior
Resolutions; (i) on the first day of each month, commencing 3
months prior to the first date of payment of principal of e
Series 2005 A Bonds, if ot fully funded upon issuance of the
Series 2005 A Bonds, for deposit in the Series 2005 A Bonds
Reserve Account, 2 arpount equal to 1/120th of the Serjes 2005 A
Bonds Reserve Requirement, until the amount in the Series 2005 A
Bonds Reserve Account eénals the Series 2005 A Bonds Reserve
Requirement; provided that, ro further payments shall be made
into the Series 2005 A Bonds Reserve Accowit when there shall
have been deposited therein, and as long 2« there shall remain on

“deposit therein, an amoumt equal to the Series 2005 A Bonds

Reserve Requirement; and (iif) on the first day of each month,

commencing 3 months prior to the first date of payment of

principal of the Seriss 2005 B Bonds, if not fully funded npon
issusnoe of the Series 2005 B Bonds, for deposit in the
Series 2005 B Bohds Reserve Account, an amount equal to
1/120th of the Serles 2005 B Bonds Reserve Requirement, vntil
the mount in the Series 2005 B Bonds Reserve Account equals the
Serjes 2005 B Bonds Reserve Requirement; provided that, no
further peymens shall be made into the Series 2005 B Bonds

 Reserve Account When there shall have been deposited therein,

and &s Jong 2s there shall remain on deposit therein, an amount
equal to the Series 2005 B Bonds Reserve Requirement.
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{5) The Issuer shall mext, each month,. transfer from the
Revenus Fund end rexit to the Depository Bauk for deposit in the
Depreciation Fund, () the amounis requiced by the Prior
Resolutions to be deposited therein; and (i) an amount equal fo
2 1/2% of the Gross Revenues each month, exclusive of any
paymemsfor“ﬁntofanykmwemmssomgasme o
Gories 2005 Bonds avé ciitstdndidg. AN finds ini the Depieciation
Funid strall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvest in accordance
with Article VITI hereof. Withdrawals and disbursernents mzy be .
iniade’ from the Deépreciatioh Fand for replacemients, xepaits,
fmprovements or extensions fo the Systexn; provided, that any
deficienaies in any Reserve Account (except to the extent such
deficiency exists because the requiked payments into such account
have not, as of the date of determination of & deficiency, finded
such acconot o the maximum extent required hereof) shall be
prompty eliminated with monies from the Deprociation Fund.

' (6) After all the foregoing provisions for use of mories in the
- Reverwe Fund have been fully complied with, any rnonies
‘ rermzining thérein and not permitied to be retained therein may be
used to prepey installments of the Bonds, pro rata, or for amy

jawfal purpose of the System. .

Monies in the Sedies 2005 A Bords Sinking Pund ghail be used only for the
purposes of payiing principal of arid ifittest, ifaivy; 'on the Series 2005 A Bonds, as the same
shall become due. Monies in the Series 2005 A Bonds Reserve Account shell be used only
for the purposes of paying principal of and interest, if any, on the Series 2005 A Bonds, a5
the same shall come due, when other monies in the Series 2005 A Bonds Sinking Fupd are
incufficlent therefor, and for po other purpose, '

Allinvestment earnings on moniss infhe Series 2005 A Bonds Sinking Fund and |
the Series 2005 A Bonds Reserve Actount shall be feturned, not less than oncs sach year,
by the Commission to the Issuer, and such smounts shall, during construction of the Project,
be deposited in the Series 2005 Bouds Construction Trust Fund, and following completion
of constriction of the Project, shall be deposited in the Revemue Fund and applied in ful, first
to the next ensuing interest payment, if any, due on the Series 2005 A Bonds, and then to the
next epsuing principal payment due thereon. . o

Monies in the Series 2005 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if soy, on the Series 2005 B Bonds, as the same
hall become due. Monies in the Series 2005 B Bonds Reserve Account shall be used only
for tiie purposes of paying principal of and interest, if any, on the Series 2005 B Bonds, as
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the sazne ghall come due, when other monies in the Series 2005 B Bonds Sinking Fupd are
insufficient therefor, and for no other purpose.

All investment earnings on moxnies in the Series 2005 B Bonds Sinking Fund and
the Series 2005 B Bonds Reserve Account shall be returned, not less than once each year, by
the Commission 16 the Issuet, snd such amovnts shall be deposited in the Revenue Fund and
applied in full, first to the next ensuing interest payment, if anry, due on the Series 2005 B

Bonds, and then to the next ensning principal payment due therzon.

Any withdrawals from the Series 2005 A Bonds Reserve Account or Series
2005 & Bonds Reterve Account which resulf in a reduction in the balance thereln to below
the Series 2005 A Bopds Reserve Requirement or Series 2005 B Bonds Reserve Requirement,
shall be subsequently restored from the first Net Revepnes availeble after all required
payments have been rhade in fill in the order set forth above,

As and when additional Bonds ranking op a perity with the Sexjes 2005 Bonds
are issued, provision shall be made for additional payments info the respective sinking fund
sufficient to pay the interest on such additions! parity Bonds. and acoomplish retirement

thereof at maturity and o accumuiate a batance in the respective reserve account in an

arnount equal to the requirement thereof., .

~ _The Jssuer shall not be required to meke any further payments into the
Series 2005 A Bonds Sinking Fund or the Series 2005 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggTegate principal amount of the
Series 2005 A Bonds issusd pursuant to this Bond Legislation then Outstanding and al}
interest, if any, to accrue untl the maturity thereof. -

The Issher shall not be required to make any forther payments into the
Series 2005 B Bonds Sinking Fond or the Series 2005 B Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the-aggregate principal amount of the
Seijes 2005 B Bonds iseued pursuant to this Bond Legislation then Ouistanding and 2]1

interest, if any, to accrue until the maturity thereof,

Inferest, principal or resefve payments, whether made for a deficiency or
otherwise, shiall be mads on a périty and pro rate, With respect to the Prior Bonds and the
Series 2005 Bonds, in sccordzance with the respective principal amounts then Outstanding.

The Copumission is hereby designated as the fiscal agent for the administration
of the Series 2005 A Bonds Sinking Fund, Series 2005 B Bonds Sinking Fund, Series 2005 A
Bonds Reserve Account and the Series 2005 B Bonds Resetve Account created hereunder,
and ali amounts required for seid accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein. If required by the Authority at
‘anytime, the Issuer shall nake the nectSsary arrangements whereby required payments into
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said accounts shall be antomatically debited from the Revenue Fund and electronicaily
transferred to the Commission on the dates required herennder, ’

Monies in the respective Series 2005 Bonds Sinking Funds and the Series 2005
Bonds Reserve Accounts shall be invested and reinvested by the Commission in accordance -
wifh"SéEﬁé'n&Ul b.e.feof:...h R w...«.« n" \ 1 enn oo ans me T e any T s e e ey i
. “The respective Series 2005 Bonds Sinkiag Fund and the Series 2005 Bonds
Reserve Accounts shall be used solely and only for, and are hereby pledped for, the purpose
of servicing the respective Seies 2005 Bonds, under e conditions and restrictions set forth
hﬁreil‘h' N N . o T, Lo T e P

B.  The Issver shall on the first day of each month (if the first day is not a
buginess day, then the first business day of each month) deposit with the Comunission the
required principal, interest and reserve payments with respect to the Series 2005 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 shall complete the *Monthly Payment Form," a form of which
™ js aftached to the Losn Agreements, amd submit 2 copy of said form along with 2 sopy of its
" payment check to the Authority by the Sth day of such calendar month.

D.  Whenever slt of the requized and provided transfers and payments fromn
the Reveoue Fund into the several special funds, as hereinbefore provided, are current and
there rernains in the Reverme Fand a balance in excess of &e estimated amounts required i
bé so tansferred nd paid into such funds during the foliowing month or such other period
as required by the Act, such excess ghall be considered as surpius revenues (the "Surphus
Revenues”). Surphus Revenues may be used for any lawful purpose of the System.

‘ J.  'The Issuer shall femit from the Revenue Fand to the Commission, the
Registrer, the Paying Agent or the Depusitory RBank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bask, as the case may be, shall require, such
additional sums as shall be necessary fo pay their respective charges and foes then due, In
the cese of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anythme, muke the necessary arrengements whereby such required payments
chall be mutomatically debited from the Revente Fund and electropically transferred to the
Commission on the dates required. ‘ '

F.  Themomies in excess of the maximum amounts insured by FDIC in any
of the funds and accounts shall at all times be secured, o the full extent thereof in excess of
such insured sum, by Qualified Investments 2s shall be gligible as security for deposits of
state and municipal fmds under the laws of the State.
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G,  Ifonany monthly payment date the revenues are insufficient to place the
required arnount in any of te funds and accounts as herein ahove provided, the deficiency
chall be made up in the subsequent peyments in addition to the payments which would
ofherwite be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, fhat the priority of curing deficiencies in the funds and accounts
berein shall be in the same order a5 payments are o be mede parstant to this Section 5.03,
and the Net Revermes hall be applied to such defisiencies before being applied to any other
peyments hereunder,

) H. Al remiftances made by the Issuer to the Commission shall clearly
identify the fund or aceount into which each amount is to be deposited.

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

1.+ All Tap Fees shall be deposited by the Issuer, a5 received, in the Series

2005 Bonds Copstruction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the Systern,
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ARTICLE VI
BOND PROCEEDS; DISBURSEMENTS

£

v Sedtoin6.01, T ABBISAG] hid Procgeds;
Proceeds. A, et the Thonles Teckived from: thie Salé Of G
following amounts shall be first deducted and deposited in the order set forth below:

' (2)  From the proceeds of the Series 2005 A Bonds, there shall first be
deposited with the Commpission in the Series 2005 A Bonds Sinking Fund, ¢ amount, if mmy,
set forth in the Supplemental Resolution as capitalized interest; provided, that sech amount
rnay not exceed the amount necessary 0 pay interest on the Series 2005 A Bonds for the
period coramencing on the date of issuance of tie Series 20005 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

‘ (b) Next, from the proceeds of the-Series 2005 A Bonds, there shall
be deposited with the Comu Kecton i the Series 2005 A Bonds Reserve Accont, Be'dinotnt,
if any, set forth in the Supplemental Resolution for funding the Series 2005 A Bonds Reserve
Accouat, .

(¢}  As the Issuer receives sdvances of the remaining monies derived
from the sale of the Series 2005 A Bonds, such monies sball be depoesited with the Depository
Rank in the Series 2005 Bonds Construction Trust Fund and applied solely io payment of the
costs of the acquisition and copstruction of the Project in the mammet set forth in Section 6.02
and ol so eXpended, avé beby pledged af additional security for the Series 2005 A Bonds,

() Afer completion of construction of the Project, as certified by the
Consulting Engioeers, and all cosis have besn paid, apy remsining procesds of the
Serjes 2005 A Bonds shall be applied as directed by the Counsil, :

. _B.  Prom the monies received from the sale of the Series 2005 B Bonds, the
following amounts shell be first deducted and deposited in the order set forth below:

(2) Prom the proceeds of the Serjes 2005 B Bonds, there shall first be

. deposited with the Comumission in the Series 2005 B Bonds Reserve Account, the arnount, if

any, set forth in the Supplemental Resolution for funding of the Series 2005 B Bonds Reserve
Account.

() Next, from the procesds of the Series 2005 B Bonds, there shall
be deposited with the Commission in the respective Prior Bonds Reserve Accounts the
amoounts set forth in the Supplemental Resolution to falty fund each Prior Bonds Reserve
Account to the amount required by the Prior Resolutions. e

CM734813.1 T a4



(¢) Any remaining proceeds of the Series 2005 B Bonds shell be
deposited in the Series 2005 Bonds Construction Trust Fund and vsed first to pay costs of
issuance and, then to pay costs of the Project.

Section 6.02. Disbursements  From the Bopd Construction Trust
Fund. The Issuer shall each month provide the Councll with a requisition for the costs
incurred for the Project, together with such documentation as fhe Council shall reguire,
Payments of all costs shall be made reonthly. T

Ecept s provided in Section 6.01 hereof, disbursements of the Series 2005 A
Bonds proceeds from the Series 2005 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, staling that:

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

{b) Bach itemn for which the payment is-proposed to be mzde it or was
necessary in cornection with the Project and constitates 2 Costof the Project;

{c)  Each of such costs has been otherwise propetty incurred; and
(&) Payment for each of the items proposed is then due and owing,

Pending such application, monies in the Series 2003 Bonds Construction Trust
Fund ghall be invested and reinvested in Qualified Investments at the written direction of the
Issner. .

) The Issuer shali expend all proceeds of the Series 2005 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 Issuet,
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

agreements and provisions of this Bond Legisiation shall be'aid constimte valid and legally -
binding covenants of the Issuer and shall be enféreeable in any court of competent jurisdiction -

by any Holder or Holdezs of the Bonds.. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Iasuer hereby covenants and dgress with the Holders

"SE thie Seties 2005 Bonds B¢ heteindfter provided In' fai Article’ VIE™ Al sich covenznts,

agreements and provisions shall be irrevocable, except as provided herein, as long as agy of
the Series 2005 Bonds or the interest, if any, thereon is Outstanding and uopaid.

Segtion 7.02. Bonds not to be Indebtedness of the Isgper. The
Series 2005 A Bonds shall not be nor constifuts 40 indebteduess of the Issuer within the
meaning, of any consttutional, stantory or charter fimitation of ndebtedness, but shall be
payeble solely from the funds pledged for such payment by this Bood Yegislation. ‘No Holder
or Holders of the Series 2005 Bond shall ever have the ight to compel the exercise of te
taxing power of the Issuer, if any, to pay the Series 2005 Bonds or the interest, if any,

therson.,

Section 7.03. Bords Secused by Pledge of Nei Revenues, Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2005 Bonds shalt
be secared by & first lien on such Net Reverues derived from the System on a parily with the
Hiédi o siich Net Revénues in favor of the Holders of the Prior Bonds. The et Revenues-in
axt amonunt sufficient to pay the principal of and intefest, if any, on the Series 2005 Bonds and
the Prior Bonds and to make the payments into all funds and acconts and al) ofher payments
provided for in the Bond Legislation are hereby irfevocably pledged, infhe manner provided -
heretn, to. such payments as they become due, and for the other purposes provided in the
Bond Legidlation, ‘ ‘

Section 7.04. Initis] Schedule of Rates and Charges.  The Issuer has
obtained any and 21l approvals of rates and charges required by Statz 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
i comply with the requirements of the Loan Agresment, The initial schedule of rates and
charges for the services and facilities of the System shelt be as set forth and spproved and
desoribed in the Final Order of the Public Service Corunission of West Virginia entered
January 13, 2005, o Case No. 04-0055-FWD-30B.
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_ So long a5 the Series 2005 Bonds are outstanding, the Issuer covenznts and
agrees to fix and collect rafes, fees and other charges for the use of the System and to take
all such actions necessary to provide funds suificient to produce the requifed sums set forth
in the Bond Lepislation and in compliance with fhe Loan Agreement, In the event the
schedule of rates, fees and charges inttially established for the System in connection with the
Series 2005 Bonds shall prove to be insufficient io produce the required sums set forth in this
Bond Legisiation snd the Loan Agreerdent, the Issuer hereby covenants and agrees that it
will, to the extent o in the. smanner suthorized by law, imipédialely adjust and increase-such -
schedule of rates; fees apfl charges and take all such actions becessary to provide fonds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement. . '

Section 7.05. . Sale of the Systern. So long zs the Prior Bobds are
outstanding, the Tssubr shall not sell, morigage, lease ot otherwise dispose of or encumber
the System, or any part thercof, except as provided in the Prior Resolution. Additiopally,
50 long 2s the Sexies 2005 Bonds are outstanding snd 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 25 2 whole,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding in accordance with Article X hereof, The proceeds from any such sale,
mortgage, lease or other disposition of te System shall, with respect io the Series 2005
Bonds, iromediately be remitted fo fhe Commission for deposit in the Series 2005 Bonds
Sinking Funds, and, witk the writter permission of the Anthority and the Council, or in the
event the Authority is no longer 2 Bondholder, the Issuer shail direct the Commission to
apply such proceeds to the payment of principal of and interest, if any, on the Series 2005
Bonds, Any balance remnaining after the payment of the Series 2005 Bonds and terest, if
any, thereon shall be remitted fo the Issuer by the Commission unless pecebsary for the
payment of other obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sl Iease or otherwise dispose of any of the property comprising & part’
of the Systern hercinafter determioed in the manney provided herein fo be no Jomger .
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 reteived therefor, together with all other
amounts yeceived during fe same Fiscal Year for such sales, leases or other dispositions of
such propetties, is not in excess of $10,000, the Issuer shall, by resolution duly sdopted,
deterine that such property comprising a part of the System is no Jonger necessary, wsefil
or profitzble in the operation thereof and may then provide for the sale of such properiy. The
proceeds of asry such sale shall be deposited in the Depreciation Fund, If the amount to be
repetved from such bale, lease or ofher disposition of sald property, together with all othér
amounts received during the same Fiscal Year for such seles, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issver shali
first, determine upon congultetion with a professional engineer that such property comprising
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a part of the System is no longer necessary, useful ot profitable in the operation thersof and
may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in sccordance with the laws of the State. The proceeds of any
such sate shall be deposited in the Depreciation Fund, The paymsnt of such proceeds into
the Diepreciation Pund shall not reduce the amount required to be paid into such acoountby -
othor provisions OF thi§ BoHd el Nosale; leass i other disposition of the properties.- .-
of the System shali be made by the Issuer if the proceeds to be.derived therefrom, together
with all other araounts received during the same Riscal Year for such sales, Jeases, or other
dispositions of such properties, shall be in excess of $50,000 and insufficient o pay &ll Bonds
fhen Ontstanding without the prior approval and consént in writing of the Holders, or their
duly anthorized representatives, of the Bonds then Outstanding. The Jssuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease Or other disposition of such properties of the
Systemn. ) ‘ : P

Section 7.06. Issuance of Other Oblipations Payabls Qut of Revenues and
pant Against B rances, Except as provided for in this Section 7.06 and
Siofion 7 07 hereof, the Issuet stall bot jesué iy othet obligations whatsoever payable-from
the revermes of the System which rank prior to, or equally, as to fien on and source of and
security for payment from such revenues with {he Serles 2005 Bonds. All obligations tesued -
by the Issuer afier the issuance of the Series 2005 Bonds and payable from the revemues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligationg are junior and subordinate, as to tien on, and source of and serurity for payment
from such. revenmes and in all other respects, 1o the Series 2003 Bonds; provided, that no such
subordinate cbligations shall be issned unless all payments required to be made into ]l funds
and Ancoubis sstablishsd by this Bord Legislation have been made and are cusrent-at-the thme. -
of the jesuance of such subordinate obligations. .

Except as provided above, the Issuer shalf not create, or cause or permit to be
created, any debt, lien, pledge, assignoment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2005 Bonds, and the interest thereor, if
anys upon.any.or all.of the incose. and yeveones of the System pledped for payment of the
Series 2005 Bonds and the interest therson, if any, in this Bond Legisiation, or upon the’
System or any part thereot.

The Tssuer shall. give the Authority and the Council prior written notice of its
jssiiance of any other obligations to be used for the System, peyable from the revenmes of the
Systern or from any granis, for the Project or any other obligations related to the Project or
the System. .
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Section 7.07. Parity Bonds. So Iong as the Prior Bonds are outstanding,
the Timitations on the jssuance of parity obligations set forth In the Prior Resofution shall be
applicable. Tn addition, no Parity Bonds, paysble out of the revenues of the System, shall be
issued after the issuamce of the Series 2005 Bonds pursuant to this Bond Legislation, without
the prior written consent of the Authority and the Council and without complying with the
conditions and requirements berein provided.

. AJl Parity Bonds issued hereander shall be on 2 parity in all respects with the
Series 2005 Bonds. _ .

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

costs of the design, acquisition or construction of additions exlensions, improvements or

betterments to fhe System or refunding amy outstanding Bonds, or both such purposes.

So lonmg as the Prior Bonds held by the United States of America are
Outstanding, no Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretaxy a written statement by the Independent Certified Public
Accountants, eciting fhe conclusion that the Net Revennes for the Fiscal Year ollowing the
year in which such Parity Bonds ace to be issued shell be ot Ieast 120% of the averape annual
debt service requirements on the following: :

(1) 'The Bonds Outstanding;

(2) Any Parity Bonds theretofore lssned pursuant o the provisions contained
in this Resolution then Quistanding; and

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds beld by the United States of America, representing 75% of the
thep-outstanding principal indebtedness. In the event the foregoing Kmitation i¢ waived or
when the Prior Bonds held by the United States of America arc no longer outstanding, the
following parity reguirement shall be met:

No Parity Bonds shall be issued at any time, vnless there: has been procured and
filed with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the copclusion that the Net Revenues actually derived, subject to the edjustments
hereinefter provided for, from the System during any 12 couseoutive months, within the
18 months immediately preceding the date of the actual issuance of such Parity Bonds, phis
the estimated average ncrensed enrual Net Revemies expected o be received in each of the
3 succeeding years after the completion of the improvements to be finenced by such Parily
Bonds, if any, shall not be less than 115% of the largest aggregate prnount that witl matere
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and become due in any succeeding Fiscal Year for principal of and interest, if any, on the
following: ‘

(1) The Bonds then Ontstanding; .o

" @) AnyParity Bondsheretofors issued pursuant 5 e provikibhe eontated
iz this Resolution then Cutstanding; and

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

Ttie "estirnted averspé ihcreased anual Net Reveaues expected to be received
in each of the 3 succeeding years,” as that term is used in the computation provided in the
above paragraph, shafl refer only to the increased Net Revenues estimated to be derived from
the improvements fo be ficanced by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired prior to the {ssuance of such Parity
Bonds, and shall pot exceed the amoupt to Be stated in a certificate of the Independent
Certified Public Accountants, which shall be fled in:the, offies of the Secretary prior to the
issuance of such Parity Bonds. ' o R R

T The Net Revenues achraily derived from the System during the 12-copsecutive-
* month period herein above referred to may be adiusted by adding to such Net Revepues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Acconntants, on account of increased rates, rentals, fees and charges for the
System adopted by the Tssuer, the time for appeal of which shall have expired prior to
issuance of such Parity Boods.

] All covenants and other provisions of this Bood Legislation (except as to details
of such Parity Bonds imconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Boads and the Holders of any Parity Bonds subsequently issaed
from time to time within the limitations of and in compliance with this section. All Bonds,
regardless of the time or times of their issuance, shall rank equally with respect to their lien
o the reveries of the System and: their source of- and- security. for- payment Sfrom said |
revenues, without preference of any Bond over any ofher. The Issuer shall comply fally with
2]l the increased payments into the various fands and accounts created in this Bond Legislation
required for and on account of such Parity Bonds, in addition to the payments required for
Ronds theratofors issusd pursuznt to fhis Bond Legistation.

Parity Bonds shall not be decmed to include bonds, notes, certificates or other

obligations subsequently issued, the Hen of which on the revenues of fhe System is subject to
the prior and superior lieas of the Series 2005 Bonds on such revenues, The Issuer shall not
lssue any obligations whatsoever peyable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and vnder the conditions provided in this
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section, equally, & o lien on and source of and security for payment from such revenues,
with the Series 2005 Bonds.

No Parity Bonds shall be issned at any time, however, unless all of the payments
into the respective funds and accounts provided for in this Bond Legislation with respett to
the Bonds then Outstanding, and any other payments provided for in this Bond Legislation,
shall have been made in full as required to the date of delivery of the Parity Bonds, and the
Issuer then be in fuull compliznce with al} the covenants, agreements and texms of this Bond
Legistation. .

. Section 7.08. . Books: Records and Aedit. The Issuer shall keep complete
and accurate recards of the cost of acquiring the Project site and the costs of acquirieg,

. copstructing and installing the Project. The Issuer shall permit the Authority and the Counci],

or their agents and representatives, to inspect all books, documents, papers and records
relating to the Project und the System at all reasomable times for the purpose of andii and
examination. The Issuer shall submit to the Authority and the Cowncil such documents and -
information 28 they may reasonsbly require in connection with the acquisition, construction
and installation of the Project, the operation and maintensnce of the Sysiem 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 Comncil, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion of construction of ihe Project and
commencement of operation thereof, or, if the Project is an Jmproverent (o an existing
sysiem, af any reasonable time foliowing commencement of constroctiot.

The 1ssuer shall keep books and records of the System, which shall be separate
and apart from all ofher books, -Tecords and accounts of the Issuer, In which complete and
correct entries shall be made of a1l trensactions releting to the System, and any Holder of a
Bond or Bonds jssued pursuant to this Bond Legislation sheil have the right at all reasonable
times to inspect the System and all parts thereof and a3} records, accounts and dzta of the
Tssuer relating thereto,

. The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as preseribed by the Public
Service Commmission of West Virginia., Separate comtrol accounting records shall be
meintained by the Jesuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Issuer, The
Issuer shall prescribe and institute the manner by which subsidiary records of the accounting
systésn which may be installed remote from the direct supervision of the Issuer shall be
reported 1 such agent of the Issuer as the Issuer shall direct.
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The Issuer shall file with the Council; the Authority, or any other original
purchaser of the Series 2005 Bonds, and sball ooail in pach year to avy Holder or Holders of
the Series 2005 Bonds, requesting the same, an annual report contalning the following:

s { A Yoo - SHEIETOEAL of Gross Revenues, Operaungmew NetRevennesand
Surplus Revenues derived from and relating to the Systeri. C e

(8) A bilance sheet statzment showing all deposits in all the funds and
acconnts provided for in this Bond Legislation, and the statns of all said funds and
acoounts. : . ' :

(C) The amonnt of any Bonds, notes or other obligations outstanding.

The Tssuer shell also, at least once a year, cause the hooks, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicabls OMB Circnler, or any saocessor thereto, and the Single Audit Act, or any
sucoessor thezeto, to-the extent legally yequired, -and shall mail upon tequest, and meke
available generally, the reportof the Independent Certified Public ASCOUntents, Or & SuEumnary
thereof, to any Holder or Holders of the Series 2005 Bonds, and shall submit said report to
the Councll and the Authority, or eny other original purchaser of the Series 2005 Bonds.
Such audit report submitted fo the Authority and the Council shall include a statement that
notes whether the resulis of tests disclosed instanees of pencompliance thal are required to be
reported under govemtnent anditing standards and, if they ars, describes the instances of
poncoripliance and the audited financial staternents shall include a staterpent that tiotes
whether the revenues of the Systeny are adequate to meet the Tssner’s Operating Bxpenses and
debt service aud reserve requirements, .

: Subject to the torms, conditions and provisions of the Loan Agresment and the
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 21l things necessary to construct the Project in
" cCbrtlaveE Wit thie plang, specifications atid desighs ygrepared by the Consulting Enginesrs.
All roal estate and interests in real estate ani 2l pefsonal pitpperty constitniing the Project and -
the Project sits heretofore or hereafter acquired sball 2t all times be and remsin the property

of the Issuet. : ‘

The Issuer shall perinit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at a]l reasonsable
times. Prior to, during and after completion of construction 2nd commencement of operation
of thé Project, the Issuer shall also provide the Authority and the Council, or their agents and
representatives, with aceess fo the System site and System facilities as may be reasonably
necessary to eccomplish all of the powers and rights of the Authority and the Council with

respect to the Systera pursuant (o the Act.
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. Section 7,09, Rales. Prior to the issuauce of the Series 2005 Bonds,
equitable rates or charges for the use of 20d setvice rendeged by the System shall be
established all in the mammer and form required by law, and copies of such rates and charges
5o establistied Will be contimuously on. file with the Seoretary, which copies will be open o
inspection by all interested parties. The schedule of rates and charges shall gt all times be
adequate to produce Gross Revepues from the System sufficient to pay Operating Expenses
and to rmake the prescribed payments into the funds created hereunder. Such schedule of |
rates and cherges shall be changed and readjusted whenever necessary so that the aggregnts”
of the rates and charges will be sufficient for such purposes. Jn order to zssure full and
contimious performance of this covenant, with a margin for contingencies and lemporary
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 Systern and (i)
to leaye & belance each year.equal to af Jeast 115% of the maximnin amount required in any
year for payment of principal of and interest, if sy, on the Series 2005 Bonds and all other
obligations secured by 2 lien on or paysble from such yevermes on a parity with the
Series 2005 Bonds, includiny the Prior Bonds; provided that, in the event that amounts equal
{0 or In excess of the Reserve Requizements are ol deposit respectively in the Series 2005
Bonds Reserve Account and the resexve accounts for obligations on e parity with the
Series 2005 Bonds, including the Prior Bonds, are fonded at least at the requirement therefor,
" . such balance each year need only eguel at igast 110% of the mazimum amount required in

any year for payment of principal of and interest, if any, on the Series 2005 Bonds and ail
ofhier obligations sscured by a lien on or paysble from such revenues on z parity with the
Series 2005 Bonds, inchiding fhe Prior Bonds. In any event, the Issaer thall not reduce the
rafes o charges for services described in Section 7.04. )

Section 7,10, Operating Budget znd Monthly Financial Report. The Issuer
shall anmnally, st least 45 days preceding the beginming 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 dering the succeeding Fiscal Year and shall
submit & copy of such budget 1o the Authority and the Couneil within 30 deys of adoption
fhereof. No expenditures for the operation and maintenance of the Systern shall be made in
any Fiscel Year in excess of the amounis provided therefor in such budget without & writien
finding and resommendation by a registered professional engineer, which finding and
secommendation shall state in defail the purpose of amd necessity for such increased
expenditures for the operation and maintenance of e System, and no such increased .
expenditares shall be made untl the Issuer shali have spproved such fmding and
recommendation by a resolution duly adopted, No increased expenditures in excess of 10%
of fhe amount of such budget shall be made except upon the farther certificate of a registered
professionsl engineer that such increased expenditures are necessary for the continved
operation of the System. 'The Issuer ghall within 30 days of adoption thereof mail copies of
such annual budget and 2l resolutions authorizing increased expenditures for operation ahd
msintenance (o the Authority and the Couneil and to any Holder of any Bonds, who shall file
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his or her address with the Issuer and request in writing that copies of all such budgets and

resolutions bs furnished him orber, and shall make available such tudgets and el resolutions

anthorizing increased expenditures for operation and mainternance of the System at ail

. reasonable times fo the Anthority and (he Council and ta any Eolder of any Bonds, or anyon¢ -
. acting forand on behalf of such Holder of any Bonds, e

PR S e syt et < bk S ey e T

. Comimenping 'on the date cobiracts are executed for the  acquisition " and
.- construction of the Project and for two years following the completion of the Project, the
Issner shall each month complete a » Monthly Finzoeial Report,” a foum of which is attached
to the Loan Agresment, and forward 2 copy of such Teport to the Authority and the Coupeil
by e O day o Bich ioth. eterbacCAv el QA SRR AR
Section7.11. Enginsering Services and Operating Personnel. The Jssuer
shall obtain a certificate of the Consulting ‘Enginéers in the form attached to the- Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordafine with the approved plans, specifications and designs as submitted to the Authority
and the Goyneil, the, Projest is adequate for the PUrpOses for which it was desigped, the |
fandihg plan as submitted to the Authority and the Conincil is sufficient to pay e costs of
acquisiion and construction of the Projéct, and el permits required by federal and state laws
for construction of the Projett have been obtained. '

The Yosuer thall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the Couscil, covering the supervision and inspecton
of the developruent dnd construction of the Praject, and bearing the responsibility of assuring
ot somatuction conforms o the plans, specifications, and desigus prepared by fe
Consulting Engincers, which have been approved by all necessary governmenta] bodies.
Such engineer shall certify to the Authority, the Counci and the Issuer at the corgpletion of
construction that construction of the Project is in accordance with fhe approved plans,
specifications and designs, or amendments thereta, approved by ali necessary governmeontzl

bodies.
& © T Keusr shiall employ gilified operating persoonel property cextified by the
State to operate the System during the entire term of the Loan Agreemént.
Section 7.12. No Competing Frenchise. To the extent legally aliowable,
the Issuer Will not grant or cause, consedit to or allow the granting of, any franchise or pertmit

to auy person, firm, corporation, body, agency oOF instrumentality whatsogver for the
providing of any services which would compets with services provided by the System.

Section 7.13. Enforcement of Collections. The Tssuer will diligently
enforce and éollect all fees, rentals or other charges for the services and facilities of the
Systerm, and take all steps, actions and proceedings for the enforcement and colleetion of such
fees, rentals or other cherges which sball become delinquent to the full extent permitted or
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. afhorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginie- oo

Whenever any fees, rates, rentals or other charpes for the services and facilities
of the System shail remein unpaid for 2 period of 20 days after the seme shall become due and
payable, the usex of the services and facilities shall be delinguent until such time a5 all such

. rates and charges are fully paid, To'the extent authorized by the laws of the State and the
rules and vegulations of fhe Public Scrvice Commmission of West Virginia, rates, rentals and
other charges, if zot paid, when due, shall become a lien on the premises served by the
System. 'The Issoer furfher covenanis.and agrees that, §t will, to the full extent permitted by
law and the rules apd regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shui off the services of the System to all nsers of the services
of the System delinguent in payment of charges for the services of the System and will not
reslore such services uatil all delinquent charges for the services of the System, plus
reasonzble interest and penalty chargesfor the restoration of service, have been fulty paidapd
shall take aH further actions to enforce collections to the maximum extent permitted by law.

'Sepfion 7.14,  No Free Services. The Issuer will not render or cause io
be rendered any free services of any natnre by the System, nor will any preferential rates be
established for users of thé same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of either shall avail itself or themselves of the
facilities o services provided by the System, or any part thereof, the same rates, fees of
charges applicable to other customers receiving like seryices under similar circumstances shall
becharged the Issuer, and any such department, agency, instrumentality, officer or employee. -
The revenues so received shall be deemed to be revepues derived from the operation of the
System, and shell be deposited and sccounted for in the same manner as other revenues
derived from euch operation of the System. . .

Section 7.15. Insurance and Copstruction Bonds. A. The Issuer hereby
covenants and zgroes that s0 Jong as te Series 2005 Bonds remain Outstanding, the Jssuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
{DSuTAZICE GEITIET OT carriers as is customarily covered with respect to works and properties
similar to the System, Such insurance shell initially cover the following risks and be in the
following amounts;

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCBIEF 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 end maintain insurance to the extent available against the risks and hazards
of war, The proceeds of all such insurance policles shall be placed in the Depreciation
Fund and vsed only for the repairs and restoration of the darnaged or dettroyed
properties or for the other purposes provided herein for the Depreciation Fund. The
Tssuer will itself, or will require each contractor and subconfractor (o, cobtain, and
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‘maintain builder's risk insurance (fire and extended coverage) to protect the inferests

of the Jssuer, the Authority, the prime coniractor and all subcoptractors as their

- respective interests mazy appear, in accordance with the Loan Agreement, during
.copstruction of the Project on & 100% basis (completed vahe forrn) on the insurable
« porHien of the Broject, such insaranice fo be made payable to the order of the Authority,

the Issuer, the contractors and m?;conuat;{ors.

28 their interests may appear.:

) PUBLIC LIABILITY INSURANCE, with fimits of ot less than -

©+ $1,000,000 per occurrence 1o protect the Issuer from claims for bodily injury and/or

death and not iess than $500,000 per occurrence from claims for damage to property
of othiers which miay afisé from tie operation of the Systenti,"and insufance with thie

same Hmits {o protect the Issuer from claims anising out of operation or ownership of
motor vehicies of or for-the System.

(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES

.OF OR FOR THR SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bands & bo in the amounts of not less

fhaf 100% of the amount bf any construction contract and to be réquited of each

‘contractor dealing directly with the Jssuer, and such payment bonds will be filed with

e Clerk of The County Comuission of the County in which such work ig to be
performed prior to commencernent of constraction of any additions, extensions or
tmprovements for the Project in compliance with West Virginia Code, Chapter 38,

Article 2, Section 39.

e ) ..FIDBLITY. RONDS will be puovided as © e§ery officer, mexnber and

employee of the-Tssuek or the Governixg Body baving cusiogy of the reveiiies & 6f

amy other funds of the System, in an amonnt at Jeast equel to the tota} funds in fhe
custody of any such person af suy ooe time. '

(5 FLOOD INSURANCE, if the Sacilites of the System aro or will be

1ocated in desiguated specialflood oz umudslige-prono £5cas and jo-the extent available
nt"reénslbuﬁ:;‘ﬁié-wtﬁtﬁéImér; P P e P B PEETRELNY .:. -

(6 BUSINESS INTERRUPTION INSURANCE, to the extent avallable at -
reasongble cost to the Issuer,

B.  The Issuer shall require all con.tracto'r's engaged in the construction’ of the

Project to furnish performance bond and & payment bond, each in an amount equal o 100%
of the contract price of the portion of the Project covered by the particular contract as security
for the faifuful performance of such contract, The Issuer shell verify such bonds prior to
conpmencement of constraction. :
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The Tssuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employecs working on the
Project and public lability insurance, vehicular ligbility insurance and property damage
insorance in arounts adequate for such purposes and as is customarily carried with respect
to works end properties similar to the Project; provided that the amounts and terms of such
coverage are saiisfactory 1o the Authority znd the Council. In the event the Loan Agreements
50 requite, such insurance shall be made payable to the order of the Authority, the Iswer, the
prime contractor and all subcontractors, 43 their inferests may, sppear.  The Isswer shall
verify such insurance prior to coypmencement of constroction,’

Section 7. 16. - Connegtions. To ‘the extent permified by the laws of the
State and rules and regulations of the Public Service Commmission of West Virginia, the Isguer
shall require every owner, tenant or occupant of any house, dwelling or building intended to.
be served by the System to connect thereto. .

Section 7.17. Completiont, Operation and Maintenance of Project: Peyrnits
and Orders. The Yssuer shall complete the Project as promptly as possible and operate and
maintain the Systern a5 a revenue-producing utility in good condition and in compliance with
alf federal znd stote Tequirements and standards. The Issuer shitl take ali steps to propetly
operate and maintain the System and make the necessary replacements doe 10 normal wear
and tear so Jong as the Series 2005 Bonds are outstanding.

‘The Tesuer has obtained alt pecrits required by state and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Copmmission of West Virginia and the Council necessary for the acquisition and construction
of the Project and the operation of the Systzr and all approvals for issuance of the Series .
2005 Bonds required by Statc Jaw, with all reguisite appeal pexiods having expired without
successhul appesl. .

Section 7.18. . [RESERVED]L
Section 7.19. Statutory Mortgage Lien, For fhe further protection of the

Hoiders of the Series 2005 Bonds, a stattory mortgage en upon the Syster is granted and
created by the Act, which statutory rmorigage Tien §s hereby recognized and declaxed to be
valid and binding, shall take effect immediately upon delivery of the Series 2005 Bonds and
¢hall be on a parity with the stetutory morigage lien in favor of the Holders of the Prior
Bonds.

Section 7.20, Cogpliance with Loas Agreements and Law. The Issber
¢hall perform, satisfy and comply with all the terms and conditions of the Loan Agreements
and the Act. Notwithstending enything herein to the conirary, the Issuer will provide the
Council with copies of all docurnents submitted o the Authority. )
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. The Jssuer also agrees to comply with all applicable Jaws, rules and regnlations '
{ssued by the Authority, the Council or other state, federal or Jocal bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System. - : .

Section 7.1, Securities Laws Compliance. TAE T5sHET Shall provias s
Authority, i & ey iatiper, Wil iny and all Bifoiniation (Bt may be: requested of it
(inchuding s aumal audit report, financial staterents, related information and notices of
changes In usage and customer base) so that the Authority may comply with. the provisions

- of SEC Rule 15c2-12 (17 CFR Part 240).-

section 7.22.  Conptracts:” Public Releasss. - A. The Iysuer shall,
simulizneously with the delivery of the Series 20035 Bonds or immediately thereafler, enter
fnto written, contracts for the immediate acquisifion or construction of the Project.

) B.  The Issuer shall submit all proposed change orders to the Council for
writien approval, The Tssuer shall obiain, the vwriien spproval of the Council before
‘expending any procekds oF the Seriss 005 Bonds Held in “contragency” 35 56t forth i the

] schedule attached to the Certificate of Consulting Engineer. The Issuer shall also obiain the
™ writen approval of the Council before expending any proceeds of the Series 2005 Bonds

made gvailable dile to bid or consimetion or project underruns.

C. The Issuer shall Jist the funding provided by the Council and the
Authority in any press telease, publication, program bulletin, sign or other pubiic
commumicationthatreferences the Pioject, including but not lirmited to Ay program dotument

distributed in conjunction with any grownd breakin it or dedication of the Projest.™ ™ 7
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ARTICLE VIil
INVESTMENT OF FUND$; USE OF PROCEEDS

Section8.01. - lnvestments. Awy monies held as 2 part of the funds and
acopunis created by this Bond Legislation other than the Revenue Fapd, shall be invested and
relpvested by the Compmission, ftie Depository Bank, or such other bank or nationz) banking
assotiation holding sich fund or account, as the case may be, at the written direction of the
Issuer in any Quelified Investents to fbe faliest extent possible under appliceble laws, this
Bond Legisiation, the need for such monies for the pusposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01. '

Any investment shall be held in and ot ali times deemed 2 part of the fund or
account in which such monies were originally held, and the nterest accruing thereon and any
profit or loss realized from sach investment shall bi credited or charged to the appropriate
fund or sccount.’ The investments held for zny fund or account shell be valued at the lower
of cost or then current market value, ox et the redemption price thereof if then redeernable
at the option of the holder, inclding the vatue of accrued. interest and giving effect to the

. amortization of discount, o at par if such investment is held in the *Conpsolidated Fund.” The
Commission shall s¢ll and reduce to cash 2 sufficient amount of such investments whenever
the cash balance in any fund or account is imsufficient 1o make the payments required from
such fund or account, regardiess of the loss on such liquidation, Tae Depository Benk, may
make any end all investments pertnited by this section through #ts own investment or trost
departrment and shall not be responsible for any losses from such investments, other than for
jts own neghigence or willful misconduct.

The Depository Baxk shall keep complete and accnrate records of all funds,
accounts end imvestments, and shall distribute to the Issuer, at least opce each year, of more
often as reasomably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain sl such records and any additional records with
respéct 1o such funds, accounts and investment exrnings 50 long zs any of the Series 2005
Bonds are Outstanding and as long thereafier as necessary o comply with the Code and
assitre the exclusion of interest, if awy, on the Series 2005 Bonts from gross income for

- federzl income fax pUrposes.

Sertlon 8,02, Certificate as to the Use of Progeeds: Covensnte as to.1se
of Proceeds, The lssuer shall deliver a certificate as o use of proceeds of other gimilar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2005 A Bonds a5 2 condition to issvance of the Series 2005 A
Bonds. In addition, the Jssuer covenants (i) to comply with the Code and s}l Regulations from
time to tire in effect and applicebie 1o the Series 2005 A Bonds as povernmental bonds; (i)
that it chall not take, or permit or suffer to be taken, any sction with respect to the Issuer's
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use of the proceeds of the Series 2005 A which would cause any bonds, the inferest on which
is exempt from federal income taxation under Section 103(2) of the Code; issued by the
Authority or the Council, as the case may be, from which the proceeds of the Sexies 2005 A
Ronds are derived, to loso their stams as tax-exempt bonds; and (i) to tzke such action or

__refrain from taking such ection, as shall be deemed necessary by the Issuer, or requested by
the Awthority or the-Council, to ensure compliance with the covenaiits and AfTeeIents et

forth fn this Sction, regardiess of whether such actions may be contrary to amy of the
provisions of this Resolution. , ’

- The Issuer shall annnally furnish to the Anthority information with respect to the
Issuer's Uise ‘of the procéeds 'of e Series 2005 A Botds and Ziy additionh! information
requesied by the Authority. )
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ARTICLEIX
DEFAULT AND REMEDIES

ggciicn 9.0, Events of Default. Each of the following events shall
copstitute an "Hvent of Default” with respect to the Series 2005 Bonds:

RO If defanlt ocours in the die and pun&ual payment of the
principal of or interest, if any, on the Serles 2005 Bonds; or

(2) K default ovours in the Issuer's observance of sy of the
covemdnts, agresments or conditions on its part relafing o the
Series 2005 Bonds set forth in this Bond Legisiation, any
supplemental resolution or in the Serjes 2005 Bonds, and such
default shall have continued for a period of 30 days afier the
Issuer shall heve been given written notice of such default by the
Commission, the Depository Bank, the Regisirar, or Paying
Apent, or ay other Paymg Agent or a Holder of a Bond; or

(3) If the Issuer fles a petition seeking reorganization or
arrangement under the federal barkmuptcy faws or any other
applicable law of the United States. of America; or

{4) If defauit ocours with respect to the Prior Bonds or the

Prior Resolution.
Section 9.02. Remedies, Upon the happening and contipuance of any

.Event of Defanlt, any Registered Owner of a Bond may exercise any avaliable remedy and
bring any appropriate action, suit or proceeding to enforce his o her rights and, in particular,

- (i) bring suit for any unpaid principal or interest then due, (i) by mendemus or other
appropriafe procesding enforce all rights of such Registered Owners including fhe right to
require the Issuer to perform its duties under the Act and the Bond Legisiation relating
thexeto, inclnding but not Limited to the making and collection of ssificient rates or charges
for services rendered by tos System, (itf) bring suit upon the Bonds, (iv) by action at law or
bill in equity require the issuer to acconnt a5 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 =cls in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Repgistered
Owners; provided fhat, ali rights end remedies of the holders of the Series 2005 Bonds shall
be on & parity with the of the holders pf the Prior Bonds.
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Section 9.03. Appointment of Receiver. Amy Registered Owner ofa Bond
toay, by proper legal action, compel the performante of the daties of the Issuer under the
Bond Legislation and the Act, including, the completion of the Project and afier
commmencement of operation of the System, the making and collection of sufficient rates and'
charges. for.services rendered. by. the System and segregation of the revemies therefrom and |
the applicetion thereof. If there ‘be any Event of Default with respect to soch Bonds, a0y .
Registered Owner of 2 Pond shall, in addition to all other re edips or rights, have thie right
by eppropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and constuction of the Project ox behalf of the Isseer,
with power to cherge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and futerest and the
deposits Into the funds and accounts hereby established, and to apply such rates, rentals, fees,

charges or other revemies in conformity with the provisions of this Bond Legistation and the
het, -

........ .

. The recefver so eppointed shall forthwith, directly or by his or her or its agents
and attorpeys, outer into and upan and tke possessipn of 21 focilities of said System and shall
hokd, operaté end maintain, manage and contral such facilities, and each and every pert

) thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with
" respect to sai facilities as the Issuer itself raight do.

Whenever all that is dve upon the Bonds ‘and interest thereon and under any
covenanis of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations 2nd interest thereon having & charpe, Ben or encumbrance upon the revenues of

. the System shell have been peid and made good, and all defaults under the provisiogs of this
Bond Legislation shall have been cured and made good, possession of fhie Syslerd shall be
surrendered to the Issuer upon the entry of an oxder of the court to that effect. Upon any
subsequent default, any Registered Owner of any Ronde shell have the same xight to secure

© the further eppoimtroent of & receiver upon any such subsequent default.

. . Such recsiver, in the performeance of the powers herein above conferred upon
b ot her OF %, SHAIF Be wider e direction and supervision- of the coury making. such.
appolntoment, ghall at all fimss be subject to the orders and decrees of sueh courd and may be
removed thereby, and a sucoessor receiver may be appointed in the discretion of such court.
Nothing herein contained shall Yirit or restrict the jurisdiction of guch court to enter such
other and further orders and decress as sach court may deemn necessary or appropriate for the
exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed s provided herein shall hold and operate the System in
the name of the Issuer and for the joint profection and benefit of the Issver and Registered
Oumers of he Bonds, Such recetver shall have no power o sell, assign, mortgage or
otherwise dispose of any asssts of any kind or character belongiog or pertaining o the
System, but the authority of such receiver shall be limited to the cotmnpletion of the Project and
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the possession, operution and maintenance of the System for fhe sole purpose of the protection
of both the Issoer and Registered Owners of such Bonds and the curing and making food of
any Event of Default with respect thereto undei the provisions of this Bond Legislation, and
the title to and ownership of said System shall remizin in the Issuer, and o cowrf shall have
any jurisdiction to enter any order or decree permitting or requiriog such receivet to sedl,
essign, mortgage or otherwise dispose of any assets of the System. ‘
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| ARTICLE X
PAYMENT OF BONDS -

Section 10.01.  Payment of Bonds, If fhe Tssyer siail pay or there ghall
otherwise be paid to the Holders of the Series 2005 Bonds, the prircipal of and interest, if
any, due or 10 become due thereon, at the times and in the manner stipuiated therein and in.
(his Bond Legislation, then' the pledge of Net Revenues and other monies and -securides
pledged under this Bond Legislation and all covenants, agreements and other cbligations of

 the Iseuer to the Repistered-Owners of the Series 2005 Bonds shall thereupon cease, fexminate

and become void and be discharged and satisfied, except 4s may otherwise be necessary o |
assure the excinsion of interest, i any, OB, the Seriss 2005 A Bonds from gross income for

federal income taX purposes,

64



ARTICLE X1

MISCELLANEOUS
Section 11.01. Amendment or Mogigcaﬁog. of Bond Legisletion. Prior

issuance of the Series 2005 Bonds, this Resolution may be zmended or supplemented in any
way by the Suppleinental Resolution. Following issuance of the Series 2005 Bonds, no
materia] modification ¢r amendment of this Resolution, or of any resolution mendatory of
supplemnental hereto, that would meterially and adversely affect the rights of Registered
Ovners of the Series 2005 Honds shall be made without the consent in writing of the
Registered Owners of the Series 2005 Bonds so atfected and then Outstanding; provided, that
n0 change shall be made iv the maturity of 2y Bond or Bonds or the rate of inferest, if any,
thereon, or in the principal amount thereof, or affecting the unconditional promzise of the
Tssuer o pay such principal and interest, if any, out of the funds berein pledged therefor
without the consent of the Registered Owner thereof. No amendment or modification shall
be made that would reduce the percentage of the principal amount of Bonds, required for
consent to the sbove-permitted arvendments or modifications. Notwithstanding the foregoing,
this Bond Legislation may be amoended without the consent of any Bondholder as may be
pecessary to assure complinnce with Section 148(f) of the Code relafing to sebate
requirements or otherwise as may be necessary {0 assure the excludability of interest, if any,
on the Series 2005 Bonds from gross income of the holders thereof.

Sectiop 11.02. Bond Legislation Constitutes Contrect. The provisions of

 the Bond Legfsiation ehal] constitnte a contract between the Issuer and the Registered Ovmers

of the Bonds, and no change, variation or alteration of any ¥ind of the provisions of the Bond
Legislation shall be made in any manner, except.as in thiz Bond Legislation provided.

Section 11.03. . Severability of Invalid Provisions. If any section,
paragraph, clavse or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clavse or provision shail not
affect any of the reroaintng provisions of this Resolution, the Supplemental Resolution, or the
Series 2005 Bonds, .

Section 11.04. Headings. Btc, The headings and caichlives of the articles,
sections and subsections hereof ate for convenience of reference only, and sball not affect in
any way the meaning or interpretation of any provision hereof. ' '

Section 1]1.09. Conflicting Eggvis:"ons Repesled; Prigr Resolution. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repesled; provided that, in the event of any conflict
between thiz Bond Legislation and the Prior Resolution, the Prior Resolution shall control
(unless less restrictive), so long as the Prior Bonds are outstanding,
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Section 11.06, Covenant of Due Procedure, Bic. The Issuer covenznts that
all acts, conditions, things and procedures required to exist, 1o happen, o be performed or
tn be taken precedent to and in the adoption of this Resolntion do exist, have happened, have
been performed and have been tzken in regular and dne time, forra asd mapoer as required
by, and. in. full compliance. with. the laws and. Constitution of the State of West 3
applicable thereto; aud that ihe Chairman, Secrétary and meimbers of e Governing Body

were at all Binis When sy sctions I GOMnEEtion with this Resolution occurred and dre duly
in office and duly quatified for such office. :

Section 11.07.  Effective Date.  This Resolution shall take effect
immediately upon adoption. . ' e

-
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Adopted this 28th day of February, 2005.

W
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CERTIFICATION

’ Certified a true copy of 2 Resolution duly adopted by the Public Service Board
~of FRIENDLY P‘U'BI..ICSE.RVICE DISTRICT o' the February 28, 2005,

Dated: March 11, 2005.

Secretary .

AL RIE b

0O2(25705
31120000002
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-

Loen Agreement nciuded in bond uamcripi as Document 3,
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NDLY P SERVICE D

‘Water Revenne Bonds, Serfes 2005 A
(West Virginia Infrastructure Fand)

T ater Rivenie Bonds, Series 2005 BT T
(West Virginia Water Development Authority)

 SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO.
PRINCIPAL AMOUNT, DATSE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATRES, SALE PRICES AND
OTHER TERMS OF THE WATER REVENUE' BONDS,
_ SERIES ‘2005 A (WEST VIRGINIA INFRASTRUCTURE
g FUND) AND WATER REVENUE BONDS, SERIES 2005 B
' (WEST VIRGINLA WATHER DEVELOPMENT AUTHORITY),
OF FRIENDLY PUBLIC SERVICE DISTRICT; APPROVING,
AND RATIFYING THE LOAN AGREEMENTS RELATING :
"rO THE BONDS; AUTHORIZING AND APPROVING TEE
SALE OF THE BONDS TO TBE WEST VIRGINA "WATER
DEVELOPMENT AUTHORITY; DESIGNATING ~- A
REGISTRAR, PAYING AGENT AND DEPCSITORY BANK, '
MAKING OTHER PROVISIONS A§ TO THE BONDS; AND
'PROVIDING FOR THE TRANSFER OF THE PRICR BONDS -

RESERVE ACCQUNTS.

WHEREAS, the P{:blic Service Board (fae “Goverming Bbds.'") of Friénd'ly}
Public Service District (the "Issuer") has duly and officially adopted a bond resclation, on
February 28, 2005 (the "Bond Resolution” or the "Resolution"), entitled: *

RESOLUTION AUTHORIZING THE ACQUISITION AND'
CONSTRUCTION OF CERTAIN. ADDITIONS,
- BETTERMENTS, IMPROVEMENTS AND EXTENSIONS TO.
THE EXISTING PUBLIC WATERWORKS FACILITIES OF

FRIENDLY PUBLIC SERVICE DISTRICT AND THE
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FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $700,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
. SERJES 2005 A (WBST VIRGINIA INFRASTRUCTURE
FUND); AUTHORIZING THE ISSUANCE OF THE WATER
REVENUE ' BONDS, SERIES 2005 B (WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY) BY THE DISTRICT
OF NOT MORE THAN $60,000 FOR THE PURPOSES OF
FUNDING THE ARREARAGES - IN THE .RESERVE
ACCOUNTS FOR . THE DISTRICT'S. PRIOR BONDS;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH.
BONDS: AUTHORIZING EXECUTION AND DELIVERY OF .
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING LOAN AGREEMENTS RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND' PROVISIONS OF SUCH BONDS AND
o -~ ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WIIEREAS, the Bond Resolution provides for the jssuance of Water Revenus

Bonds, Series 2005 A (West Virginia Infrastructure Fund), of the Issuer (the "Series 2005 A
Bonds") and the Water Revenue Bonds, Setied 2005 B (West Virginia Water Development
Authority) (the "Series 2005 B Bonds," and collectively with the Series 2005 A Borids, the
“Series 2005 Bonds™), in the principal amount not to exceed $700,000 and -$60,000,
rezpectively, and bas authiorized the execution and deltvery of the foan agreement relating 1o
the Series 2005 A Bonds, including all schedules and exhibits attached thereto, by and *
hetween the Issuer and the West Vicginia Water Development Authority (the " Aufhority™),
on behalf of the West Virginia Infrastructure and Jobs Development Council (the "Council®)
and the loan agreement relating to the Series 2005 B Boods, including =il schedules and
exhibits httached thereto, by and between the Issuer pad the Authority (coliectively, the "Loan
Agreements"), all in accordance with Chapter 16, Article 13A and Chapter 31, Article 15A
' of the West Virginia Code of 1931, as amended (coliectively, the "Act"); and in fhe Bond
Resoltion it is provided that the form of the Load’ Agreements and the exact principal
amount, date, msturity date,’ redemption provision, interest raie, imerest and priocipal
payment dates, gale prices and other terms of the Series 2005 Bonds should be established by
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& supplemental yesolution pertaining to the Seiies 2005 B Bonds; and that other roatters
relating to the Series 2005 B Bonds be heyetn provided for; X

L ,theLoa.n ﬁg;gg@g@; bave been presented to fhe Issue'r at this

ceting: Gt A T RTIIT e
: WHEREAS, the Series 2005 Bonds are pr-oposed to be purchased by the
Authority purstast 1o the Loan Agreements; and- : .

, WHEREAS, the Governing Body deems it essential and desireble that this
supplernental résolution {the "Supplemental Resolufion”) be adopted, that the Loan

Agreements be approved and ratified by the Issuer, that the exact principal amount, the date,

the maturity dete, tie redernptibn provision, the interest rate, te interest and principal
payment dates, the sale price and other terms of the Series 2005 Bonds be fixed hereby in the

mamuer stated herein, and that other matters relating to the Series 2005 Bonds be herein
provided for. . . .

) NOW, THERERORE, BEIT RESOLVED BY THE GOVERNING BODY OF
- FRIRNDLY PUBLIC SERVICE DIST_F;.!CT:‘ . . )

+

. Seliiont. Parsumt to the Bond Reschution and the Act, tis Supplement!
Resohution is adopted and there are herebyy suthorized and ordered to be jssned the following -
bonds of the Issuer: R L

A.  Water Revenue Bonds, Sexies 2005 A (West Virginia Infrastructure
" Pupd), of the Issuer, originally represented by # single Bond, numbered AR-1, in the
principal amoat of §300,000. The Series 2005 A Bonds shall be dated the date of delivery
thereof, shall finally mamre March 1, 2045, and shall bear 5o interest. The principal of the
Series-- 2005 4 Bonds shali-ba -payable-quarterly. on.March.1, June . 1,.September 1 and,
December 1 of each year, comimencing September 1, 2006 and matring March 1, 2045, and
i the amounts as set forth in the "Schedule v* attached to the Loan Agreement emd
incorporated in and made a patt of the Series 2005 A Bonds. The Series 2005 A Bonds shall
be subject 1o redemption upon thés written consent of the Authority and the Couneil, and vpon
payment of the Tederption premiun, if ey, and otherise in complispce with the Loan
Agrepment, 50 long a8 the Authority shall be the registered owner of the Series 2005 A
Bonds. . -

B,  WaterRevenoe Bonds, Series 2005 B (W est Virginia Water Development

Anthority), of the Issuex, originally represented by a single Bopd, mumbered BR-1, in the
principal amount of $40,000. The Series 2005 B Bonds shall be’dated the date of delivery
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thereof, shall finally mature Qctober 1, 2011, and shall hear interest at the rate of 5.0% per
abyr, payable semiznmally.on Apsil 1 and October 1 of each year, commencing

. October. 1, 2005, The principal of the Series 2005 B Bonds shall be payable annually on
" October 1 of each year, commencing October 1, 2005 and meturing October 1, 2011, and

in the amounts as set forfh in te “Schedule Y™ attached to the Loan Agreement and
incorporated in and made 2 part of the Series 2005 B Bonds. The Series 2005 B Bondsshall
be subject to redemption upon the written consent of the Authority, end upon payment of the = .-
imterest and recemption premiu, if any, and “otherwise in compliznce with the Loan
Agreement, so long as the Aufaority ghall be the registered owner of the Series 2005 B
Bonds. co

Secton?. AN other provisions relating to the Series 2005 Bonds &nd the text
of the Series 2005 Bonds shall be in gubétantizlly the form provided in the Bond Resolution.

Section3.  The Issuer does-hersby guthorize, approve, ratify and accept the
Loan Agreements, including all schedules and exhibits attached thereto, copies of which are
incorporated herein by refirence, and the execution end delivery of the Loan Agreements by
the Chairman, and the performance of the obligations coptained therein, on behalf of the
Tssuer, are hereby anthorized, directed, ratified and approved. The Issuer hereby affirme all
covenants and representations made in the Loan Agreements and in the application 1o the
Council and the Authority. The price of the Series 2003 Bonds shall be 100% of par value,

' there being no interest accrued thereon, provided that the proceeds of the Series 2005 A
'Bonds shall be advanced from time to time &5 requisitiondd by the Jssuer.

. Section4. ' * The Issuer does Bereby appoint and designete The Huntington
Nations] Bank, Chareston, West Virginia, 1¢ SeIve as Registrar (the "Registrar™) for the’
Series 2005 Bonds under the Bond Resolution and dogs approve and accept the Registrar's
Apréement to be dated (he date of delivery of the Serles 2005 Bonds, by and between the

‘Yssuer and the Registrar, and the execution and delivery of the Registrar's Agreement by the

Chairrnan, and the performance of the obligations contained therein, on behali of the Issuer,

" ate hereby authorized, approyed and directed. -

. Gection 5. ‘The Issuer does hereby eppoint and desigoate the West Virginia
Municipal Bond Comraission, Charleston, West Virginia, to serve as Paying Apent for the
Series 2005 Bonds under the Bond Resolution. ' '

Section 6. + The Tssuer does hereby appoint and designate WesBaoco Bank,
Inc., New Martinsville, West Virginie to serve as Depository . Bank under the Bond
Resolution. . ‘ ‘
© Section 7.  Series 2005 A Bonds proceeds in the amount of §-0- chall be
deposited in the Series 2005 A Ronds Sinking Fund, &s capitelized luterest.
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. Section 8. Series 2005 A Bonds proceeds in the amount of §-0- shall be
deposited in the Series 2005 A-Bonds Reserve Account,

Section 9. The balance of the proceeds of the Series 2005 A Bonds, a8
advanced from time to time, shall be deposited in or credited to the Serles 2005 Bonds

" Constriaction Trust Fund for paypient of the ¢osis of e aEquisHicH ¥nd CORSECHON of the ™
Project, including, without limitation, costs of issuanee of the Series 2005 A Bonds mmd

related costs. . .

Section 10. Pursuant to Section 5.02 of the Bond Resolution and with the
consertt of the Registered Owners of the Prior Bonds, the Issuer hereby approves-and diretls
the transfer of the Prior Bonds Reserve Accounts from the Depository Bank to the
Commission on the Closing Date as further set forth bejow. :

Section 11. Tn connection with-the Series 1994 A Bonds Reserve Account, {i)
$978 shallbe transferred from the Depository Bank ¢ the Commission; and (i1) $1% 408 from
the procesds of the Series 2005 B Bond shall be deposited with the Comnission. The total
ammount of $10, 386 is sufficient to flly fund the Series 1994 A Bonds Reserve Account o the
srnount required by the Prior Resolutions. )

Section 12. I connection with the Series 1994 B Bonds Reserve Account, (i)
$503 shall be transferred from toe Depository Bank to the Comrmission; and (i) $3,745 from
the proceeds of the Series 2005 B Bonds shell be deposited with the Commission. The tots]
aemount of $4,248 is sufficient to fully fund the Series 1994 B Bonds Reserve Agcount to the

. dmount required by the Priof Resolutions, - g

Section 13. In connection with the. Series 1997 Bonds Reserve Acconnt, {i)
$10,245 shall be transferred from the Depository Bauk to the Comumissjon; end (if) §2,892
from the proceeds of the Series 2005 B Bonds shall be deposited with the Commission. The
tota] smount of $20,137 is séfficient to fully fund the Series 1997 Borids Reserve Accomt to
the smount required by the Prior Resolutions. - . :

Seetion 14. Series 2005 B Bonds proceeds in the amouat of $7,301 shall be

_deposited in the Series 2005 B Boads Reserve Account, Any remaining proceeds of the
Series 2005 B Bonds shall be deposited in the Series 2005 Bohds Construction Trust Fand and

used first to pay costs of issuance and then to pay costs of the Project. '

Section 15. The Chaitman and Secretary are hereby authorized and directed
to execute and deliver such other documents, egreements, instruments and oertificates
required or desirable in connection with the Bonds 1o be issued bereby and by the Bond
Resolution approved and provided for, to the end that the Serfes. 2005 Bonds may be
delivered oo or about March 11, 2005, to the Authority pursnant to the Loan Agreements.
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Section 16, -The ecquisition and construction of tie Project and the fipancing
thereof, in part with proceeds of the Series 2005 Bonds, are ir the, public interest, serve a
-public purpose of the Issuer and will promote the health, welfare and safety of the residents
of the Jssuer. B .

Section 17.- The Issuer hereby determines that it is in the best interest of the’

- Issues to invest all monies in the fupds and accounts esteblished by the Bond Rebolution beld

by the Depository Baok until expended, subject to any limitation of the Purchaser with respect

of the proceeds of the Series 2005 Bonds, in repurchase agreements or time sccounts, secured

. . by a pledge of Government Obligations, and therefore, the lssner hereby directs the

Depository Bank to take ‘such actions as ay be necessary to-cause such ronies o be

imvested in such repurchase egreements or firne accounts, until further directed in writing by

the Tssuer. Monies in the respective Series 2005 Bonds Sinking Funds, including the Series

2005 Reserve Accounts therein, shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Pund.

L  Secfion 18. The Issaer hereby approves and accepts all contracts relating to
the financing, -acquisition and comstruction of the Project snd the Chairmen is hereby
anthorized and ditécted to execute and deliver all such contracts.

Section 19. . This Supplemental Resolution ehall be effective tmmediately
following adopfion hereof. .
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Adopted this 28th day of Febrnary, 2005,

FRIENDLY PUBLIC SERVICE DISTRICT -

Charman -



CERTIFICATIO

' Certified a true copy of 4 Supple:ﬁental Resolution dily adoiated by the Public
Service Board of Friendly Public Service District on this 28th day of February, 2005. '
Dated: March 11, 2005,

- DB

Secretary -

0R/28105
311200.00002
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $300,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 11th day of
March, 2005, FRIENDLY PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Tyler and Wetzel
Counties of said State (the "Issuer”), for value received, hereby promises to pay, solely from
the special funds provided therefor, as bereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority") or registered assigns the sum
of THREE HUNDRED THOUSAND DOLLARS ($300,000), or such lesser amnount 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 instaliments on March 1, June 1, September | and December 1 of each year,
P e i = e ~commencing ‘September -1,-2006,-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 amy coin or currency which, on the respective dates of payment of such
installments, is legal tender for the payment of public and private debts under the laws of the
United States of America, at the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior to its stated date of maturity in whole or

" in part, but only with the express written consent of the Authority and the West Virginia

Infrastructure and Jobs Development Council (the "Council”), and upon the terms and

conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated Maxch 11, 2005.

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 "System." This Bond is issved 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 Vifginia Code of 1931, as amended
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(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on February 28, 2003,
anda Supplemental Resolution duly adopted by the Issuer on February 28, 2005 {collectively,
the "Bond Legislation™), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the fssuance 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 securify provided for the Bonds under the Bond Legistation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’S: (1) WATER REVENUE BOND, SERIES 1994 A,
DATED JUNE 22, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$360,000; (2) WATER REVENUE BOND, SERIES 1994 B, DATED NOVEMBER 3, 1594,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $77,000; (3) WATER REVENUE
BOND, SERIES 1997, DATED JUNE 11, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $500,000; AND (4) WATER REVENUE BONDS, SERIES 2005 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 11, 2005,
ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL PRINCIPAL AMOUNT OF
$40,000 (COLLECTIVELY, THE "FIRST LIEN BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds, and
from monies in the reserve account created under the Bond Legislation for the Bonds (the
*Series 2005 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 meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated
to pay the same, except from said special fund provided from the Net Revenues, the monies
in the Series 2005 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 revemes 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 Jeast 115% of the maximurn 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 reverlues on a parity with the Bonds, including the First Lien
Bonds; provided however, that so long as there exists in the Series 2005 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will becorne 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 First Lien Bonds, an amount at least equal-to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certan
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further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legistation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is -
transferable, as provided in the Bond Legislation, only upon the books of The Huntington -
National Bank, Charleston, West Virginia, as registrar (the "Registrar"), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Registrar, duly executed by
the registered owner or its attorney duly authorized in writing.

Subject to the registration requirernents 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

" repayiment of all amounts advanced for preliminiary 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 Legistation, and there shall be and hereby is created
and granted a lien upon such monies, untit so applied, in favor of the registered owner of this -

Bond.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, this Bond will be in default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wet Jands to produce an agriculture commodity.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any kimit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the Systemn
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.

CH736730.1 ' 3



IN WITNESS WHEREOF, FRIENDLY PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated as of the day and year first
written above.

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is the Series 2005 A Bond described in the thhm—meuuoned 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: March 11, 2005.

THE HUNTINGTON NATIONAL BANK,
as Registrar
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EXHIBIT A

RECORD OF ADVANCES
~ AMOUNT DATE AMOUNT DATE.

(1) $ 46,643 March 11,2005 (19) §
(VAT 20 3%
3§ 2%

4 3 22 $
5§ 23) $
© % 24 $
N $ 25) $
e @ $ 26) _$
@ s 27 _$
am % 28y $ -
(s (29 $
(12 s (30) _$
(13§ GBn $
a4 s (32)_ %
(15) (33) 3§
(16) 8 (34) $
an._$ (35)_§
(18§ (36) § -
TOTAL $
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EXHIBIT B-

Debt Service

Schedule
Date - Principal : Coupon Total P+1
06/04/2005 - ' - -
00/01/2005 : . - -
12/01/2005 - . -
03/01/2006 - - -
06/01/2006 - - .
09/01/2006 1,935.49 - 1,935,49
12/01/2006 1,935.49 - . 1,935.49
" 03/01/2007 1,935.49 -, ©1,935.49
06/01/2007 1,935.49 - 1,935.49
09/01/2007 - 1,935.49 - : 1,935.49
12/01/2007 1,935.49 - 1,935.49
03/01/200% . 1,935.49 . . 1,935.4% .
D6/01/2008 1,935.49 - 1,935.49
09/01/2008 : 1,935.49 - 1,935.49
12/01/2008 1,935.49 _ , - 1,935.49
- 03/01/2009 1,935.49 _ - 1,935.49
- 06/01/2009 1,935.49 - 1,935.49
. 00/01/2009 ' 1,935.49 : - 1,935.49
12/01/2009 1,935.49 - 1,935.49
03/01/2010 1,935.49 - ) - 1,935.49
06/01/2010 . 1,935.49 - - 1,935.49
09/01/2010 1,935.49 - : 1,935.49
[2/01/2010 1,935.49 - 1,835.49
03/01/2011 1,935,49 - 1,935.49
06/01/2011 S 1,935.49 . - 1,935.49
09/01/2011 193545 - : - 1,935.49
12/01/2011 1,935.49 - 1,935.49
03/01/2012 1,935.49 - 1,935.49
06/01/2012 1,93549 - 1,935.49
00/01/2012 . 1,935.49 - o 1,935.49
12/01/2012 T 1,935.49 - 1,935.49
03/01/2013 1,935.49 . 1,935.49
06/01/2013 1,93549 - 1,935.49
09/01/2013 1,935.49 - . 1,935.49
12/01/2013 1,935.49 - 1,935.49
03/01/2014 1,935.49 - 1,935.49
06/01/2014 1,935.49 ' - 1,935,490
09/01/2014 1,935.49 - 1,035.49
12/01/2014 1,935.49 - 1,935.49
03/01/2015 1,935.49 - 1,935.49
06/01/2015 1,935.49 - ) 1,935.49
09/01/2015 1,935.49 - 1,035.49
12/01/2015 1,835.49 - ' 1,935.49
03/01/2016 1,935.49 - 1,35.49
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Date . Principal Coupon Total P+I
06/01/2016 1,935.49 - ' 1,015.49
09/01/2016 1,935.49 - 1,935.49
12/01/2016 1,935.49 - 1,935.49
03/01/2017 1,935.49 - 1,935,49
06/01/2017 1,935.49 . - '1,935.49
09/01/2017 " 1,935.49 - 1,935.49
12/01/2017 .- 1,935.49 - 1,935.49
03/01/2018 1,935.49 - : 1,035.49
06/01/2018 ' ~ 1,035.49 - 1,935.49
09/01/2018 1,935.49 - : 1,035.49
12/01/2018 1,935.49 - T 1,935.49
03/01/2019 1,93549 - 1,935.49
06/01/2019 ' 1,935.49 - ' 1,935.49
09/01/201% ' 1,935.49 - 1,935.49
12/01/2019 1,935.49 . - _ 1,935.49
03/01/2020 1,935.49 . - 1,935.49
06/01/2020 1,935.49 . 1,935.49
0%/01/2020 . o 1,935.49 - : 1,935.49
12/01/2020 1,935.49 - 1,935.49
03/01/2021 1,935.49 - 1,935.49
06/01/2021 1,935,49 - : 1,935.49

. ...09/01/2021 1,935.48 - 1,035.48
_12/0172021 1,935.48 - 1,935.48
' 03/01/2022 1,935.48, _ - 1,935.48
06/01/2022 1,935.48 ‘ - 1,935.48
05/01/2022 _ 1,935.48 - 1,935.48
12/01/2022 1,935.48 e 11,935.48
03/01/2023 . 1,935.48 - ' 1,935.48
06/01/2023 1,935.48 - 1,935.48
09/01/2023 1,935.48 : - 1,935.48
12/01/2023 1,935.48 ‘ - 1,935.48
03/01/2024 1,935.48 ) - _ 1,935.48
0641172024 1,035.48 - - 1,935.48
09/01/2024 1,935.48 - 1,935.48
12/01/2024 1,935.48 - 1,935.48
03/01/2025 1,935.48 - 1,935.48
06/01/2025 - 1,935.48 : - 1,935.48 .
09/01/2025 1,935.48 - 1,935.48
12/01/2025 1,935.48 . 1,935.48
03/01/2026 1,035.48 - 1,935.48
06/01/2026 1,935.48 - 1,935.48
09/01/2026 1,935.48 - : 1,935.48
312/01/2026 1,935.48 : . ‘ 1,935.48
03/01/2027 1,935.48 - 1,935.48
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Date . ' Principal  Coupon Total P+

06/01/2027 1,935.48 ‘ - 1,935.48
09/01/2027 - 1,935.48 : - 1,935.48
12/01/2027 1,935.48 . 1,935.48
03/01/2028 1,935.48 , - 1,93548
06/01/2028 1,935.48 - 1,035.48
09/01/2028 1,035.48 . - 1,035.48
12/01/2028 1,935.48 . 1,935.48
03/01/2029 1,935.48 - ) 1,935.48
06/01/2029 1,935.48 - 1,935.48
09/01/2029 ‘ 1,935.48 - . 1,935.48
12/01/2029 1,935.48 - 1,935.48
03/01/2030 1,935.48 : - 1,935.48
06/01/2030 . 1,935.48 - : 1,035.48
09/01/2030° 1,035.48 - ) 1,935.48
12/01/2030 1,935.48 . 1,935.48
03/01/2031 1,935.48 - 1,935.48
06/01/2031 1,935.48 - 1,935.48
09/01/203 ) © . 1,935.48 ] . 1,935.48
12/01/2031 ) [,935.48 - 1,935.48
03/01/2032 1,935.48 - ' 1,935.48
06/01/2032 ' 1,035.48 - 1,935.48
00/01/2032 ' 1,935.48 . - 1,935.48
12/01/2032 ' 1,035.48 . ’ 1,935.48
03/01/2033 1,935.48 . - 1,035.48
06/01/2033 1,035.48 _ .- 1,935.48
- . 09/01/2033 1,935.48 - 1,935.48
. 12/031/2033 1,935.48 - 1,935.48
03/01/2034 - 1,935.48 - 1,935.48
06/01/2034 1,935.48 - . 1,935.48
09/01/2034 1,935.48 - 1,935.48
12/01/2034 . 1,935.48 - 1,935.48
03/01/2035 1,935.48 - 1,935.48
06/01/2035 1,935.48 - 1,935.48
09/01/2035 1,935.48 - 1,935.48
12/03/2035 . 1,93548. - Lo : 1,935.48
030172036 1,935.48 - ' 1,535.48
06/01/2036 1,935.48 - 1,935.48 .
09/01/2036 1,935.48 , . 1,035.48
12/01/2036 1,935.48 . 1,935.48
03/01/2037 ' 1,935.48 - 1,935.48
06/01/2037 1,935.48 - 1,935.48
09/01/2037 1,935.48 . 1,035.48
12/0172037 , 1,935.48 . 1,935.48
03/01/2038 1,935.48 - 1,035.48
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Date Principal Coupon ' Total P+1

06/01/2038 1,935.48 - 1,935.48
09/01/2038 1,935.48 . 1,935.48
12/01/2038 1,935.48 - 1,035,48
03/01/2039 ' 1,935.48 - 1,935.48
06/01/2039 1,935.48 - . 1,935.48
09/01/2039 A 1,935.48 - . - 1,935.48
12/01/2039, 1,935.48 - 1,935.48
03/01/2040 1,935.48 - 1,935.48
06/01/2040 1,935.48 . 1,935.48
09/01/2040 1,935.48 - 1,935.48
12/01/2040 1,935.48 g ‘ 1,935.48
03/01/2041 1,935.48 , - 1,935.48
06/01/2041 : . 1,935.48 - 1,935.48
09/01/2041 1,935.48 Co- 1,935.48
* 12/01/2041 1,935.48 - : 1,935.48
03/01/2042 1,935.48 - 1,935.48
- 06/01/2042 1,935.48 - 1,935.48
. 09/01/2042 1,935.48 - 1,935.48
12/01/2042 1,935.48 . 1,935.48
03/01/2043 1,935.48 . 1,935.48
06/01/2043 . 1,935.48 - 1,935.48
09/01/2043 ) 1,935,48 - 1,935.48
12/01/2043 1,935.48 - 1,935.48
03/01/2044 1,935.48 - 1,935.48
< 06/0172044 ’ 1,935.48 - 1,935.48
-~ 00012044 ' 1,935.48 .- 1,035.48
120172044 1,935.48 ' - 1,935.48
03/01/2045 1,035.48 - 1,935.48
Total $300,000.00 - ' $300,000.00

Yield Statisiics

Rond Year Dollars $6,216.66
Average Life 20.722 Years
Average Coupon -
Net Interest Cost (NEC) . -
True Interest Cost (TIC) 1.59E-10
Bond Yield for Arbitrage Purpases 1.5E-10
All Inclusive Cost (AIC) 1.59E-10
IRS Form 8038
Net Interest Cost -
20.722 Years

Weighted Average Maturity
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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 Tssuer with full power of
substitution in the premises. ' :

Dated:

%%’
% :

In the presence of:

02725105
311200.00002
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SPECIMEN.

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRIENDLY PUBLIC SERVICE DISTRICT
. WATER REVENUE BONDS, SERIES 2005 B
(WEST VIRGINIA WATER DEVELOPMENT AUTHORITY)

No. BR-1 : ' $40,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 1ith day of
March, 2005, FRIENDLY PUBLIC SERVICE DISTRICT, a public service district, a public
corporation and political subdivision of the State of West Virginia in Tyler and Wetzel
Clounties of said State (the "Issuer"), for value received, hereby promises to pay, solely from
the specidl funds provided therefor, as hereinafter set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority") or registered assigns, the sum
of FORTY THOUSAND DOLLARS ($40,000), in annual installments on October 1 of each
year, commencing October 1, 2005, 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 instaliment shall run from the original date of delivery
of this Bond to the Authority and payment therefor, and until payment of such installment,
such interest shall be payable semiannually on April 1 and October 1 of each year,
comimencing October 1, 2005, as set forth on Exhibit A attached hereto. Principal
instaliments of this Bond are payable in any coin or currency which, on the respective dates
of payment of such installments, is legal tender for the payment of public and private debts
under the laws of the United States of America, at the office of the West Virginia Municipal
Bond Commission, Charleston, West Virginia (the "Paying Agent"). The interest on this
Bond is payable by check or-draft of the Paying Agent mailed to the registered owner hereof
at the address as it appears on the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the "Registrar”), on the 15th day of the month next preceding an
interest payment date, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner hereof.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority, and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement between
the Issuer and the Authority, dated March 11, 2005,

This Bond is issued (i) to pay arrearages in and fully fund the Prior Bonds
Reserve Accounts; and (ii) to pay certain costs of issuance of the Bonds and related costs.
The existing public waterworks facilities of the lssuer, the Project and any further
improvements or extensions thereto are herein called the "System." This Bond is issued
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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 (coliectively, the "Act"), a2 Bond
Resolution duly adopted by the Issuer on February 28, 2005, and a Supplementai Resolution
duly adopted by fhe Issuer on February 28, 2005 (coliectively, the "Bond Legislation"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issiiance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’S: (1) WATER REVENUE BOND, SERIES 1994 A,
DATED JUNE 22, 1994, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF
$360,000; (2) WATER REVENUE BOND SERIES 1994 B, DATED NOVEMBER 3, 1994,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNTOF $77,000; (3) WATERREVENUE
BOND, SERIES 1997, DATED JUNE 11, 1997, ISSUED IN THE ORIGINAL PRINCIPAL
AMOUNT OF $500,000; AND (4) WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 11, 20035, ISSUED

- ~. CONCURRENTLY HEREWITH IN THE ORIGINAL AMOUNT OF §300,000

© (COLLECTIVELY, THE "FIRST LIEN BONDS").

.This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
from mores in the reserve account created under the Bond Legistation for the Bonds (the .
"Series 2005 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 shali be set aside as a special fund hereby pledged for such
purpose. This Bond does not copstitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or Yimitations, nor shall the Issuer be obligated to
pay the sarne, or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2005 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
cervices rendered thereby, which shall be sufficient, together with other revenues of the
Systemn, to provide for the reasonable expenses of operation, repair and maintenance of the
Systern, and to Jeave a balance each year equal to at least 115% of the maximum amount
payable in any year for principal of and interest on the Bonds and all other obligations
secured by a lien on or payabie from such revenues on a parity with the Bonds, including the
First Lien Bonds; provided however, that so long as there exists in the Series 2005 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
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respeclive reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the First Lien Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a

detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided ir. 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 trapsfer satisfactory to the Registrar, duly
executed by the registered owner or its aftorney duly authorized in writing.

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

: A}l 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 Legisltation, shall be applied solely to paying arrearages in and fully funding the Prior
Ronds Reserve Accounts and costs of issuance hereof described in the Bond Legislation, and
there shall be and hereby is created and granted a lien upon such monies, until so applied,
in favor of the registered owner of this Bond.

In accordance with the requirements of the United States Department of
Agriculture for the jssuance of parity obligations, this Bond will be in default should any
proceeds of this Bond be used for a purpose that will contribute to excessive erosion of highly
erodible land or to the conversion of wet lands to produce an agriculture cornmodity.

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREQF, FRIENDLY 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 dafed as of the day and year first

written above.

[SEAL}

. Chairman

NS
IA.LTTEST: | %g%@
TN Vet

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 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: March 11, 2005,

THE HUNTINGTON NATIONAL BANK,
as Registrar
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Date

1070172005
10/01/2006
10/01/2007
10/01/2008
!0/01/2009
i 0;0’1 /2010

10/01/2011

Total -

CH736741. 1

Principal

2,945.00
5,448.00
5,720.00
6,006.00
6,306.00
6,622.00

6,953.00

540,000.00

EXHIBIT A

Debt Service Schedule

Coupun

5.000%
5.000%
5.000%
5.000%
5.000%
5.000%

5.000%

Interest

1,111
1,852.76

1,580.36

1,204.36,

994.06
678.76

347.66

£7,859.07

Total P+T

4,056.1%
7,300.76
7,300.36
7,300.36
7,300.06
7,300.76

7,300.66

247,859.07



Date

04/01/2005 -

10/01/2005
04/01/2006
10/01/2006
04/01/2007
19/01/2007
04/01/2008
10/01/2008
04/01/2009
10/03/2009
04/01/2018
10/01/2010
04/01/2011
10/01/2011

e Total

CHT36745.1

Principal

2,945.00

5.448.00

5,920.00

6,006.00

6,306.00

6,622.00

6,953.00

$40,000.00

Coupon

5.000%

5.000%

5.000%

5.000%

5.000%

-

5.000%

-

5.000%

Intterest

1,118.11
. 926.38

926.38

790,18
790.18
647.18
647.18
497.03
497.03
339.38
339.38
173.83
173.83

$7,859.07

Total P+§

4,056.11
. 92638
6,374.38,
790.18
6,510.18
647.18
6,653.18
497.03
6,803.03
339.38
6,961.38
173.83
7,126.83

$47,852.07



ASSIGNMENT

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

the within Bond and does hereby

irrevocably constitute and appoint , Attorney to transfer

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

Dated: s

In the presence of:

028105
311204.00002
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Section 1.01
Section 1.02
Section 1.03

. Section 1.04

FRIENDLY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

BOND RESOLUTION

Table of Contents
ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Authority for this Reéolution
Findings
Bond Legislation Constitutes Contract
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ARTICLE IX

Section 2.01
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ARTICLE IV
[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION

Section 5.01
Section 5.02
Section 5.03

Section 6.01
Section 6.02

Section 7.01
Section 7.02
Section 7.03

Section 7.04
Section 7.05
Section 7.06

Section 7.07
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FRIENDLY PUBLIC SERVICE DISTRICT

FALLS LIRS VI SRS Ll S R

RESOLUTION AUTHORIZING THE PAYMENT OF
WATERWORKS ~ SYSTEM DESIGN REVENUE
BONDS, SERIES 2007 A, AND ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF FRIENDLY PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOCF
TEROUGH THE ISSUANCE BY THE DISTRICT OF .
$2,450,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER = REVENUE  BONDS,  SERIES 2008 A
(WEST VIRGINIA ~ INFRASTRUCTURE FUND);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SBCURIIY FOR THE REGISTERED OWNERS
OF SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC S$ERVICE BOARD OF FRIENDLY
PUBLIC SERVICE DISTRICT:

ARTICLEX
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™ is adopted pursuant to the provisions of Chapter 16, Arficle 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Aci"), and other applicable provisions of law. ‘

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

A. Friendly Public Service District (the "Issuer™) is a public serviee
district and 2 public corporation and political subdivision of the State of West Virginia in
Tyler and Wetzel Counties of seid State.

B. The Jssuer presently owns and operates & public waterworks
systern. However, it is deemed necessary and desirable for the health, safety, advantage,
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convenience and welfare of the inhebitants of the Jssuer that there be acquired and
. constructed improvements and extensions to the existing public waterworks system of the
Tssuer, consisting of sdditions and improvements to its water distribution system, consisting
of two wells, three water storage tavks several connections, a2 booster station, and
appurtenances, and the upgrading of 2 booster station, togetber with all appurtenant facilities
{the existing public waterworks facilities of the Issuer, the Project end emy further
improvements or extensions thereto are herein called the "System”), in accordance with the
plans and specifications prepared by the Consulting Engineers, which plans and
' specifications have heretofore been filed with the Issuer and at the costs estimated in Section
2.01 hereof.

C. “The Issuer has heretofore temporarily financed the design and other
prelispinary costs of the Project by the issuance: of the Waterworks System Design. Revenue
Bonds, Series 2007 A (West Virginis Infrastructire Fund), dated September 13, 2007 issued
in the original aggregate principal amount of $68,229 (the “Series 2007 A Bonds™).

D. The Series 2007 A Bonds were issued pursuant fo a Resolution of
the Issuer previously epacted for such pupose {such resolution, as emended and
supplemented is herein called the “Series 2007 A Bonds Resolution™).

E. It is deemed necessary and desirable for the Issuer to pay the Series
2007 A Bonds. -

E. The Istuer intends to pay the Series 2007 A Bonds and to
permanently finance a portion of the costs of acquisition and construction of the Project
through the issuance of ifs revemue bonds to the West Virginia Water Development
Authority (the "Authority”), which admimisters the West Virginia Infrastructure Fund
pursuant to the Act, - ‘ ‘

G. It is deemed necessary for the Issuer to issue. its Water Revenue
Bonds, Series 2008 A. (West Virginia Infrastructure Fund) jn the total aggregate principal
amount of §2,450,000 (the “Series 2008 A Bonds™), to permanently finance a portion of the
costs of ecquisition and construction of the Project and to pay the Series 2007 A Bonds.
The remaining costs of the Project shall be funded from the souroes set forth in Section 2.01
hereof. Said costs shall be deemed to include the cost of all property rights, easements and
franchises deemed necessary or convenient therefor; interest, if any, upon the Series 2008
A Bonds prior fo and during acquisition and constraction of the Project and for a period not
exceeding 6 months after completion of acquisition and construction of the Project; amounts
which may be deposited in the Reserve Accounts (as hereinafier defined); engineering and
Jegal 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, adrinistrative expense, commitment fees, fees
and expenses of the Authority, discount, initial fees for the services of registrars, paying
agents, deposilories or trustees or other costs in connection with the sale of the Series 2008
A Bonds and such other expenses as may be necessary or incidental to the financing herein
anthorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection
with any thereof; provided, that reimbursement to the Tssuer for any amounts expended by it
for allowable costs prior to the issuance of the Series 2008 A Bonds or the repayment of .
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indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the Project,
as hereinafter defined.

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

I. Tt is in the best interests of the Issuer that jts Seres 2008 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
Letween the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Developrment Council {the “Council™, o form satisfactory to the respective parties (the
"Loan Agreement"), approved hereby if not previously approved by resolution: of the Issuer.

1. _ Upon repayment of the Series 2007 A Bonds, the Issuer will bave
the following outstanding obligations which will rank on a parity with the Series 2008 A
Bonds as to liens, pledge and source of and security for payment, being the Tssuer's: 08
Water Reverme Bonds, Series 1994 A (United States Department of Agriculture), dated June
22, 1994, issued in the original aggregate principal amount of $360,000; (2) Water Revemue
Bonds, Series 1994 B (United States Department of Agriculture), dated November 3, 1994,
issued in the original aggregate principal amount of $77,000; (3} Water Revernue Bonds,
Series 1997 (United States Department of Agriculture), dated June 11, 1997, issued in the
original aggregate principal arpount of $500,000; (4) Water Revenue Bonds, Series 2005 A
(West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original aggregate
principal amount of $300,000; and (5) Water Revenue Bonds, Series 2005 B (West Virginia
Water Development Authority), dated March 11, 2005, issued in the original aggregate
prineipal amowunt of $40,000 (collectively, the “Prior Bonds™).

The Series 2008 A Bonds shall be issued on a perity 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 2008 A Bonds, the Jssuer 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 written consent of the Holders of the Prior Bonds to the
issuance of the Series 2008 A Bonds on a parity with the Prior Bonds, Other than the Prior
Bonds, there are no oufstanding bonds or obligations of the lssuer which are secured by
revenues or assets of the System. The Issuer is in compliance with the covepants of the
Prior Bonds and the Prior Resolutions.

X. 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, if any, on the
Series 2008 A Bonds end the Pror Bonds, and to make payments into all funds and
accounts and other payments provided for herein.

L. The Issuer has complied with all requiremnents of West Virginiz law
and the Loan Agreement relaing to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2008 A Bonds, or will
have so complied prior to issuance of amy thereof, inclnding, among other things and
without limitation, the approval of the Project and the finencing thereof by the Couneil and
the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herein from the Public Service
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Commission of West Virginia by final order, the time for rehearing and appeal of which will
either hiave expired prior to the issuance of the Series 2008 A Bonds or such final order will
not be subject to appeal or rehearing.

M. The Project has been reviewed and determined to be technically and
" financially feasible by the Council as required mnder Chapter 31, Asticle 15A of the West
Virginia Code of 1931, as amended. That, unless it qualifies for an exception, the Issuer
shall comply with all the requirements of Chapter 21, Article 1C of the Code of West
Virginia, 1931, as amended (the "West Virginia Jobs Act") and shall require its contractors
and subcontractors to comply with the West Virginia Jobs Act.

Section 1.03.  Bond Legislation Copsfitutes Cont.ract In consideration of
the acceptance of the Series 2008 A Bonds by those who shall be the Registered Owmers of

the same from time t0 time, this Bond Legislation shall be-deemed to be and shall constitnte
a contmact between the Jssuer and such Registered Ovwmers, 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 2008
A Bonds, ail which shall be of equal rank and without preference, priority or distinction
between any one Bond of 2 series and any other Bonds of the same sexies, by reason of

priority of issuance or otherwise, except as expressly provided therein and herein.

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

"Act® means, collectively, Chapter 16, Asticle 13A, and Chapter 31,
Atticle 154 of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof. :

¥Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2008 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
fonctions of the, Aunthority, acting in its administrative capacity and upon authorization from
the Council under the Act.

*Authorized Officer” means the Chairman of the Governing Body of the
Issuer or amy temporary Chairroan duly selected by the Governing Body.

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

"Bond Legislation," "Resolution," "Bond Resolution” o "Local Act” means
this Bond Resolution and 21l 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 suceessors and assigns.
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' *Bopds” means, collectively, the Series 2008 A Bonds, the Prior Bonds and
any bonds on 2 parity therewith subsequently authorized to be issued hereunder or by
another resolution of the Issuer.

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

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

. "Closing Date" means the date upon which there is an exchange of the
Series 2008 A Bonds for all or a portion of the proceeds of the Series 2008 A Bonds from
the Authority.

) »Code" means the Internal Revenue Code of 1086, as amended, and the
Regulations.

"(lompission” means the West Virginia Municipal Bond Cormnmmission or
any other apency of the State of West Virginia that succeeds to the functions of the
Commigsion. :

"(onsulting Bngineers" means Cerrone Associates, Inc., Wheeling, West
Virginia, or any gualified engineer or fimn of enpineers, lLicensed 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 aay of its agencies, comynissions, or political subdivisions.

nCosts® or "Costs of the Project” means those costs degeribed in
Section 1.02G hereof to be a part of the cost of acquisition and construction of the Project.

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

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

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

"hiscal Year” means each 12-month period beginning on July 1 and ending
on the sucoeeding June 30.

“"Governing Body" or "Board" means the public service board of the Issuer,
as it may now or hereafier be constituted.
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"Government Obligations" means direct obligations of, or obligations the
tirpely payment of the principal of and interest on which is guaranteed by, the United States
of America. .

"Grants™ means any grants that may be received for the project.

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

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

*Independent Certified Public Accountants” means any certified public
acoountant or firm of certified public accountants that shall at any time hereafier be retained
by the Jssuer to prepare an independent annwal or special audit of the accounts of the Systern
or for amy other purpose except keeping the accounts of the System in the normal operation
of its business and affeirs.

"esuer” means Friendly Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Tyler and
Wetzel Counties, West Virginia, and, unless the context clearly indicates otherwise,
includes the Governing Body of the Issuer.

“Loan Agreement” means, the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2008 A Bonds from the Issuer by the Authority, the
form of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution. '

"Net Proceeds” means the face amount of the Series 2008 A Bonds, plus
accrted interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Reserve Accounis. For purposes of the Private Business Use
limitations set forth herein, the term Net Proceeds shall include any amounts resulting from.
the investment of proceeds of the Series 2008 A Bonds, without regard to whether or not
sach investment is made in tax-exempt obligations.

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

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the
generality of the foregoing, sdministrative, engineering, legal, auditing and insurance
expenses, other than those capitalized s part of the costs fees and expenses of the
Authority, fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
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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 &s should
normally and regularly be included under penerally accepted accounting principles;
provided, that "Operating Expenses” does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amporfization of debt discount or such miscellaneous dedhictions 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 therenpon being authemticated and delivered,
except (i) any Bond cancelled by the Bond Regjstrar at or prior to said date; (11) any Bond
for the payment of which monies, equal 1o its principal amount and redemption premiurm, if
applicable, with interest fo the date of maturity or redemption shall be in trust hereunder and
sef agide for such payment (whether upon or prior to meaturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; and (iv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds.registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such
for the Series 2008 A Bonds in the Supplemental Resolution.

“prior Bonds™ means, collectively, the Serjes 1994 A Bonds, the Series
1994 B Bonds, the Series 1997 Bonds, the Series 2005 A Bonds and the Series 2005 B
RBonds.

: «prior Resolution” means, collectively, the Resolutions authorizing the
Prior Bonds. '

"Project” reans the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
(a) Govemment Obligations;

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

©) Bonds, debentures, motes or other evidences of
indebtedness issued by amy of the following agencies: Banks for
Cooperatives; Federzl Intermediate Credit Banks; Federal Home Loan Bank .
Systern; Export-Import Bank of the United States; Federal Land Banks;
Government National Mortgage Association; Termessee Valley Authority;
or Washington Metropolitan Area Transit Auvthority;
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(d) Amny bond, debenture, note, participation certificate or other

similar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guarameed by the Government Wational -
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the Unjted States of America;

" (e) " Time accounts (including accounts evidenced by time

cerlificates of deposit, time deposits or othex similar banking arrangemenis)
which, to the extent not insured by the FDIC or Federal Savings md Loan
Insurance Corporation, shall be secured by 2 pledge of Government
Obligations, provided, -that said Goverpment Obligations pledged either
must mature es neatly as practicable coincident with the maturity of said
{ime sccounts or must be replaced or increased so that the market value
thereof is always at least equal to the principal amount of said time
accounts;

f) Money market fimds or sirnilar funds whose only assets are

investments of the type described in paragraphs (2} through (e) above;

{g) Repurchase agreements, fully secured by investments of the

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

(1)  The West Virginia "consolidated fund" menaged by the

West Virginia Board of Treasury Investment pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

) Obligations' of states or political subdjvisions or agencies

thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated af least YA™ by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"Registrar” means the Bond Registrar.

"Regulations™ means temporary and permanent regulations promulgated

under the Code or any predecessor to the Code,

“Renewal and Replacement Fund” means the Renewal and Replacement

Fund continued by Section 5.01 hereof.
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"Reserve Accounis® means, collectively, the Tespective reserve accounts
established for the Series 2008 A Bonds and the Prior Bonds.

: "Reserve Requirement” means, collecﬁvely, the respective amounts
required to be on deposit in the Reserve Accounts of the Series 2008 A Bonds and the Prior
Bomnds. .

"Revenue Fupd" means the Reveme Fund established by Section 5.01
bereof.

"Secretary™ means the Secretary of the Governing Body of the Issuer

c “Series 1994 A Bonds™ rmeans the Jssuer’s Water Revenue ‘Bonds, -Seri¢s
1994 A’ (United States Department of Agriculture), dated June 22, 1994, issaed I the
origina) aggregate principal amount of $360,000,

aQeries 1094 B Bonds” means the Jssuer's Water Revenue Bonds, Series
1994 B (United States Depertment of Agriculture), dated November 3, 1994, issued in the
original aggregate principal amount of $77.000.

“Series 1097 Bonds™ means the Tssuer’s Water Revenue Bonds, Series 1997
(United States Department of Agricultare), dated June 11, 1997, itsued in the original
aggregate principal amount of $500,000.

“Qeries 2005 A Bonds” means the Issuer’s Water Reverme Bonds, Series
2005 A (West Virginia Infrastructure Fund), dated March 11, 2005, issued in. the original
aggregate principal amount of $300,000.

“Series 2005 B Bonds” means the Issuer’s Water Revenue Bonds, Series
2005 B (West Virginia Water Development Authority), dated March 11, 2005, issued in the
original aggregate principal amount of $40,000.

“Series 2007 A Bonds™ means Waterworks System Design Revenne Bonds,
Series 2007 A (West Virginia Infrastructure Fund), dated September 13, 2007, issued in the
original aggregate principal emount of $68,225.

“geries 2007 A Bonds Resolution” means the Resolution autborizing the
Series 2007 A Bonds.

. "Series 2008 A Bonds" means the Water Revenue Bonds, Series 2008 A
. (West Virginia Infrastructure Fund), of the Yssuer, authorized by this Resolution.

"Series 2008 A Bonds Copstruction Trust Fimd" means the Series 2008 A
Ronds Construction Trust Pund established by Section 5.01 hereof.

. «Qeries 2008 A Bonds Reserve Account” means the Serjes 2008 A Bonds
Reserve Account esteblished by Section 5.02 hereof,
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"Qeries 2008 A Bonds Reserve Reguirement' means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due
" on the Series 2008 A Bonds in the then current or any succeeding year.

“Series 2008 A Bonds Sinking Fund" means the Series 2008 A Bonds
Sinking Fund established by Section 5.02 hereof.

*Sinking Funds" ioeans, collectively, the respective Sinking Funds
established for the Series 2008 A Bonds and the Ptior Bonds.

nState" means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2008 A Bonds; provided, that any matter imtended by this Resolution to be incluoded
in the Supplemental Resolution with respect to the Series 2008 A Bonds, and not so
included, may be included in another Supplemental Resolution.

"Zurplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, the Prior
Bomds or any other obligations of the Issuer, including, without limitation, the Tenewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

“System" means the complete public waterworks systern of the Issuer, as
presently existing in its entirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks system; and shall
also include the Project and any and all extensions, additions, betterments and
improvements thereto hexeafter acquired or constructed for the waterworks systems Irom
any sources whetsoever.

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

“West Virginia Infrastructare Fund” means the West Virginia Infrastrocture
Fund established in accordance with Chapter 31, Article 15A, Section9 of the West
Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

Additional ‘temms and phrases are defined in this Resolution as they are
used. Words imporfing singular aumber shall inciude the phural mmnber in ¢ach case and
vice versa; words jmporting persons shall include firmos and corporations; and words
importing the mascvline, feminine or neutral gender shall include any other gender.
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ARTICLEH

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND AUTHORIZATION OF PAYMENT
OF THE SERIES 2007 A BONDS

Section 2.01.  Authorization of Agauisition and Constmetion of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2.450,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineets, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2008 A Bonds hereby authiorized shall be
applied as provided in Asticle VI nereof. The Issuer has received bids and will enter info
confracts for the acquisition and construction of the-Project, in an amount and otherwise
sompatible with the financing plan. submitted to the Authority and the Council.

The cost of the Project is estimated ot to exceed $2,450,000 which will be
obtained from the proceeds of the Series 2008 A Bonds.

Section2.02.  Authorization of Payinent of the Series 2007 A Bonds.
There is hereby authorized and ordered the payment in full of the entire outstanding
principal of and the interest on the Series 2007 A Bonds on the Closing Date from the
proceeds of the Series 2008 A Bonds. Upon payment of the Series 2007 A Bonds, any
funds pledged in favor of the holders of the Series 2007 A Bonds imposed by the Series
2007 A Bonds Resohition are hereby ordered ferminated, discharged and released.
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TICLE X

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

AGREEMENT
Section 3.01.  Authorization of Bonds. For the purposes of paying the

Series 2007 A Bonds, capitalizing interest, if any, on the Series 2008 A Bonds, finding the
. Reserve Account for the Series 2008 A Bonds, paying Costs of the Project not otherwise
pravided for and paying certain costs of {ssuance of the Series 2008 A Bonds and related
costs, or any or ell of such purposes, as defermined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2008 A Bonds of the
Issuer. The Series 2008 A Bonds shall be jssued as a single bond, designated as "Waler
Revemue Bonds, Series 2008 A (West Virginia Infrastructure Fund)," in the principal
amount of §2,450,000, and shall have such terme as set forth heteinafter and in the
_Supplemental Resolution. The proceeds of the Senes 2008 A Bonds temaining after
funding of the Reserve Account (if funded from Bond proceeds) and capitalizing interest on
the Series 2008 A Bonds, if any, and paying the Series 2007 A Bonds, shall be deposited in
or credited to the Series 2008 A Bonds Clonstruction Trust Fund established by Section 501
hereof and applied as set forth in Article V1 hereof.

] Section 3.02. Temns of Bonds, The Series 2008 A Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or retes, not exceeding the
then legal maximum rate, payable quartesly on such dates; shall mature on guch dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Tssuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 2008 A Bonds shall be payable as fo principal at the office of the Paying Agent, in
‘any coin or currency which, on the dates of payment of principal is lega) tender for the
payment of public or private debts under the laws of the United States of America. Inferest
on the Series 2008 A Bonds, if amy, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other raethod as shall be mutually agreeable so long as the Authority is
the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2008
A Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregale
principal amount of the Series 2008 ABonds. The Series 2008 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 aggregale principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principel installments of said Bonds;
provided, that the Authorify shall not be obligated to pay any expenses of such exchange.

Subsequert series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolntion. Such Bonds shall have
such termms as set forth in a Supplemental Resolution.
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Section 3.03. Execution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed therefo or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 2008 A Bonds shall cease o be
such officer of the Issuer before the Series 2008 A Bonds so signed and sealed bave been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued 2s if the person who signed or sealed such Bonds had pot
ceased to hold such office. Any Series 2008 A Bonds may be signed and sealed on behalf
of the Issner by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Jssuer, althpugh 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. The Bond Registrar for .
the Series 2008 A Bonds shall be the bank or other entity to be designated as such ih the
Supplemental Resolution and its suceessors and assigns. No Series 2008 A Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit upder this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shall be conchisive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Authentication and
Registration on any Series 2008 A Bond shall be deerned 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 Anthentication and Registration on
all of the Bonds igsued hereunder.

Section 3.05.  Negotigbility, Tremsfer and Registration. Subject to the
provisions fot transfer of registration set forth below, the Series 2008 A Bonds shall be and
have all of the qualities and incidents of negotizble instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2008 A Bonds shall be conclusively deemed fo have agreed that such Bonds shall
be end have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each sucoessive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands ofa
bona fide holder for value, '

So long as the Series 2008 A Bonds remain outstanding, the Issuex, through
the Bond Repistrar as its agent, shall keep snd maintain books for the registration and
trensfer of the Bonds. ’

The registered Series 2008 A Bonds ¢hall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in petson. or by his atloroey
duly authorized in writing, upon surrender thereto together with a written instrument of
wrassfer satisfactory to the Bond Registrar duly executed by the registered owner or his duly.
suthorized attorney.

Tn all cases in which the privilege of exchanging Series 2008 A Bonds or
transferring the registered Series 2008 A Bonds are exercised, all Serjes 2008 A Bonds ghall
be delivered in acoordance with the provisions of this Bond Legislation. All Series 2008 A
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Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar, For every such exchange or transfer of Series 2008 A Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any fax, fee or other
governmental charge required to be paid with respect to such exchange or transfes and the
cost of preparing each new Bond upon each exchange or transfer, and any other expenses of
the Bond Registrar incurred in conmection therewith, which sum or sums shall be paid by the
Jesuer. The Bopd Registrar shall not be obliged to mske any such exchange or transfer of
Bonds during the period commencing on the 15thday of the month next preceding &n
interest payment date on the Series 2008 A Bonds or, in the case of amy proposed
redemption of Series 2008 A Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payroent date or redemption date,

.. Section306, Bonds Mutilated, Destroyed, Stolen or Lost. In case any’
Series 2008 A Bond shall bécome mutilated or be destroyed, stolen or lost, the lssuer 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 temor as the Bonds so mautilated,
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 fumnishing satisfactory indernnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Jssuer and the Bond Registrar may incur. All Bonds so
surrendered shsll be cancelled by the Bond Registrar and held for the account of the Tssuer.
If any such Bond shall have matured or be sbout to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if suck Bond
be lost, stolen or desiroyed, without surrender thereof.

Section 3,07. Bonds not 1o be indebtedness_of the Issuer. The
Seres 2008 A Bonds shall not, in any event, be or constifute an indebiedness of the Issuer
within the meaning of any constitational or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2008 A Bonds shall ever have the right fo
compel the exercise of the taxing power of the Issuer, if any, to pay the Series 2008
A Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured by a first lien on the Net Revenues derived from the System on a parity
. with the lien on such Net Revemmes in favor of the Holders of the Prior Bonds. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to roake all other payments
provided for in the Bond Legislation, are heeby irrevocably pledged to such payments as
they become due.

Section 3,09, Delivery of Bonds. The Issuer shall execute and deliver the
Series 2008 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,

register and deliver the Series 2008 A Bonds to the original purchasers upon receipt of the
documents set forth below:
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A If other than the Authority, a list of the names in which the
Seres 2008 A Bonds are to be registered upon original issuance, together
with such taxpayer ideptification and other information as the Bond
Registrar may reasonably require; .

B. A request and authorization to the Bond Registrar on behalf of the
Jssuer, signed by an Autborized Officer, to authenticate and deliver the
Serjes 2008 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An exeouted oopy of the Loan Agreement; and

E. - /The unqualiiied‘ approving opinion of bond counsel on the
Series 2008 A Bonds.

_ Secfion 3.10.  Form of Bonds. The text of the Series 2008 A Bonds shall
be in substartially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR~ $

KNOW ALL MEN BY THESE PRESENTS: That on this the day
of , 2008, FRIENDLY PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in Tyler
and Wetzel Counties of said State (the "Issuer”), for value received, herelyy promises to pay,
solely from the special fonds provided therefor, as hereinafier set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority”) or
registered assigos the sum of DOLLARS
% ), or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
Septernber 1 and December 1 of each year, commencing 1, , BS
set forth op the "Debt Service Schedule" eitached as EXHIBIT B hereto and incorporated
herein by reference. : _

This Bond shall bear no jnterest. Principal instellments of this Bond are
payable in any coin Or CuITency which, on the respective dates of payment of such
instellments, is legal tender for the payment of public and private debts under the laws of the
United States of America, af the office of the West Virginia Municipal Bond Commission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redecmed prior to its stated date of maturity in whole ox
in part, but only with the express written consent of the Authority and the West Virginia
Infrastruchure 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 Jssuer and the Authority, on behalf of the Council, dated

, 2008,

This Bond is issued (i) to pay the Issuer’s Waterworks System Design
Revenue Bonds, Serdes 2007 A (the “Series 2007 A Bonds™); (i) to pay the costs of
scquisition and construction of improvements, and extenmsions to the existing public
waterworks system of the Issuer (the "Project™); and (i) to pay certain costs of issuance of
the Bonds of this Series (the “Bonds”) and related costs. The existing public waterworks
system of the Issuer, the Project and any further improvements or extensions thereto are
herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, inchuding
particulerly Chapter 16, Aticle 13A. and Chapter 31, Article 15A of the West Virginia Code
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of 1931, zs amended (collectively, the "Act"), and a Bond Resolution duly adopted by the
Issuer on . 2008, end a Supplemental Resolution duly adopted by the
Issuer on ", 2008 (collectively, the "Bond Legislation"), and is subject to
all the terms and conditions fhereof. 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 apd by the funds and revenues and other secauity provided
for the Bonds under the Bond Legislation.

t

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPRCTS, WITH (1) WATER REVENUE BONDS, SERIES 1994 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JUNE 22, 1994, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $360,000; (2) WATER
REVENUE BONDS, SERIES 1994 B (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED NOVEMBER 3, 1994, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $77,000; (3) WATER REVENUE BONDS,
SERIES 1697 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JUNE
11, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$500,000; (4) WATER REVENUE BONDS, SERIES 2005 A (WEST -VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $300,000; AND {(5) WATER REVENUE
BONDS, SERIES 2005 B (WEST VIRGINIA WATER DEVELOPMENT AUTHORITY),
DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $40,000 (COLLECTIVELY, THE “PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legisiation) 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, end from momies in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2008 A Bopnds Reserve Account™) and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on
ali bonds which may be issued pursuant to the Act and shall be set aside as a special fand
hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of auy constittional or stattory provisions or limitations, nor
chall the Tssner be obligated to pay the same, except from said special fund provided frora
the Net Revenues, the monies in the Series 2008 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
agreed fo 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, end to Jeave a balance each year equal to at least 115% of the
maxirmum 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 snch revenues on a parity with the
Bonds, including the Prior Bonds; provided however, that so long as there exists in the
Series 2008 A Bonds Reserve Account an amount at Jeast equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Prior Bonds, an erount at least equal
to the requirement therefor, such percentage may be reduced fo 110%. The Issuer has
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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
ownexs 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 berein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
Natjonal Bank, Charleston, West Virginia, as registrar (the “Registrar”), by the registered
owner, or by ils attorney duly authorized in writing, upon the surrender of this Bond,
together with 4 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, vnder
the provision of the Act is, and has all the qualities and incidents of, 2 pegotiable 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 prefiminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of
this Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DBCLARED that all acts,
conditions znd things required to exist, happen and be performed precedent to and at the
jssuance of this Bond do exist, have happened, and have been performed in due time, form
and manner a5 Tequired by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any Timit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond. :

All provisions of the Bond Legislation, reschutions 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, FRIENDLY 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)

Chairman

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is onme of the Series 2008 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
- owner set forth above, as of the date set forth below.

Date: , 2008,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Aunthorized Officer
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(Form of)

EXHIBIT A
" RECORD OF ADVANCES
AMOUNT DATE ~  AMOUNT DATE
s (19
2) - (20)
3) @1
“4) : (22)
(5 . (23)
(6) (24)
) (25)
8) 26)
@ (27)
{10) (28)
D 29
(12) ~(30)
(13 . DY)
(14 (32)
(15) (33)
{16) 340
{17) (35)
(18) ' (36)

TOTAL §
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{Form of)
EXHIBIL B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

e “within _Bond and does hereby irrevocably constitate  and  appoint
_, Attomey to transfer the said Bond

on the books kept for rtﬂgﬁs‘lxation of the within Bond of the said Issner with full power of
substitation in the premises. ‘

Dated: ) ,

In the presence of:
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Section 3,11,  Sale of Bonds: Approval and Ratification of Execution of
Loan Agresment. The Series 2008 A Bonds shall be s0ld to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If ot so authorized by previous resolution,
the Chairmen is specifically authorized and divected 1o exccute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Authority, end any such prior execution and -delivery is hereby authorized, approved,
ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of “"Amended Schedule”. Upon completion of the
acquisition, and comstruction of the Project, the Issuer will file with the Auwthority and the
Council a schedule, the form of which will be provided by the Council, setting forth the
actual costs of the Project and sources of funds therefor.
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ARTICLEIV
[RESERVED]
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ARTICLEY
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.  Bsteblishment of Funds and Accounts with Depository
Bank. The following special funds -or acoounts are hereby created (or continued if
previously established by Prior Resolution) and shell be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and-the Issuer
and from each other:

5] . Revenue Fund (established by the Prior Resoluion
and continued hereby);

) Renewal and Replacement Fund (established by the
Prior Resolution as the Depreciation Fund and continued
hereby); and

(3) Series 2008 A Bonds Construction Trust Fund.

Section 5.02.  Bstablishment of Funds and Accounts’ with Commission.
The following special funds or accoumts are hercby created (or continued if previously
established by Prior Resolutions) with and shall be held by the Commission separate and
apart from ail other- funds or accounts of the Commission and the Jssuer and from each

other:

) Serics 1994 A Bonds Reserve Account (established
by Prior Resolution);

2) Series 1994 B Bonds Reserve Account (established by
Prior Resolution);

3) Series 1997 Bonds Reserve Account (established by .
Prior Resofution);

@) Series 2005 A Bonds Sinking Fund (established by
Prior Resolution); |

&) Series 2005 A Bonds Reserve Account (established
by Prior Resolution);

{6) Series 2005 B Bonds Sinking Fund {established by
Prior Resolution);

Series 2005 B Bonds Reserve Account (established by
Prior Resolution);

{8 Series 2008 A Bonds Sinking Fund; and
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%) Series 2008 A Bonds Reserve Accourt.

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
Revemie Fund. The Revenne Fund shall constitute a trust fund for the purposes provided in
this Bond Legislation and shall be kept separate and distinet from all other funds of the
Issuer and the Depository Bank and used only for the purposes and in the manner herein.
provided All revenues at any time on deposit in the Revenue Fund shall be disposed of

only in the following order of priority:

M) The JIssuer shall first, each month, pay from the
Revemue Fund all current Operating Bxpenses of the System-

@ The Jssuer shall next, each month transfer from the
Revepue Fund and simultaneously on or before the due date
thereof (i) remit to the National Finance Office the amounts
required to pay interest on the Series 1994 A Bonds, Series 1994
B Bonds and Sedes 1997 Bonds; and (i) remit to the
Comission the amounts required to pay interest on the Series
2005 B Bonds.

3) The Iesuer shall next, on the frst day of each month,
transfer from the Revenue Fund and (i) remit to the Natiopal
Finance Office the amounfs required to pay principal of the
Series 1994 A Bonds, Series 1994 B Bonds and Seres 1997
Bonds, as required by the Prior Resolutions; (if) remit to the
Comumission the amounts required 1o pay principal of the Series
2005 A Bonds and the Seties 2005 B Bonds, as required by the
Pror Resolutions; and (i) remit to the Commission,
commencing 3 months prior to the first date of payment of
principal of the Series 2008 A Bonds, for deposit in the
Series 2008 A Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and become due on
the Series 2008 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to clapse
between the date of such initial deposit in the Series 2008 A
Bonds Sinking Fund and the pext quarierty principal payment
date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of
principal coming due on such date.

4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and (3) remait to the Coromission,
the amounts required by the Prior Resolutions for deposit in the
respective Reserve Accounts for the Prior Bonds; and (ii) remit
(o the Commission, commencing 3 months prior to the first date
of payment of principal of the Series 2008 A Bonds, if not fully
funded upon issuance of the Series 2008 A Bonds, for deposit in
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the Series 2008 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2008 A Bonds Reserve Requirernent, until
the amount in the Series 2008 A Bonds Reserve Account equals
the Series 2008 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2008 A Bonds
Reserve Account when there shall have been deposited therein,
and a5 long as there shall remain on deposit therein, an amount
. equal to the Series 2008 A Bonds Reserve Requirement.

) The Tssuer 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 (as
previously set forth in the Prior Resolutions and not in addition
thereto) the amounts required by the Prior Resolutions and a sum
equal to 2 1/2% of the Gross Revenues each month, exclusive of
any payments for eccount of any Reserve Account, All funds in
the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in accordance with Article VI hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, emergency repairs,
improvements or extensions fo the Systemn; provided, that any
deficiencics in any Reserve Account (except to the extent such
deficiency exists because the required paymepts into such
acconnt have not, as of the date of determination of a deficiency,
fanded such account to the maximum extent required hereof)
shall be promptly eliminated with monies from the Renewal and
Replacernent Fand,

Monies in the Series 2008 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2008 A Bonds as the same
¢hall become due. Monies in the Seres 2008 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2008 A Bonds as the
same shall come due, when other monies in the Series 2008 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2008 A Bonds Sinking
Fund ead the Series 2008 A Bonds Reserve Accoudt, shall be returned, not less than once
each year, by the Commission to the Tssuer, and such amounts shall, during construction of
the Project, be deposited in the Series 2008 A Bonds Comstruction Trust Fund, and
following completion of construction of the Project, shall be deposited in the Revenue Fund
and applied in full, fixst to the next enswing interest payment, if any, due on the Series 2008
A Bonds, and then to the next ensuing principal payment due thereon, all on & pro rata basis.

Any withdrawals from the Series 7008 A Bonds Reserve Account which
result in a reduction in the balance therein fo below the Reserve Reguirement shall be
subsequently restored from the first Net Revenues available after all required payments have
been made in full in the order set forth above.
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As and when additional Bonds ranking on a parity with the Series 2008
A-Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate & balance in the respective resexve accounts
in an amount equal to the requirement thereof,

The Jssuer shall not be required to make any further payments into the
Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account when the
aggregate arnount of funds therein are at Temst equal to the aggregate principal amount of the

Serics 2008 A Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof. — -

. Principal, interest or reserve payments, whether made for a.deficiency ot
otberiise, shall be made on & parity and pro rata, with tespect to the Seriés 2008 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission is hereby designated as the fiscal agent for the
adroinistration of the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account and all amounts required for said accounts shall be remitted to the
Commission from the Reveaue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payrments into said agcounts shall be autopnatically debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereamder.

Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A
Bonds Reserve Account shall be invested and reinvested by the Commission in sccordance
with Section 8.01 hereof. ‘

The Series 2008 A Bonds Sinking Fund and the Seres 2008 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2008 A Bonds under the conditions and restrictions set forth herein.

B. The Tssuer 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 sccount payments with respect o the Series 2008 A
Bonds and all such payments shall be remitied to the Commission with appropriats
instractions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account into which each amount is to be deposited.

C. The Issuer shall complete the "Monthly Payment Form," a form of
which is attached to the Loan Agreement, and subxmit a copy of said form along with a copy
of its payment check to the Authority by the 5th day of such calendar ronth.

D. Whenever all of the required and provided transfers and payments
from the Revenne 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
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other period as required by law, such excess shall be considered Surplus Revenues. Surphus
Revenues may be used for any lawful puzpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the respective
parties shall require, such additional sums as shall be necessary fo pay their respective
charges apd fees then due. In the case of payments to the Commission undex this paragraph,
the Tssuer shall, if required by the Authority at anytime, make the necessary arrangements
whereby such reguired peyments sball be autoroatically debited from the Revenue Fund and
electronically transferred to the Commission on the dates required.

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

G. If on any monthly payment date the revenues are insufficient to
place the required amount in any of the funds and accounts as hercinabove 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 accoumis 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 1o be made pursuant to this
Section 5.03, and the Net Revenues shall be applied to such deficiencies before being

applied to any other paymets hereunder,

H. The Gross Revennes of the System shall only be used for purposes
of the System.

" ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01.  Application of Bond Proceeds: Pledre of Unexpended
Bond Proceeds. From the monies received from the sale of the Series 2008 A Bonds, the
following smounts shall be first deducted and deposited in the order set forth below:

A From the proceeds of the Series 2008 A Bonds, there shall first be
deposited with the Commission in the Serjes 2008 A Bonds Sitking Pund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2008 A Bonds
for the period commencing on the date of issuance of the Series 2008 A Bonds and ending
6 months after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2008 A Bonds, there shail be
deposited with the Commission in the Seres 2008 A Bonds Reserve Accoust, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2008 A Bonds Reserve
Account,
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C. As the Issuer receives advances of the remaining monies degived
from the sale of the Series 2008 A Bonds, such monies shall be deposited with the
Depository Bank in the Series 2008 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 uotil so
expended, are hereby pledged as additional security for the Series 2008 A Bonds.

D. After completion of construction of the Project, as certified by the
Consulting BEngineers, and all costs have been paid, any remaiping proceeds of the
Series 2008 A Bonds shall be applied as directed by the Council.

Section 6.02. Disbursements From the Bond Construction Trust Fund. The
Issuer shall each month provide the Council with a requisition for the costs incurred for the
Project, together with such docurnentation as the Council shall require. FPayments of all
Closts of thie Project shall be made monthly.

Except as provided in Section6.01 hereof, disbursements from the
Serjes 2008 A Bonds Construction Trust Fund shall be made only afier submission o and
approval from the Council, of a certificate, signed by an Authorized Officer stating that:

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

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

{c) Bach of such costs has been otherwise properly incurred; and
{d) Paymeht for each of the items proposed is then due and owing.

The Tssuer shall expend all proceeds of the Series 2008 A Bonds within 3
years of the date of issuance of the Council’s bonds, the proceeds of which were used fo
make the 1oan to the Issuer.

Pending such application, nonies in the Series 2008 A Bonds Construction

Trost Fund shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.
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ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  Genersl Covenants of the Issuer. Al the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be erforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
apreements and provisions of this Bond Legislation, the Issuer hexeby covenants and agrees
with the Holders of the Series 2008 A Bonds &s hereinafier provided in this Arficle VIL. All
such covenants, agreerents and provisions shall be frevocable, exoept as provided herein,
as long as any of the Series 2008 A Bonds or the interest, if any, thereon 1s Outstanding and
unpaid.

Section 7.02. Bonds nof o be Indebtedness of the Issuer. The
Serjes 2008 A Bonds shall not, in any event, be or constitute an indebteduess of the Issuer
within the meaning of any constitutional or statatory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2008 A Bonds shall ever have the xight to
compel the exercise of the taxing power of the Isswer, if any, to pay the Series 2008
A Bonds or the interest, if any, thereon.

Section 7.03.  Bonds Secured by Pledge of Net Revenues: Lien Positiops
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured by & fiurst lien on the Net Revenues derived from the System on a parity
with the Lien on such Net Revenues in favor of the Holders of the Prior Bonds, Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 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 hes taken any
other action required to establish and impose such rates and charpes, with all requisite
appeal periods having expired without successful appeal and the Issuer shall supply an
opinion of counset to such effect. Such rates and charges shall be sufficiert to conply with
the requirements of the Loan Agreement and the Issuer shall supply a certificate of certified”
public accountent to such effect. The initial schedule of rates and charges for the services
snd facilities of the System shall be as set forth and approved and described in the
Recommended Decision of the Public Service Commission of ‘West Virginia eotered June
15, 2006 which became Final Order on July 5, 2006, in Case 05-181 1-PWD-30B, and such
rates are hereby adopted. .

So long as the Series 2008 A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rtes, 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 compliznce with the Loen Agrecment. In the event the
schedule of rates, fees and charges initially established for the System in connection with
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the Series 2008 A Bonds shall prove to be insufficient to produce the required sums set forth
in fhis Bopd Legislation and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the exient 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 prodoce the required sums sef forth in this Bond Legislation and
the Loan Agreement.

Section 7.05.  Sale of the Systemn. So long as the Series 2008 A Bonds
and the Prior Bonds are outstanding and except as otherwise Tequired by law or with the
written consent of the Council, the Authority and the lolders of the Prior Bonds, the System
may not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds to be realized shall be sufficient to

fully pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds

from any sich sale, mortgage, lease ot other disposition of the Systern shall, with respectto - -

the Serics 2008 A Bonds, immediately be remitied to the Commission for deposit in the
Serjes 2008 A Bonds Sinking Fund and applied to the payment of principal of and interest,
if any, on the Series 2008 A Bonds. Any balance remaining after the payment of the
Series 2008 A Bonds and interest, if any, thereon chall be remitted to the Issuer by the
Commission unless pecessary for the payment of other obligations of the Issuer payabie out
of the revenues of the Systemn.

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 berein _to be no lomger
pecessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such propesty, 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,
defermine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. If
the amount to be received from such sale, lease or other disposition. of said property,
together with all other amounts received duting the same Fiscal Year for such sales, leases
or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, determine upon consultation with the Consulting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property in accordance with
the laws of the State. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. The payment of such proceeds jnto the Repewal and Replacement Fund
chall not reduce the amount required to be paid into said fund by other provisions of this
Bond Legislation, No sale, lease or other disposition of the propesties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the Systemn.
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Section 7.06.  Issuence of Other Obligations Payable Out of Revenues
and General Covenant Against Bncumbrances. Exoept 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 equaily, as to lien on and source of and
security for payment from such revenues with the Series 2008 A Bonds., All obligations
issued: by the Issuer after the issuance of the Series 2008 A Bonds and payable from the
revenues of the System, except such additional parity Bonds, shail contain an express
statement that such obligations are junior and subordinate, as to Yien on, pledge and source
of and security for payment from such revenucs and in all other respects, to the Series 2008
A Bonds; provided, that no such subordinate obligations shall be issued unless all payrments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or gause o 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 2008 A Bonds, and the interest
thereon, if any, upon apy or all of the income and revenues of the System pledged for
payment of the Series 2008 A Bonds and the imterest thereon, if any, in this Bond
Legislation, or upon the System or any part thereof.

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

Section 7.07. Perity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of perity obligations set forth in the Prior Resolution shall be -
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issnance of the Series 2008 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without comaplying
with the conditions and requirements herein provided.

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

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

So long as the Series 1994 A Bonds, Series 1994 B Bonds and Series 1997
Bonds are Outstanding, no Parity Bonds shall be issued at any time, however, unless there
has been procured and filed with the Secretary a written statement by the Independent
Certified Public Accountants, reciting the conclusion that the Net Revenues for the Fiscel
Year following the year in which such Parity Bonds are o be issued shall be at least 120%
of the average annual debt service requirements on the following:

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

{3) The Parity Bonds then proposed fo be issued.

The foregoing Jimitation may be wajved or modified by the written consent
of the Holders of the Series 1994 A Bonds, Series 1994 B Bonds and Series 1997 Bonds,
representing 75% of the then-outstanding pri ipal indebtedness. In the event the foregoing
limitation is waived or when the Series 1994 A Ronds, Series 1994 B Bonds and Seties

1997 Bonds are no longer Outstanding, the following requirement shall be met:

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

(1) The Bonds then Outstanding;

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

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

The "estimated average increased anmmal Net Revenues expected to be
received i 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 of West
Virginia, the time for appeal of which shall have expired prior to the issuance of such Parity
Bonds, and shall not exceed the amount to be stated in a cerificate of the Independent
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

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

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

Parity Bonds shall not be deemed to inchade bonds, notes, certificafes or
other obligations subsequently issued, the Yien of which on the revenues of the System is
subject to the prior and superior liens of the Series 2008 A Bonds on such revermes. The
Tesuer shall not issue any obligations whatsoever payable from revenues of the System, or
any part thereof, which rank prior to or, except in the reanner and wnder the conditions
provided in this section, equally, as to lien on and source of and security for payment from

such revenues, with the Series 2008 A Bonds.

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

Section 7.08.  Books: Records and Audit. The Issuer shall keep complete
and acourate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and instelling the Project. The Issuer shell permit the Authority and the
Council, or their agents and representatives, {0 inspect all books, documents, papers and
records relating to the Project and the System at all reasonzble times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
and information as they may reasonably require in connection with the acquisition,
construction and instaliation 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 inspect all records pertaining to the operation and maintepance of the
System at all reasonable times following completion of construction of the Project and
commencement of operation thereof, or, if the Project is an irprovement to an existing

system, at any reasonable time following commencement of construction.

The Tssuer 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 comrect entries shall be made of a}l transactions relating to the System, and any
Holder of a Bond or Bonds issued pursuant to this Bond Legislation shall have the right at
all reasonable times to inspect the System and all parts thereof and all records, accounts and
data of the Issuer relating thereto.

The accounting system for the System shell follow current generally
accepted accounting principles and safeguards to the extent aliowed and as prescribed by the
Public Service Commission of West Virginia. Separate control acconnting records shall be

36
CH4551860.1



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

The Issuer shall file with the Council, the Authority, or eny other original
purchaser of the Series 2008 A Bonds, and shall mail in each year to any Holder or Holders
of the Serjes 2008 A Bonds, requesting the same, an anmual report containing the following:

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

(B) A balance sheet staternent 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 zny Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and
acoounts of the System to be audited by Independent Certified Public Accountants (and to
the extent legally reguired, 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 the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2008 A Bonds,

. and shall submit said report to the Council and the Authority, or any other original purchaser

of the Series 2008 A Bonds. Such andit report submitted to the Anthority and the Council
shall include a statement that the Issuer is in compliance with the terms and provisions of
the Act, the Loan Agreement and this Bond Legislation and that the revenues of the System
are adeguate to meet the lssuer's Operating Hxpenses and debt service and reserve
requircroents.

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

remain the property of the Issuer.

The Issuer shall permit the Authority apd the Coungil, or their agents and
represeniatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall
also provide the Authority and the Council, or their agents and representatives, with access
to the System site and Systern facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Authority and the Council with respect to the System pursuant

to the Act.
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Section 7.09. Rates. Prior to the issuance of the Series 2008 A Bonds,
equitable rates or charges for the use of and service rendered by the System shali be
established all in the manner and form required by law, and copies of such rates and charges
so established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schedule of rates and charges shail at all times be
adequate to produce Gross Revenues from the Systern sufficient 1o pay Operating Expenses
and to, make the prescribed payments into the funds created bereunder. 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 fall and
contimuous performence of this covenant, with 2 margin for contingencies and texnporary
upanticipated 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
(i) to leave a balance each year equal-to at. least 115% of the maximum. amount required in
any year for payment of principal of and interest, if any, on the Serjes 2008 A Bonds and al}
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2008 A Bonds, including the Prior Bonds; provided that, in the event that amounts
equal to or in excess of the reserve requirernents are on deposit in the Serjes 2008 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the Series 2008
A Bonds, inchuding 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 2008 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2008 A Bonds, including the Prior Bonds. In any event, the Issucr shall not reduce
the rates or charges for services described in Section 7.04.

Section 7.10.  Operating Budget and Monthly Financial Report. The
Yssuer 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 revepues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year and shall submit a copy of such budget to the Authority and the Coungil within 30
days of adoption thereof. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the aynounts provided therefor in such budget
withoul 2 written finding and recommendation by a professional engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and meintenance of the System, and no such increased
expenditures shall be made until the Jssuer shall have approved such finding and
reconmnendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional epgineer that such increased expenditures are necessary for the continued
operation. of the System. The Jssuer shall mafl copics of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Anthority and the Council and to any Holder of any Boods, within 30 days of adoption
thereof, and shall male ayailable such budgets and all resolutions authorizing increased
expendifures for operation and maintenance of the Systern at all reasonable times to the
Authority and the Council and to any Holder of any Bonds, or anyone hcting for and in
behalf of such Holder of any Bonds.
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Commencing on the date coptracts are executed for the acquisition and
construciion of the Project and for two years following the completion of the Project, the
Yssuer shall each month complete 2 "Monthly Financial Report,” a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council

"by the 10th day of each month. :

Section 7.11. Epgineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among otber things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and desipns as submitted to the
Authority and the Council, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the Council is sufficient to pay
the costs of acquisition and construction of the Project, and &l permits required by federal
and state laws for construction of the Project have been obtained.

“The Jssuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the Council covering the supervision and
inspection of the development and constru ction 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 governmerital bodies.
Such engineer shall cextify to the Authority, the Council and the Issner at the completion of
construction that construction of the Project is in accordance with the approved plaps,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies,

The Jssuer shall employ qualified operating personnel properly certified by
the State during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally ellowable,
the Tssmer will mot grant or cause, consent to or allow the pranting of, any franchise or
petmit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the Systemn.

Section 7.13.  Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the Public Service
Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or- other charges for the services and
fasilities of the System shall remein unpaid for a period of 20 days after the sarne shall
become due and payable, the user of the services and facilities shall be delinguent until such
time us 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 Yien 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 promulgaied by the Public Service
Coromission of West Virginia, discontisue and shut off the services of the System to all
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users of the services of the System delinguent in payment of cherges for the services of the
System and will not restore such services until all delinguent 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 forther sctions to enforce collections to the maximum
extent permitted by law.

Section 7.14. No Free Services. Except as required by law, the Issuer
will not render or cause to be rendered any free services of any nature by the System, nor
will any preferential rates be esteblished for users of the same class; and in the event the
Issuer, or any department, agency, instrumentality, officer or employee of the Issuer shall
avail iself or themselves of the facifities or services provided by the System, or any part
thereof, the same rates, fees or charges applicable to other customers receiving like services
under similar circumstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. The revenues S0 received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted for
in the sarne manmner as other revenues derived from such operation of the System.

) Section 7.15. Insuraoce and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issver will, as an
Operating Bxpense, Procure, cairy and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect 10 works and properties similar to the
Systern.. Such insurance shall initially cover the following risks and be in the following
amounts:

1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System. in an amount ecqual to the actual cost thereof. In time of war the Issuer
will also carry and maintain insurance to the extent available against the risks and
hazards of war. The proceeds of all such insurance policies shall be placed in the
Renewal and Replacement Fund and used only for the repairs and restoration of the
damaged or destroyed properties or for the other purposes provided herein for the
Renewal and Replacement Fund, The Issuer will itself, or will sequire each
contractor and subcontractor to, obtzin and maintain builder’s risk insurance (fire and
extended coverage) to protect the interests of the Tssuer, the Authority, the prime
contractor and all subcontractors as their tespective interests may Appear, in
accordance with the Loan Agreement, during construction of the Project on a 100%
basis (completed value form) on the insurable portion of the Project, such insurance
to be made payable to the order of the Authority, the Issuer, the confractors and
subcontractors, as their interests may appear.

@ PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per ocourence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per ocousrence 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 EI\/IPI;OYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR: AND PERFORMANCE
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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 o be performed pror 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 spectal flood or mudslide-prone areas and to the extent available at
reagonable cost to the Issuer.

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

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

B.  The Issuer shall reguire all contractors engaged in the construction
of the Project to furnish a performance bond and a payment bond, each in an amount equal
to 100% of the contract price of the portion of the Project covered by the particular contract
as security for the faithfid performance of such contract. The Issuer shall verify such bonds
ptior to commencement of construction.

The Issuer shall also require all contractors engaged in the construction of
the Project to carry such. worker's compensation coverage for all employees working on the
Project and public lizbility insurance, vehicular Jiability insurance and property damags
insurance in armounts adequate for such purposes and as is custornarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

_Sectiop 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 reguire every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to conneet thereto.

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

The Tssuer has obtained zll permits required by State and federal Jaws for
the acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia and the Council necessary for the acquisition and
constraction of the Project, the operation of the System and all approvals for issuance of the
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" Bonds reguired by State law, with all requisite appeal petiods having expired without
successful appeal and the Issuer shall supply an opinion of counsel to such effect.

Seotion 7.18. Reserved.

Section7.19.  Statutory Mortgage Lien. For the further protection of the

Holders of the Series 2008 A Bonds, & statutory mortgage lien upon the System is granted

and created by the Act, whick statutory morigage lien is hereby recognized and declared to

be valid and binding, shall teke effect immediately upon delivery of the Series 2008
. A Bonds and shall be on a parity with the Prior Bonds. '

Section 7.20. Compliance with Toan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the' Act, Notwithstanding anything herein to thé contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority. '

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

Section7.21.  Securifies Laws Compliance. The Issuer will provide the
Anthority, in a timely manner, with any and all information that mey be requested of it
(inclnding its anmual audit report, financial statemnents, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SBC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22.  Contracts; Change Orders: Public Rejeases. A. The Issnex
shall, simultaneously with the delivery of the Series 2008 A Bonds or immediately
thereafter, enter into written contracts for the immediate acquisition or construction of the
Project.

B. The Jssuer shall submit all proposed change orders to the Couneil for
written approval. The Issuer shall obtain the written approval of the Council before
expending any prooeeds of the Series 2008 A Bonds held in “contingency’ as set forth in the
respective schedules attached to the certificate of the Consulting Engineer. The Issuex sball
also obtain the written approval of the Council before expending any proceeds of the
Series 2008 A Bonds made available due to bid or construction or project underruns,

C. The Issuer shall list the funding provided by the Authority and the
Council in any press release, publication, program bulletin, sign or ofber public
communication that references the Project, including but not limited to any program
document distributed i conjunction with any ground brezking or dedication of the Project.
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ARTICLE v

INVESTMENT OF FUNDS; USE OF PROCEEDS

Section 8.01. Investments. Any monies held as a part of the funds end
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
dGirection of the Issuer in any Qualified Investments to the fullest extent possible under
applicable laws, this Bond Legislation, the need for such momies for the purposes set forth
herein and the specific restrictions and provisions set forth in this Section 8.01. ‘

. . Any investmen shall be held in and at all times deemed a part.of the fund ,
or account in which such monies were ofiginally held, and the interest acoruing 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 corrent market value, or at the redernption price thereof if then
redeemable at the option of the holder, including the value of accruéd interest and giving
effect to the amortization of discount, or ai par if such investment is held in the
*Consolidated Fund.® The Commission shal sef} and reduce to cash a sufficient amount of
such investments whenever the cash balance in any fund or account is insufficient to make
the payments required from such fund or account, regardless of the oss on such liquidation.
The Depository Bank, or such other bank or natiopa! banking association, as the case may
be, may make any and zll investments permitted by this seetion through its own bond
department and shall not be responsible for any losses from such investments, other than for
its own neglipence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and jrnvestments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a suramary of such funds, accounts and
investment earpings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2008 A
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of
interest, if any, on the Series 2008 A Bonds from gross income for federal income tax

purposes.

Section 8.02.  Certificate as to Use of Proceeds; Covenants as o Use of
Proceeds. The Issuer shall deliver a cettificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond conpsel relating to restrictions on
the use of proceeds of the Series 2008 A Bondsasa condition to issuance of the Series 2008
A Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2008 A Bonds as may be necessary
in order to majntain the status of the Series 2008 A. Bonds as public purpose bonds; (i) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2008 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 Authority or the Council, from which the proceeds of the Series 2008 A Bonds are
derived, to lose their status as tax-exempt bonds; and (iii) fo take such action, or refrain from
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taking stich action, as shall be deemed necessary by the Issuer, or requested by the Authority
or the Council, to ensure compliance with the covenants and agreements sef forth in this
Section, regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

The Yssuer shall anmuaily fumnish to the Autherity information with respect
to the Issuer’s use of the proceeds of the Series 2008 A Bonds and any additional
information requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
consfitute an "Event of Defanlt" with respect to the Series 2008 A Bonds:

)] If default ocours in the due and punctual payment of
the principal of or interest, if any, on the Series 2008 A Bonds;
or

) If defanlt occurs in the Issuer's observance of anyr of ~

fhe covenants, agreements or conditions on its part relating to the
Series 2008 A Bonds set forth in this Bond Legislation, zuy
supplemental resolution or in the Series 2008 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given witten notice of such default by the
Comrmission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond;

€} If the Tssuer files a petition seeking reorganization or
arrangement under the federal bankruptcy laws or any other
applicable Jaw of the United States of America; or

{4) If default occurs under the Prior Bonds or the Pror
Resolutions. .

Section 9.02. Remedies. Upon the happening &nd contimuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring apy appropriate action, suif or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or intercst then due, (ii} by mandanms or
other appropriate procecding enforce all rights of such Registered Owners inchiding the
right to require the Issoer to perform its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the System, (iif) bring suit upon the Bonds, (iv) by action at
Jaw or bill in equity require the Jsguer 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 tights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2008 A Bonds
shall be on a parity with the Holders of the Prior Bonds.
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Section 9.03.  Appointment of Receiver. Any Repistered Owner of a
Bond may, by proper legal action, coropel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencerment 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 Bvent of Default with respect to such Bonds, any
Regijstered 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, rentzls, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and
the deposits into the funds and accounts hereby established, and 1o apply such rates, rentals,
fees, charjes 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 ber or ifs
agents and attorneys, enter into and upon and take possession of all facilities of said Systemn
and shall hold, operate and maintain, mwanage 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 rmght exercise. '

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

Such receiver, in the performance of the powers hereinabove conferred -
upon him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and 2 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 toay 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 nawe of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver ghall 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 mainfenance 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 ovmership of the System shall remain in the Issuer, and no |
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid 1o the Holders of the Series 2008 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipnlated therein and in
this Bond Legislation, then the pledge of Net Revenues and other monies and secuvities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Jssuer to the Registered Owners of the Series 2008 A Bonds shall therenpon 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 2008 A Bonds from gross.
income for federal income tax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issnance of the Series 2008 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplementa] Resolution. Following issuance of the Series 2008 A Bonds,
o material modification or amendment of this Resohition, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2008 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2008 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
thexeon, or in the principal amount thexeof, ‘or affepting the unconditional promise of the
Yssuer fo pay-sach principal and interest, if any, out of the funds bereir’ respectively pledged
therefor without the conmsent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the perceniage of the principal amount of
Bonds, required for consent to the above-permitted amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the conseut
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 2008 A Bonds from gross income of the holders
thereof.

Section 11.02. Bopd Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered

Owners of the Series 2008 A Bonds, and no change, vatiation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as iry this Bond
Legislation provided.

Section 11.03. Severabilty of Invalid Provisions. 1f 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
ot affect any of the remaining provisions of this Resojution, the Supplemental Resolution,
or the Series 2008 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution ate, to the extent of such
conflict, hereby repealed, provided that, in the event of any condflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), §o
jong as the Prior Bonds are Qutstanding.

Section 11.06. Covenant of Due Procedure, Btc. The Issuer covenants that
all acts, conditions, things and procedures required fo exist, to happen, to be performed or fo
be taken precedent to and in the adoption of this Resolution do exist, bave happened, have
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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 Chainman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution ocourred and are duly
in office and duly qualified for such office.

Section 11.07. Bffective Date.  This Resolution shall take effect
immediately upon adoption

[Remainder of Page Intentionally Blank]
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Adopted this 17th day of November, 2008.

éhaimlan
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CERTIFICATION

Certified & true copy of a Resolution duly adopted by the Public Service
Board of FRIENDLY PUBLIC SERVICE DISTRICT on the 17th day of November, 2008.

Dated: December 4, 2008.

[SEAL] 2 ‘/4/ M@/L

Secretary 4

11.11.08
311200.00004
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EXHIBITA

" Loan Agreement included in bond transcript as Documents 3.
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FRIENDLY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A.
{West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, BNTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FRIENDLY PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
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 "Goveming Body") of Friendly
Public Service District {the “Issuer") has duly and officielly adopted a bond resolution on
November 17, 2008 (the "Bond Resolution” or the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE PAYMENT OF
WATERWORKS SYSTEM DESIGN REVENUE BONDS,
SERIES 2007 A, AND ACQUISITION  AND
CONSTRUCTION  OF  IMPROVEMENTS  AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF FRIENDLY PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THERBOF THROUGH THE ISSUANCE BY
THE DISTRICT OF $2,450,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUNDY);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.
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4 WHEREAS, capitalized terms used herein and not otherwise defined herein shall
have the same meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2008 A (West Virginia Infrastracture Fund), of the Issver (the "Bonds®), in the
aggregate principal amount not to exceed $2,450,000 and has authorized the execution and
delivery of the Joan agreement relating to the Series 2008 A Bonds, including all schedules and
exhibits attached thereto (the “Loan Agreement”), by and between the lssuer and the West
Virginia Water Development. Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), all jn accordance with Chapter 16,
Article 134, and Chapter 31, Article I5A of the West Virginia Code of 1931, as amended
(collectively, the "Act™; and in the Bond Resolution it is provided that the form of the Loan
Agreement and the exact priacipal amount, date, maturity date, redemption provisions, interest
rate, interest and principal payment dates, sale price and other terms of the Bonds should be
established by .4 supplemental resolution pertaining to the Bonds; and that other matters relating
to the Bonds be herein provided for;

WH.EREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental résolution (the "Supplemental Resolution”) be adopted, that the Loan Agreement be
approved and ratified 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, the sale
price and other tesms of the Bonds be fixed hereby in the manner stated herein, and that other
matters relating to the Bonds be herein provided for;

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

Section 1. Pursuant to the Bord Resolutior and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $2,450,000. The
Series 2008 A Bonds shall be dated the date of delivery thereof, shall finally matare December 1,
2048, and shall bear no interest. The principal of the Series 2008 A Bonds shall be payable
quarterly, on March 1, June 1, September } and December 1 of each year, commencing June 1,
2010, to and incliding December 1, 2048, and in the amounts as set forth in the "Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Series 2008 A Bonds.
The Series 2008 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
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in compliance with the Loan Agreement, so long as the Authority shall be the registered owner of
the Series 2008 A Bonds.

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.

Section 3. The Issuer does hereby authorize, approve, retify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairmen, and the performance of the obligations
contained therein, on behalf of the lssuer, are hereby authorized, directed, ratified and approved.
The lssuer hereby affirms all covenants and representations made in the Loan Agreement and in
the application to the' Council and the Authority. The price of the Bonds shali be 100% of par
value, there being no interest acorued thereon, provided that the proceeds of the Bonds shall be
advanced from time to time as requisitioned by the Issuer.

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

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

Section 6. The Issuer does hereby appoint and designate WesBanco Bani,
Inc., Sistersville, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2008 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2008 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2008 A Bond Proceeds in the amount of $-0- shall be
deposited in the Series 2008 A Bonds Reserve Account,

: Section 8. Series 2008 A Bonds proceeds in the amount of $66,695.96 shal
be deposited with the Commission on the Closing Date to pay the Series 2007 A Bonds in full.

Section 10. The balance of the proceeds of the Series 2008 A Bonds shall be
deposited in or credited to the Series 2008 A Bonds Construction Trust Fund for payment of the
costs of the Project, including, without limitation, costs of issuance of the Bonds and related
costs. .

Section 11, The Chairman and Secretary are hereby authorized and directed
1o execute and deliver such other documents, agreements, instruments and cettificates required or
desirable in connection with the Bonds to be issued hereby and by the Bond Resolution approved
and provided for, to the end that the Bonds may be delivered on or about December 4, 2008, to
the Authority pursuant to the Loan Agreement,

Section 12. The payment of the Series 2007 A Bonds, the acquisition and
construction of the Project and the financing thereof with proceeds of the Series 2008 A Bonds
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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 13, The Issuer hereby determines that it is in the best interest of the
{ssuer to invest ail monies in the funds end accounts established by the Bond 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 tbe Depository Bank
to take such actions as may be necessary to cause such monies to be invested in such repurchase
agreements or fime accounts, until further directed in writing by the Issuer. Monies in the Serjes
2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account shall be invested by
the West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 14. The lssuer hereby approves and accepts ali contracts relating to
the financing, acquisition and construction of the Project and the Chairman is hereby authorized
and directed to execute and deliver all such contracts.

Section }35. This Supplerdental Resolution shall be effective immediately
following adoption hereof,

[Remaginder of Page Intentionally Blank]
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Adopted this 17th day of November, 2008,

FRIENDLY PUBLIC SERVICE DISTRICT

By:m

ts: Chairman

CH4951861 .1



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Friendly Public Service District on November 17, 2008,

Dated: December 4, 2008.

Secretary ’
111108
311200.00004
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA -
FRIENDLY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $2,450,000

KNOW ALL MBN BY THESE PRESENTS: That on'this the 4th day of December,‘

TR R

2008, FRIENDLY PUBLIC SERVICE, DISTRICT a public sérvice district, pubi;c ¢corporation and

political subdivision of the Stite of West Vrrgmra i Tyler and Wetzel Counties of said State (the
"Issuer"), for value recéived, hereby profnises to pay, solely from the special funds provided therefor, as
hereinafter 'set foith, o the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
" Authority") of re'gis'tefed assigns the sum of TWO MILLION FOUR HUNDRED FIFTY THOUSAND
DOLLARS, ($2,450,000), or such iesser amount as shall have been advanced to the Tssiier héfeunder and
not’ previously’ repaid, as. set forth in the "Record of Advances" attachiéd: a8 EXHIBIT A héreto ard
incofporated herein by refe:ence in quarteriy ‘installmerits on March 1, Juiie 1, September 1 and
Deceinber 1 of each year, commencing | June 1, 2010, to and mciudmg Decemnber 1, 2048 as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated hereéin by reference.

- This Bond shaI bear no interast. Principal 1nslaliments of this: Bond are payabie in any
coin or. currency wInch, on the respeetwe dates of payment of such instaliments, is fega] tender for the

paymcnt of public and private debts under the laws of the United States of America, at the office of the )

West Virginia Municipal Bond Commzssaon Charleston, West Virginia (the "Paying Agenit").

This Bond may be redeemed prior to its stated date of maturity in whoie or in part, but
only with the expréss written consent of the Authorzty and the West Virginia Infrastructure and Jobs
Deveiopment Council (the "Council"), and upon the terms and conditions preseribed by, and otherwrse i
compliance with, the Lodn Agreement by and ‘between the Issuer and the Authonty, .on behalf of the
Council, dated December 4, 2008

This Bond is issued (i) to pay the Issuer s Waterworks System Design Revenue Bonds,
Serjes 2007 A (the “Series 2007 A Bonds™); (ii) to pay the costs of acquisition and construction of
rmprovements and extensions to the existing public waterworks system of the Issuer (the "Project”); and
(iti) to pay certain costs of issuance of the Bonds of this Serres (the “Bonds”) and related costs. The
existing public waterworks system of the Issuer, the Pr o_|ect and any further unprovemen‘rs or extensjons
thereto are herein called the "System." This Bond is issued under the authority of and in full complidtice
with the Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter i1, Artlc!e 15A of the West Vrrgmxa Code of 1931, as amended (collectively,
the "Act"), and a Bond Resolution duly adopted by the Issuer on November 17, 2008, and a Supplemental
Resolution duly adopted by the Issuer on November 17, 2008 (collectively, the "Bond Legas]atron"), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions and such bonds would be entitled to be paid and secured equally



and ratably from and by the funds and revenues and other security provided for the Bonds under the Bond
Legislation. '

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH (1)
WATER REVENUE BONDS, SERIES 1994 A (UNITED -STATES DEPARTMENT OF
AGRICULTURE) DATED JUNE 22, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $360,000; (?.) ‘WATER - REVENUE BONDS, SERIES 1994 B (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED NOVEMBER 3, 1994 ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $77 000; (3) WATER REVENUE BONDS, SERIES 1997
(UNITED STATES DEPARTMENT OF. AGR.ICULTURE), DATED JUNE 11, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $500,000; (4) WATER REVENUE BONDS,
SERIES 2005 A (WEST VIRGINIA INERASTRUCTURE FUND) DATED MARCH EI 2005,
REVENUE BONDS SL'RIES 2005 B (WEST VIRGINIA - WATER. DL'VELOPMI:NT AUTHORITY),
DATED MARCH 11, 2005 ISSUED IN THE.ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$40 000 (COLLECTIVELY THE “PRIOR BONDS”) '

This Bond is payabte only from and secured bya p]edge of the Net Revenues (as deﬁned
in the Bond Leg;slat;on) 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, ahd from monies in the resetve account created
under the Bond Legislatior for the Bonds (the “Series 2008 A Bonds Reserve Account™). and unexpended
proceeds of the Bonds, Such Net Revenues shall be suffxcsent to pay the prmc;pal of and interest, if any,
on all bonds which may be is's'u'ed pursiant to the Act and shall be set aside as a. spec:ai fund hereby
pIedged for- such purpose, . Thrs Bond does not constitute an indebtedness of theé Issuer. within the
meanmg ‘of any constitutlonai or statutory provisions or lirhitations; nor shall: the Issuer be obhgated to
pay the same, excépt from said special fund provided from the Net Revenues, the monies in the
Series 2008 A Bonds Resérve Account arid unexpended, proceeds’ of the, Bonds. Pi.l'r's'uant o’ the Bond
Legislation, the Issuer has covenanted and agrced to establish and maintain just and equ:tab!e rates and
charges for the use of the System and the services rendered thereby, whsch shall be sufficient, togethex
withi - other. revenues of the System,.to provide for the reasonable éxpenses of operatxon repa:r 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 révenues on a parity with the Bonds, including the Frior Bonds;
provided however, that so long as there exists in the Series 2008 A Bonds Reserve Account an amount at
least equal to the maximum amount of przncxpai and interest, if any, which will become due on the Bonds
in the then current or any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds including the Prior Bonds, an amount at least equal to
the requirement theréfor, such percentage thay be reduced to 110%. The lssuer has entered irito certain
further covenants with the registered owners of the Bonds for the terms of which reference is made to the
Bond Leg:siatzon Remedies provzded the registered owners of the Bonds are exclusively 4s provzded if

. the Bond Legislation, to which reference is heré 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, as registrar (the “Registrar®), by the registered owner, or by its attorney duly authotized 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 atiorney duly authorized in writing,

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

All money received from the sale of this Bond, after reimbursement and repayment of all
amounts advanced for prehmmary expenses as provided by law and the Bond Legislation, shali be applied
solely to payment of the costs of the -‘Project and costs of issuance hetéof described in the Bond
Legts}ation, and there shall be and hereby is created and granted a lién upon such monies, until so applied,
in favor of the r_eglstered owner of this Bond -

In accordance with the quulrements of the United States Department of Agriculture for
the issuance of parity obligations, the Bonds Will be in default should : any proceeds of the Bonds be used
for a purpose that will contribute to excessive erosion of highly erod:bie Iand or to the conversion of'
wetlands to produce 4n agricultural commodaty ‘

IT 1S BEREBY CERTIF EED RECITED AND DECLARED that all acts, conditions and
thirigs réquired 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 ag requued by law; and that the
amount of this Bond together with all other obligations of the Issuer, does not exceed any Jimit
prescnbed by the Constituion or statutes of the State of Wést Virginia and that.a sufﬁczent amount of the
Net Revenues of the System has been pledged to and will be set aside into sald speoial fund by the Issuer
for the prompt payment of the prmcxpai of this Bond-

All provisions of the Bond Leglslatxon resolutions and statutes under which this Bond is
issued shall be deemed to be'a part of the contract evidenced by tins Bond to the same extent as if written
fully herein.



IN WITNESS WHEREOF, FRIENDLY 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, o~}

RO

[SEAL]
ATTEST: <, 25"

Secrefary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 A Bonds described in the within-mentioned Bond
Legislation and has been duly repistered in the name of the registered owner set forth above, as of the date

set forth below.

Date: December 4, 2008.

THE HUNTINGTON NATION4; ”’iNK
as Registrar AN
AR
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EXHIBIT A
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EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Friendiy Public Servire District
$2,450,000
0% Interest Rate; 40 Years from Closing Date

Dated Date  12/4/2008

Defivery
Date 1242008
Annual Debt

Period Ending Principat Interest Debt Service Service

6/1/2010 15,807, 15,807,

8/1/2010 15,807. 15,807,

12/1/2010 15,807, 15,807, a7,421.

3/1/2011 15,807, 15,807,

6/1/2011 15,807, 15,807,

9/1/2011 15,807, 15,207,

12/1/2011 15,807. 15,807, - 63,228.

3/1/2012 15,807. 15,807,

6/1/2012 15,807. 15,807,

9/1/2012 15,807, 15,807.

12/1/2012 415,807, 15,807, 63,228.

3/1/2013 15,807 15,807.

6/1/2013 15,807, 15,807,

9/1/2013 15,807, 15,807, _

12/1/2013 15,807, 15,807, 63,228.

3/1/2014 15,807 15,807, ‘

5/1/20:14 15,807, 15,807,

9/1/2014 15,507. 15,807,

12/1/2014 15,807. 15,807, 83,228,

3/1/2015 15,807 15,807,

6/1/2015 15,807, 15,807,

9/i/2015  15,807. 15,807

12/1/2015 15,807, 15807, 63,228,

3/1/2015 15,207, 15,807,

§/1/2016 15,807, 15,807,

9/i/2016 . 15,807. 15,807.

12/1/2016 15,807, 15,807, 63,228,

3/1/2017  15807. 15,807,

6/1/2017 is,807, . 15,807,

9/1/2017 15,807, 15,807

12/1/2017 15,807, 15,807, 63,228,

3/1/2018 15,807, 15,807.

6/1/2018 15,807. 15,807,

9/1/2018 15,807, 15,807,

12/1/2018 15,807, 15,807, 63,228.

3/1/2018 15,807, 15,807

6/1/2019 15,807 15,807,

9/1/2019 15,807, 15,807,

12/1/2019 15,807, 15,807. 63,228,

3/1/2020 15,807, 15,807.

/12020 15,807, 15,807.

8/1/2020 15,807, 15,807.

12/1/2020 15,807. 15,807 63,228

3/1/2021 15,807. 15,807,

§/1/2021 15,807, 15,807,

9/1/2021 15,807, 15,807,

Nov §, 2008 1:08 pmi Prepared by Raymond fames & Associates, {nc. {WDA:LOANS-FRIENDO8) 2



BOND DEBT SERVICE

Friendly Public Service District

0% interest Rate; 40 Years from Closing Date

Annual Debt.

Perlod Ending Principal interest Debt Service Service

12/1/2021 15,807. 15,807, 63,228

3/1/2022 15,807, 15,807. '

6/1/2022 15,807, 15,807,

9/1/2022 15,807. 15,807,

12/1/2022 15,807, 15,807 63,228,

. 8/1/2033 15,807, 15,807,

6/1/2022 15,807, 15,807

9/1/2023 15,807, 15,807.

12/1/2023 15,807. 15,807. 53,228,

3/1/2024 15,807, 15,807,

6/1/2024 15,807. 15,807.

9/1/2024 15,307. 15,807,

12/1/2024 - 15,307. 15,807, 63,228,

3/1/2025 15,807. 15,807.

6/1/2025 15,807, 15,807,

8/1/2025 15,807, 15,807.

12/1/2025 15,807 . 15,307 63,228,

3/1/2026 15,807. 15,807, '

6/1/2026 15,807, 15,807

9/1/2026 15,807, 15,807,

12/1/2026  15,807. 15,807. 63,228,

3/1/2027 15,807. 15,807.

6/1/2027 15,807. 15,807.

9/1/2027  15,807. 15,807,

12/1/2027 15,806. 15,806, 53,227

3/1/2028 15,806, 15,806,

6/1/2028 18,806, 15,806,

9/1/2028 15,806. 15,806,

12/1/2028 18,806. 15,806, 63,224,

3/1/2029 15,806. 15,806,

6/1/2029 15,806, 15,806.

9/1/2029 15,806, 15,506.

12/1/2029 15,806. 15,806. 68,224,

3/1/2030 15,806, 15,806.

8/1/2030 15,806. 15,806,

9/1/2030 15,806. 15,806, ,

12/1/2030 15,806. 15,806, 63,224,

3/1/2031 15,806. 15,806,

6/1/2031 15,806, 15,8065,

9/1/2031 15,806. 15,806.

12/1/2031 15,806, 15,806. 53,224,

3/1/2032 15,806. 15,806.

8/1/2032 15,805. 15,806,

9/1/2082 15,806, 15,806,

12/1/2032 15,806, 15,806. 63,224

3/1/2032 15,806. 15,806.

6/1/2033 15,806. 15,806.

9/1/2033 15,806. 15,806.

12/1/2033 15,806, 15,806. 63,224,

3/1/2034 15,806, 15,806.

Nov 5, 2008 1:08 pm Prepared by Raymond James & Associates, the.
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BOND DEBT SERVICE

Friendly Public Service District

0% interest Rate; 40 Years from Closing Date

Annual Debt
Period Ending Principal Interest Debt Service Service
6/1/2034 15,806. 15,806,
9/1/2034 15,806. 15,806.
12/1/2034 15,806, 15,B06. 63,224,
3/1/2035 15,806, 15,806,
6/1/2035 15,806 15,806,
9/1/2035 15,806, 15,806,
12/1/2035 15,806, 15,806, 63,224,
3/1/2036 15,806, 15,806,
6/1/2036 15,206. 15,806.
9/1/2036 15,806, 15,808,
12/1/2036 15,808, 15,806. 63,224.
3/1/2037 15,806. 15,806.
6/1/2037 15,806, 15,806,
9/1/2037 15,806. 15,806.
12/1/2037 15,806. 15,806, 63,224,
3/1/2038 15,806. 15,806,
6/1/2038 15,806, 15,806,
9/1/2038 15,806. 15,806,
12/1/2038 15,806, 15,806, 63,224,
3/1/203% 15,R06. 15,806.
6/1/2039 15,806, 15,806,
9/1/2039 15,806, 15,806.
12/1/2039 15,806. 15,806. 63,224,
3/1/2040 15,806, 15,806,
6/1/2040 15,806, 15,806,
9/1/2040 15,806. * 15,B06.
12/1/2040 15,806. 15,B06. 63,224.
3/1/2041 15,806, 15,806,
6/1/2041 15,806. 15,806.
9/1/2041 15,806. 15,806,
12/1/2041 15,806 15,806. 63,224
a/1/2042 15,806, 15,806.
6/1/2042 15,806. 15,B06.
9/1/2042 15,806. 15,806.
12/1/2042 15,806. 15,806, 63,224,
3/1/2043 15,806, 15,806.
6/1/2043 15,806, 15,806.
9/1/2043 15,806. 15,806,
12/1/2043 15,B06. 15,806. 63,224.
3/1/2044 15,806, 15,806,
6/1/2044 15,806, 15,806,
9/1/2044 15,806. 15,806,
12/1/2044 15,806. 15,806, 63,224,
3/1/2045 15,806. 15,806,
6/1/2045 15,806, 15,806,
9/1/2045 15,806, 15,806,
12/1/2045 15,806. 15,806. 63,224,
3/1/2046 15,806, 15,806,
6/2/2046 15,806. 15,806.
9/1/2046 15,806. 15,806.

Nov 6, 2008 1:08 pm Prepared by Raymond James & Associates, inc.
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BOND DEBT SERVICE
Friendly Public Service District
0% Interest Rate; 40 Years from Closing Date

Annual Debt

Period Ending Principai interest Debt Service Service

12/1/2046 15,808, 15,806. 63,224,
3/1/2047 15,806, 15,806.
B/1/2047 15,806. 15,806,
9/1/2047 15,806, 15,806.

12/1/2047 15,806. 15,806. 63,224,
3/1/2048 15,806, 15,806.
6/1/2048 15,806, 15,806,
9/1/2048 15,806. 15,806.

12/1/2048 15,806, 15,806. 63,224,

2,450,000, 2,450,000, 2,450,000,

Nov b, 2008 1:08 pm Prepared by Raymond James & Assoclates, Inc. (WDALOAMS-FRIENDOE} 4



- (Form of)
ASSIGNMENT

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

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

Dated: ‘ s

,ﬁ\
In the presence of: N
N
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