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RUS BULLETIN Position 5 APPROVED
1780-28 LOAN RESOLUTION SECURITY AGREEMENT OMB. NO. 0575-0015
(Revised 2/15/00)

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE ALPINE LAKE PUBLIC
UTILITIES COMPANY AUTHORIZING AND PROVIDING FOR THE INCURRENCE
OF INDEBTEDNESS IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED $3,000,000
FOR THE PURPOSE OF PROVIDING A PORTION OF THE COST OF ACQUIRING
AND CONSTRUCTING IMPROVEMENTS AND ADDITIONS TO THE
ORGANIZATION'S EXISTING WATER TREATMENT AND DISTRIBUTION
SYSTEM, PROVIDING FOR THE COLLECTION, HANDLING, AND DISPOSITION
OF REVENUES THEREFROM, AND AUTHORIZING MAKINGS OF PROMISSORY
NOTE(S), SECURITY INSTRUMENTS, AND PLEDGES OF REVENUES TO
EVIDENCE AND SECURE THE PAYMENT OF SAID INDEBTEDNESS AND FOR
RELATED PURPOSES.

WHEREAS, the Alpine Lake Public Utilities Company (hereinafter referred to as the
"Organization"), was organized under W. Va. Code Chapter 31E, Article 1 et seq. for the purpose of
providing a water treatment and distribution system for the Alpine Lake Resort (hereinafter referred to as
the "Facility") to serve the Members of the said Organization; and

WHEREAS, a meeting of the Board of Directors (the "Board") of the said Organization was held
on the 8" day of August, 2006, pursuant to a proper notice thercof to consider plans for the acquisition and
construction of improvements to the Facility and methods of financing the Facility improvements; and, as
shown by the minutes of said meeting, of the five (5) Board members of record of the organization there
were present and voting four (4) of said members, and by a recorded majority vote, improvements to the
existing Facility and the financing thereof was authorized; and,

WHEREAS, the proposed Facility improvements are to be constructed and equipped in accordance
with plans, and specifications prepared by Greenhorne & O'Mara, Inc., consuiting engineers, and in order
to finance the Facility improvements, the Board is authorized and empowered, in their discretion, for and
in the name of the Organization, to enter into a loan transaction with the United States of America; acting
through the United States Department of Agriculture (hereinafier referred to as the "Government™), for the
financing of the improvements to the Facility; to cause the execution and delivery of a promussory note or
notes or other evidence of indebtedness (hereinafter referred to as the "Notes"), and appropriate security
instruments to secure any loan or loans made or insured by the Government; to execute a Loan Agreement
in connection with such a loan or loans; to comply with any requirements, terms or conditions prescribed
by the Government or by Government regulations; and to execute construction contracts or any other
contracts or enter into agreements and, without limitation, to take any and all other action as may be
necessary, incidental or appropriate to finance, acquire, construct, complete, and/or equip the
improvements to the Facility for and on behalf of the Organization.

NOW, THEREFORE, it is hereby resolved by the Board as follows:

Section 1. (Determination of Board). That it is necessary to defray a portion of the costs of
financing the Facility improvements by obtaining loans made or insured by the Government in accordance
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with applicable provisions of the Consolidated Farm and Rural Development Act, it being determined that
the Organization is unable to obtain sufficient credit elsewhere to finance the Facility improvements,
taking into consideration prevailing private and cooperative rates and terms currently available;

Section 2. (Terms of Loan). That the Organization borrow not to exceed $3,000,000 and issue as
evidence thereof one or more installment promissory note or notes in the form prescribed by the
Government for the full principal amount of each loan. The note or notes shall be signed by the President
and Treasurer, attested by the Secretary and have the corporate seal of the Orgamzation affixed thereto,
and shall bear interest from its date, which shall be the date of delivery at arate not to exceed 4.5 percent
per annum; the principal and interest shall be paid over a period of 40 years in accordance with the
payment schedule set forth in the promissory note, until the principal and interest are fully paid except the
final payment of the entire indebtedness, if not sooner paid, shall be due and payable 40 years from the date
of the note. Each payment shall be applied first to the payment of the accrued 1nterest and second to the
payment of the principal. Prepayments of any installment may be made in any amount at any time at the
option of the Organization.

Section 3. (Assignment and Pledge of Revenue). The indebtedness hereby authorized to be
incurred, together with the interest thereon, shall be payable from the gross income and revenue to be
derived from the operation of the Facility, a sufficient portion of which, to pay the principal and interest
as and when the same shall become due, is hereby assigned, and pledged and shall be set aside for that
purpose and this assignment and pledge shall extend to and include any assessments that may be levied
pursuant to Section 5 (d) hereof.

Section 4. (Protection and Disposition of Funds). The treasurer of the Organization shall be the
custodian of all funds of the Organization. Funds may be deposited in institutions insured by the State and
Federal Government or invested in readily marketable securities backed by the full faith and credit of the
United States. Any income from these accounts will be considered as revenues of the system.

The treasurer is hereby directed to establish the following accounts into which the current funds
of the Organization, note proceeds, the revenues from the Facility and any other income shall be deposited,
which accounts shall be continually maintained, except as otherwise provided, so long as the indebtedness
hereby authorized remains unpaid:

(a) Construction Account

The proceeds of the borrowing hereby authorized not disbursed contemporaneously with the loan
closing for incurred Facility costs, together with all tap and connection fees related to the Facility
improvements, shall be deposited in the Construction Account which shall be established as required by
the Government. Withdrawals from the construction account shall be made only on checks signed by the
President and/or the Treasurer of the Organization as authorized by the Board from time to time, and with
prior concurrence of the Government. At the option of the Government, the construction account may be
established as a "supervised bank account". Amounts in the supervised bank account exceeding $100,000
shall be secured by the depository bank in advance in accordance with U.S. Treasury Department Circular
No. 176. Withdrawals from a supervised bank account shall be made only on checks signed by the
President and/or Treasurer of the Organization and countersigned by an authorized official of the
Department of Agriculture. The Organization's share of any insurance or liquidated damages and other
monies paid by defaulting contractors or their sureties will be deposited in the Construction Account to
assure completion of the Facility. When all construction costs have been paid in full, any balance
remaining in the Construction Account may be applied on the loans or used for other authorized purposes
that have been approved by the Government and the Construction Account shall be closed.



(b) General Account

As soon as the facility becomes revenue producing, all funds received shall be set aside in an
account to be designated as the General Account, and disbursements and {ransfers from this account shall
be in the following priority: Debt Service, Operations and Maintenance, transfers to Reserve Accounts,
and transfers to Renewal and Replacement Fund. Monies deposited in the General Account shall be used
only in the manner and order as follows:

(1) Borrowers making monthty USDA Debt Service Payments shall use the General
Account for making such payments plus operating and maintenance expenses. Also, funds will be
transferred from this account to the Series 2006 A Notes Reserve Account, the Series 2006 B Notes
Reserve Account, and to the Renewal and Replacement Fund in accordance with (d) and (e) below. An
amount equal to 1/6 of the budgeted monthly operating expenses of the Organization shall be retained in
the General Account each month as working capital.

(2) Borrowers making other than monthly USDA Debt Service Payments shall use the
General Account to pay operating and maintenance expenses. Other transfers from this account will be
made in the following order: (i) Transfers to the Debt Service Account will be made in accordance with
(c) below, (ii) Transfers to the Reserve Account will be made in accordance with (d) below, and (111)
transfers to the Renewal and Replacement Fund will be made in accordance with (e) below.

(c) Debt Service Account

For borrowers on other than monthly debt service payments, transfers, in proportion to income
availability, shall be made from the General Account and set aside in an account designated as the Debt
Service Account, in sufficient amounts which will accumulate for the next installment on the note.

(d) Reserve Accounts

From the remaining funds in the General Account, after transfers and payments required in (b)(1)
or (b)(2) and (c), there shall be set aside into account(s) designated as the Sertes 2006 A Notes Reserve
Account and the Series 2006 B Notes Reserve Account the sum of 10% of the monthly payment amount
each month with respect to each note, until the amount accumulated therein is equal to the annual debt
service on each respective note. With the prior written approval of the Government, funds may be
withdrawn and used for such things as loan installments, emergency maintenance, extensions to facilities
and replacement of short-lived assets, subject to conditions established by the Government.

(e) Renewal and Replacement Fund

From the remaining funds in the General Account, there shall be set aside into an account
designated as the Renewal and Replacement Fund the sum of 2 %% of the gross revenues each month.
Such funds may be used to make debt service payments, replace funds withdrawn from the Reserve
Account, and for replacements, repairs, improvements or extensions to the System.

H Whenever there shall accumulate in the General Account amounts in excess of those
required in subsections (b)(1) and (2), {c), (d), and (e) such excess will be used by the Organization to
make prepayments on the loans or retained in the General Account.
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(2) The accounts required in subsections (b)(1) and (2), (¢), (d), and (¢) may be established and
maintained as bookkeeping accounts or as separate bank accounts at the election of the Organization,
unless otherwise directed by the Government.

Section 5. (Other Covenants and Agreements of the Organization). The Organization covenants
and agrees that so long as the indebtedness hereby authorized remains unpaid;

(a) It will indemnify the Government for any payments made or losses suffered by the
Government.

(b) It will comply with applicable State laws and regulations and continually operate and
maintain the Facility in good condition.

(c) It will impose and collect such rates and charges that gross revenues will be sufficient at
all times to provide for payment of the operation and maintenance thereof] the installment payments on
the notes; and the mantenance of the various funds herein created. All service rendered by or use of the
Facility shall be subject to the full rates prescribed in the rules and regulations of the Organization; no free
service by or use of the Facility will be permitted.

(d) It will cause to be levied and collected such assessments as may be necessary to operate and
maintain the Facility in good condition and meet instaliment payments on the notes when the same become
due if, for any reason, gross revenues are insufficient.

(e) It will establish and maintain such books and records relating to the operation of the system
and its financial affairs, and will provide for the annual audit thereof, in such manner as may be required
by the Government; will provide the Government without its request a copy of each such audit; and will
make and forward to the Government such additional information and reports as it may from time to time
require.

(H) It will provide the Government, at all reasonable times, access to all books and records
relating to the Facility and access to the property of the Facility so that the Government may ascertain that
the Organization is complying with the provisions hereof and with the provisions of other instruments
incident to the making or insuring of the loan.

(2) It will maintain at least such insurance and fidelity bond coverage as may be required by
the Government.

(h) It will not borrow any money from any source or enter into any contract or agreement or
incur any other liabilities in connection with making extensions or improvements to the Facility, exclusive
of normal maintenance, without obtaining the prior written consent of the Government.

(1) It will not cause or permit any voluntary dissolution of its organization, or merge or
consolidate with any other organization, without obtaining the prior written consent of the Government.
It will not dispose of or transfer title to the Facility or any part thereof, including lands and interest in
lands, by sale, security instrument, lease or other encumbrance, without obtaining the prior written consent
of the Government. Revenue in excess of the amount required to maintain the accounts described by
Section 4 herein will not be distributed or transferred to any other organization or legal entity.

§)] It will not modify or amend the Articles of Incorporation or the Bylaws of the Organization
without the written consent of the Government.

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

(1) All present and future contract rights, accounts receivable, and general intangibles arising
in connection with the facility are pledged as security for the loan.
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(m) It will comply with the measures identified in the Government's environmental impact
analysis for this facility for the purpose of avoiding or reducing adverse environmental impacts of the
facility's construction or operation.

Section 6. (Security Instruments). In order to secure the payment of the principal and interest of
the Series 2006 A Note and the Series 2006 B Note, the President, Treasurer, and Secretary of the
Organization are hereby authorized and directed to execute and deliver good and sufficient lien
instruments, where necessary, encumbering the properties and assets both real and personal constituting
said Facility, as completed or as the same may be thereafter extended, including an assignment and pledge
of revenues and such other instruments as may be prescribed by the Government.

Section 7. (Refinancing). If at any time it shall appear to the Government that the Organization
is able to refinance the amount of the indebtedness then outstanding, in whole or in part, by obtaining a
loan for such purposes from responsible cooperative or private credit sources at reasonable rates and terms
for loans for similar purposes and periods of time, the Organization will, upon request of the Government,
apply for and accept such loan in sufficient amount to repay the Government and will take such actions
as may be required in connection with such loan.

Section 8. ("Equal Employment Opportunity under Construction Contracts and
Nondiscrimination"). The President and the Secretary be and they are hereby authorized and directed to
execute for and on behalf of the Organization, Form RD 400-1, "Equal Opportunity Agreement”, and Form
RD 400-4, "Assurance Agreement".

Section 9. In the case of a grant, the Organization hereby accepts the grant under the terms as
offered by the Government and that the President, Secretary, and Treasurer of the Organization 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 the Organization hereby
resolves to operate the facility under the terms as offered in said grant agreement(s).

Section 10. Default under the provisions of this agreement or any instrument incident to the
making or issuing of the loans may be construed by the Government to constitute default under any other
instrument held by the Government and executed or assumed by the Organization, and default under any
such instrument may be construed by the Government to constitute default hereunder.

Section 11. (Resolution a Contract). 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 instruments, shall constitute a contract between the Organization and the Government or assignee so
long as the notes hereby authorized remain unpaid.

Section 12. (Approval of Water Rates). The Organization hereby approves and adopts as the water
rates and charges to be charged by it for the use of its waterworks system, the water rates and charges set
forth in that certain Commission Order entered August 3, 2006, by the West Virginia Public Service
Commission. The Organization covenants to increase its water rates and charges from time to time, after
first obtaining the approval of the West Virginia Public Service Commission, as necessary to provide
sufficient gross revenues to the Organization to make debt service payments on the Series 2006 A Note
and the Series 2006 B Note, and to make the payments into the funds and accounts as described in Section
4 hereof.



Section 13. (Approval of Contracts). The board of directors of the Organization hereby approves
the execution and delivery by the appropriate officers of the Organization of all construction contracts and
agreements, and all other documents and instruments necessary to construct the Facility improvements,
to finance the same pursuant to the loans herein described from the Government, and to secure repayment
of said loans from the Government.

Section 14. (Notice of Award). If not heretofore provided by the board of directors of the
Organization, the board of directors hereby gives notice of award and notice to proceed to the contractors
who provided the low bids for the Facility improvements as reflected in the bid tabulation provided to the
Government.

Section 15. This resolution shall take effect and be in force from and after the 8" day of August,
2006, being the date of its enactment.

The vote was: Yeas ’47[ Nays { F\ Absent /

Alpine Lake Public Utilities Company

!/ .
(SEAL) (if applicable) By M [\ A7

(N S

Title; President
By

Title: Treasurer

QWZMEMM

Title Secretary




CERTIFICATION

I, the undersigned, as secretary of the Board of Directors of Alpine Lake Public Utilities Company,
hereby certify that the Board of Directors of such Organization or Corporation is composed of five
members of whom ﬁ , constituting a quorum, were present at a meeting hereof duly called and
held on the 8" day of August, 2006; that the foregoing resolution was adopted at such meeting by the vote
shown above, and that said resolution has not been rescinded or amended in any way.

Chue H - Gotns

S retary of Board of Directors

Dated, this 8" day of August, 2006.
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LOAN AGREEMENT

RECITALS

Alpine Lake Public Utilities Company is a non-profit corporation organized and existing under
the laws of the State of West Virginia (the “Borrower”). The Borrower has determined that it is necessary
and desirable to borrow money from Rural Development of the U.S. Department of Agriculture in order to
finance a project duly authorized by resolutions of Borrower's governing body.

NOW, THEREFORE, in consideration of the loan being extended to it by the Government (as hercinafter
defined), the Borrower hereby agrees to the following:

DEFINITIONS

The terms defined in this part shall have the following meanings when used in this Loan
Agreement unless a different meaning clearly appears from the context.

"Annual Budget" means the budget which the borrower is obliged to establish each year under
Section 4.3 of this Loan Agreement.

"Board" means the Borrower's governing body which is its board of directors.

"Borrower" means Alpine Lake Public Utilities Company being a non-profit corporation organized
and existing under the taws of the State of West Virginia for the purpose of operating a water treatment and
distribution facility, and includes its successors and assigns.

"Construction” means construction, reconstruction, acquisition, equipment, installation and
renovation.

"Construction Account” means the bank account required to be established under Paragraph A of
Section 4 of the Loan Resclution.

"Costs of Project"” means the costs described in Section 3.2 of this Loan Agreement.

"Encumbered Property” means the property and rights in property, real or personal, at any time
mortgaged or pledged by the Borrower to the Government, either under this Loan Agreement, the Loan
Resolution, or the Mortgage as security for the performance of the Borrower's obligations under the Loan
Instruments.

"Equipment" means the equipment pledged under Article Two of this Loan Agreement as security

for the performance of the Borrower's obligations under the Loan Instruments, as more fully described on
the Financing Statement.

Revision 3 (11/02/00) -1-



"Event of Default” means any of the events described in Section 9.1 of this Loan Agreement.

"Facility" means the existing complete waterworks system of the Borrower, together with any
future improvements thereto, and where a location or site of operations contains or includes more than one
building, unit, plant, installation or structure, the entire location, including all personal property and fixtures
located thereat, shall be deemed to be the Facility.

"Financing Statements" means one or more financing statements as defined in the Uniform
Commercial Code of the State of West Virginia. It also includes all future continuation statements and
financing statements supplemental thereto.

“General Account” means the account required to be established by Section 4(b) of the Loan
Resolution.

"Government” means the United States of America, acting through the Rural Development, U.S.
Department of Agriculture.

"Loans"” means the loan by the Government to the Borrower in the amount of $1,700,000,
represented by the Series 2006 A Note, and the loan by the Government to the Borrower in the amount of
$913,000, represented by the Series 2006 B Note, pursuant to the provisions of the Consolidated Farm and
Rural Development Act, and any subsequent loans to the Borrower by the Government.

"Loan Agreement" means this Agreement being executed and delivered by the Borrower to the
Government as a security agreement under the Uniform Commercial Code to secure, in part, the
performance of the Borrower's obligations under the Loan Instruments, and also includes future loan
agreements amendatory thereof or supplemental thereto.

".0an Instruments” collectively means the Loan Agreement, the Loan Resolution, the Mortgage,
the Financing Statement, and the Notes, including future amendments thereof or supplements thereto.

" oan Resolution” means the resolution of the Board adopted on RUS Bulletin 1780-28 on August
8, 2006, authorizing the construction of the Project, the acceptance of the Loans, and the making of
promissory notes, security instruments and pledges of revenue to evidence and secure the Borrower's
obligation to repay the Loans, and executed and delivered by the Borrower to the Government as a security
agreement under the Uniform Commercial Code. The term also includes any future resolutions modifying,
amending, or supplementing the Loan Resolution other than the Supplemental Resolution.

"Mortgage" means the Credit Line Deed of Trust, Fixture Filing, and Security Agreement by the
Borrower dated August 8, 2006, securing, among other things, the payments required under the Notes,
being in the form required by the Government and also being in substantially the form approved by the
Loan Resolution.
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"Notes" means the Borrower's Series 2006 A Note executed and delivered to the Government on
Form RD 440-22 in the aggregate principal amount of $1,700,000, dated August 8, 2006, and the
Borrower’s Series 2006 B Note executed and delivered to the Government on Form RD 440-22 in the
aggregate principal amount of $913,000, dated August 8, 2006, and payable in equal monthly installments
of principal and interest with a final maturity date approximately 40 years from the date hereof.

"Plans and Specifications” means the plans and specifications, including drawings, prepared for
the Project by Greenhorne & O'Mara, Inc., consulting engineers, together with supporting documentation,
as the same may be implemented and detailed from time to time and as the same may be revised from time
to time, with the approval of the Government, prior to the completion of the Project.

"Project” means the Construction of the following improvements to the Borrower’s existing
waterworks Facilities: the development of a second well (or wells) to provide a needed additional source of
protected ground water; construction of three new above ground duplex booster pumping stations complete
with booster chlorination facilities, automated controls, and flow meters; replace a section of existing 10”
SDR 26 PVC water main which has been the source of frequent breaks/leakage; provide individual meters
for all customers; perform needed painting and repairs to the water storage tanks (3 tanks) including
provision of security fencing; replace existing deteriorated water line valves; construct new water treatment
facility including chlorine contact pipe gallery; and install a system wide radio telemetry system to enable
reliable operation of the system, together with all appurtenant facilities, to be constructed in accordance
with the Plans and Specifications prepared by the consulting engineers.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund required to be
established under Section 4(e) of the Loan Resolution

"Reserve Accounts” means the Series 2006 A Notes Reserve Account and the Series 2006 B Notes
Reserve Account required to be established under Section 4(d) of the Loan Resolution.

"Security Agreement” collectively means the Mortgage to the extent that it encumbers personal
property and fixtures; the Loan Resolution te the extent that it pledges all of the Borrower's revenues,
contract rights, accounts receivable, and general intangibles arising in connection with the Facility; and this
Loan Agreement.

“Series 2006 A Note” means the Series 2006 A Note on Form 440-22, dated the date hereof,
executed by Borrower and made payable to the order of the Government, in the original aggregate principal
amount of $1,700,000.

“Geries 2006 B Note” means the Series 2006 B Note on Form 440-22, dated the date hereof,
executed by Borrower and made payable to the order of the Government, in the original aggregate principal
amount of $913,000.

ARTICLE !
TERMS OF THE LOANS AND DETAILS OF THE NOTES
Section 1.1. General: Concurrently with the execution and delivery of this Loan Agreement, the Borrower's

President, Treasurer, and Secretary shall execute and deliver the Borrower's Series 2006 A Note and its
Series 2006 B Note on Form RD 440-22:

A, The Series 2006 A Note shall be in the aggregate principal amount of $1,700,000, shall be dated
the date of its delivery and shall bear interest from the date of delivery at the rate of 4.375% per annum on
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the unpaid principal balance. Interest only shall be payable monthly on the Note commencing 28 days
following delivery thereof and continuing on the same day of the month thereafter for 24 consecutive
months. Thereafter, $7,667, covering principal and interest shall be paid on the corresponding day of each
month, except that the final installment shall be paid at the end of 40 years from the date of the Series 2006
A Note; and

B. The Series 2006 B Note shall be in the aggregate principal amount of $913,000, shall be dated the
date of its delivery and shall bear interest from the date of delivery at the rate of 4.375% per annum on the
unpaid principal balance. Interest only shall be payable monthly on the Note commencing 28 days
following delivery thereof and continuing on the same day of the month thereafter for 24 consecutive
months. Thereafter, $4,118, covering principal and interest shall be paid on the corresponding day of each
rmonth, except that the final installment shall be paid at the end of 40 years from the date of the Series 2006
B Note.

Payments on the Notes shall be applied first to interest and then to principal and they shall
continue unabated until the final payment of the entire indebtedness which, if not paid sooner, shall be due
and payable 40 years from the date of delivery of the Notes. However, prepayment is mandatory under
certain conditions as set forth in the Loan Resolution.

ARTICLETI
ENCUMBRANCE OF REAL AND PERSONAL PROPERTY
Section 2.1. Morteage of Real Property:

Contemporaneously with the execution and delivery of this Loan Agreement, the President and
Secretary shall execute and deliver the Mortgage in substantially the form approved by the Loan Resolution.

Section 2.2. Security Interest in Tangible Personal Property and Fixtures: The pledge of personal property
and fixtures contained in the Mortgage is hereby incorporated by reference as an integral part of this Loan
Agreement as if fully set forth herein. In addition, all of Borrower's supplies, furniture, fixtures,
equipment, machinery, motor vehicles, and all other tangible assets of every nature or description,
including additions, substitutions, and replacements, are hereby pledged and set aside and a security interest
is granted by the Borrower therein in favor of the Government and any uninsured holder of the Notes.

Section 2.3. Pledee of Specific Equipment: Without limiting the generality of the preceding Section 2.2 or
the generality of the description of Encumbered Property contained in the Mortgage, any specific items or
types of Equipment listed on the Financing Statement, including any additions, substitutions or replacements
therefor, are specifically pledged as security to the Government and any uninsured holder of the Note.

Section 2.4. Assienment and Pledge of Water Revenues, Accounts and Other Intangibles: The Loans,
together with interest, shall be repaid in the first instance from the gross income and revenues of Borrower
devived from or in any way related to the Facility. By execution of the Loan Resolution and this Loan
Agreement, such income and revenues are assigned, pledged, and set aside in favor of the Government and
any uninsured holder of the Note. Notwithstanding that this Loan Agreement is a present assignment of
income and revenues, it is understood and agreed that the Borrower has permission to collect the same and
manage the Facility the same as if this assignment had not been given, and only so leng as Borrower does
not suffer or permit an Event of Default under any of the Loan Instruments--but this permission terminates
automatically on the occurrence of an Event of Default. In addition, all gross receipts, gifts, pledges,
contract rights, accounts and general intangibles of Borrower in any way relating or useful to the Facility are
hereby pledged as further security.
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Section 2.5 Purpose of Pledge: The pledge of collateral under Sections 2.2, 2.3 and 2.4 of this Loan
Agreement shall secure (i) payment of the Series 2006 A Note and the Series 2006 B Note, together with
interest thereon, in accordance with their terms, including any extensions or renewals thereof, whenever the
Notes are held by either the Government or by an uninsured holder; (ii) repayment, with interest, of any
payments, advances and expenditures made by the Government pursuant to the terms of this or any other
Loan Instrument; (iii) performance of every covenant and agreement of the Borrower's contained in this or
any other Loan Instrument; and (iv) all future advances, whether obligatory, protective, or voluntary, made
to the Borrower by the Government from time to time.

Section 2.6 Proceeds of Collateral: The pledge of collateral under Section 2.2, 2.3, and 2.4 of this Loan
Agreement shall also include the proceeds thereof, however, disposition of Encumbered Property is not
authorized by this Article.

Section 2.7 Relationship of Notes, Morteage, Loan Agreement, and Loan Resolution: The Notes,
Mortgage, Loan Agreement and Loan Resolution, including any amendments, modifications, replacements
and supplements, are collectively referred to as the "Loan Instruments.” [n case of any discrepancies or
inconsistencies among the Loan Instruments, the Notes shall control the Mortgage; the Mortgage shall
control the Loan Agreement; and the Loan Agreement shall control the Loan Resolution. For purposes of
the Uniform Commercial Code, this Loan Agreement, the Loan Resolution and the Mortgage collectively
constitute one security agreement between the Government and the Borrower.

ARTICLE I
USE OF LOAN PROCEEDS

Section 3.1. General: The proceeds of the Loans, together with all other funds received by Borrower at any
time from any source for the Construction of the Project, shall only be used to finance the costs of
Construction of the Project and such moneys shall be-subject to the provisions and restrictions set forth in
this Article.

Section 3.2. Costs of Project: For the purposes of this Loan Agreement, the Costs of the Project shall
include, without intending to limit or restrict any proper definition of such costs under any applicable
Government regulations, laws or sound accounting practices, the following:

32.1. Construction of the Project, including land, easements, and other interests in land or
improvements thereon.

[9¥]
b2
b

Obligations incurred for labor, materials, machinery, and equipment as payable to
contractors, builders, and materialmen in connection with the Construction of any part of
the Project.

32.3. Taxes and other governmental charges levied or assessed upon the Project during

Construction, or any property acquired therefor, the premiums on insurance, if any, in
connection with the Project during Construction.
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3.2.4.

3.2.5.

326

ARTICLE IV

Interest on the construction loan(s) during the construction of the Project, as the same
becomes due, but in no event shall the proceeds of the Loan be used to pay more than
three years interest thereon after its delivery.

Fees and expenses of architects and engineers for estimates, surveys, and other
preliminary investigations, preparation of Plans and Specifications, and supervision of
Construction; as well as for the performance of all other duties of architects and engineers
in relation to the Construction of the Project.

Expenses of administration, supervision, and inspection properly chargeable to the
Project, legal expenses and fees, financing charges, costs of audits, costs of preparing,
issuing and selling the Note, abstracts and reports on titles to real estate, and all other
items of expenses not specified elsewhere in this section incident to the acquisition,
construction, financing, and placing of the Project in operation, including, without
limitation, initial operating expenses of the Project for a period not to exceed one year.

REVENUES AND SPECTAL ACCOUNTS

Section 4.1. Covenant to Fix Sufficient Rates and Charges: Borrower covenants that so long as any portion

of the Notes remain unpaid, Borrower will fix, charge and collect such rates, fees, rents and other charges
for the use of the Facility and its services, subject to the approval of the WV Public Service Commission,
as are necessary to produce in each fiscal year an amount which, when added to any other sources of
revenue made available to Borrower for use in connection with the Facility, will be equal to the aggregate
amount required to pay all operating expenses which shall accrue or become payable during the then
current fiscal year and the amounts required by Section 4.5 hereof to be paid during the then current fiscal
year into the various funds and accounts established in connection with the Notes.

Section 4.2. Enforcement of Charges: So long as any portion of the Notes remain unpaid, Borrower shall

enforce all rates, fees, rents, or charges for the use of and for the services furnished by the Facility as the
same shall become due and payable.

Section 4.3. Annual Budget; Borrower covenants that prior to the end of each fiscal year it will adopt an

Annual Budget for the ensuing fiscal year.

43.1,

The Annual Budget shall show in reasonable detail the growth of revenues estimated to be
derived from, and the operating expenses estimated to be incurred in connection with, the
ownership and operation of the Facility during the ensuing fiscal year as well as any
planned capital additions. No expenditures for operating expenses of the Facility shall be
made in any fiscal year in excess of the amount provided therefor in the Annual Budget,
as it may be amended from time to time, without the consent of the Government. A copy
of the Annual Budget shall be mailed to the Government and also to any uninsured holder
of the Notes who may so request. In addition to the foregoing, Borrower will submit to
the Government additional financial and managerial information as may be required under
published regulations of the Rural Development as they may be amended from time to
time.
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432,

433.

If any Annual Budget has not been adopted within the time required by subsection 4.3.1.
above, the last previously adopted Annual Budget shall be deemed to provide for,
regulate, and control expenditures until the Annual Budget for the ensuing fiscal year is
adopted.

Borrower may at any time prior to or during a fiscal year amend its Annual Budget.
Copies of all amendments shall be mailed to the Government, and to any uninsured holder
of the Notes who so request, whenever they aggregate 5% or more of the Annual Budget
for operating expenses. Thereafter, any subsequent amendments aggregating 5% or more
shall be mailed to the Government and to any uninsured holder of the Notes who may so
request.

Section 4.4. Construction Account: In the event that Construction of the Project has not been completed by

the date of this instrument, then any Loan proceeds not disbursed contemporaneously with Loan closing
shall be deposited in the Construction Account in accordance with Section 4 of the Loan Resolution;
provided, however, the Construction Account need not be a supervised bank account unless the
Govemment, In its discretion, so requests.

Section 4.5. General Account As soon as the Facility becomes revenue producing, all funds received shall

be set aside in an account to be designated as the General Account, and disbursements and transfers from
this account shall be in the following priority: Debt Service, Operations and Maintenance, transfers to
Reserve Accounts, and transfers to Renewal and Replacement Fund. Monies deposited in the General
Account shall be used only in the manner and order as follows:

(1)

(2}

451

Borrowers making monthly USDA Debt Service Payments shall use the General Account
for making such payments plus operating and maintenance expenses. Also, funds will be
transferred from this account to the Reserve Accounts and Renewal and Replacement
Fund in accordance with Sections 4.5.2 and 4.5.3 below. An amount equal to 1/6 of the
budgeted monthly operating expenses of the Organization shall be retained in the General
Account each month as working capital.

Borrowers making other than monthly USDA Debt Service Payments shall use the
General Account to pay operating and maintenance expenses. Other transfers from this
account will be made in the foliowing order: (i) Transfers to the Debt Service Account
will be made in accordance with Section 4.5.1 below, (ii} Transfers to the Reserve
Accounts will be made in accordance with Section 4.5.2 below, and (iii) transfers to the
Renewal and Replacement Fund will be made in accordance with Section 4.5.3 below.

Debt Service Account. For borrowers on other than monthly debt service payments,
transfers, in proportion to income availability, shall be made from the General Account
and set aside in an account designated as the Debt Service Account, in sufficient amounts
which will accumulate for the next installment on the Notes.

Reserve Accounts. From the remaining funds in the General Account, after transfers and
payments required in Section 4.5(1) or (2) and Section 4.5.1, there shall be set aside into
accounts designated as the Series 2006 A Note Reserve Account and the Series 2006 B
Note Reserve Account the sum of 10% of the monthly payment amount each month
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to be used to pay debt service on the Notes when funds are not otherwise available
therefore and for emergency maintenance, extensions to facilities and replacement of
short-lived assets, subject to conditions established by the Government.

453 Renewal and Replacement Fund. From the remaining funds in the General Account, there
shall be set aside into an account designated as the Renewal and Replacement Fund the
sum of 2 1/2% of the gross revenues each month. Such funds may be used to make debt
service payments, replace funds withdrawn from the Reserve Account, and for
replacements, repairs, improvements or extensions to the System.

454  Whenever there shall accumulate in the General Account amounts in excess of those
required in subsections 4.5(1) and (2), 4.5.1, 4.5.2, and 4.5.3, such excess will be used by
the organization to make prepayments on the Loans or retained in the General Account.

455  The accounts required in subsections 4.5(1) and (2), 4.5.1, 4.5.2, and 4.5.3 may be
established and maintained as bookkeeping accounts or as separate bank accounts at the
election of the Borrower, unless otherwise directed by the Government.

ARTICLE V

SECURITY FOR DEPOSITS AND INVESTMENTS OF ACCOUNTS

Section 5.1. Security for Deposits: The Treasurer of Borrower shall be the custodian of all funds of
Borrower and all funds shall be deposited in a bank or trust company which is a member of the Federal
Deposit Insurance Corporation (FDIC) and is located in the same state as the Project. Any accounts
not secured by the Federal Deposit Insurance Corporation or invested as provided in Sections 5.2 or
5.3, shall be secured by government obligations for the benefit of Borrower, the Government, and any
uninsured holder of the Note.

Section 5.2. Investment of Funds and Accounts: Moneys on deposit to the credit of the General Account
or Renewal and Replacement Fund may be retained uninvested as trust funds and shall be either deposited
(but only after security be given) by the Treasurer in interest-bearing deposit accounts (which may be
represented by certificates of deposit) in one or more national or state banks having a combined capital
and surplus of not less than $2,000,000, or invested by the Treasurer in direct obligations of or obligations
guaranteed by the United States of America. Investments and certificates of deposit shall mature in such
amounts and on such dates as may be necessary to provide moneys to meet the payments required under
this Loan Agreement. Moneys on deposit with the West Virginia Municipal Bond Commission in the
Series 2006 A Notes Reserve Account or the Series 2006 B Notes Reserve Account shall be invested by
said Commission in the West Virginia Consolidated Fund. Investments purchased with moneys of a
particular account shall be considered a part of that account and income thereon and any profit (or loss)
on the sale thereof shall be credited to (or charged against) the account.

Section 5.3. Commingling: The moneys in the Construction Account, the General Account, and the
Renewal and Replacement Fund shall not be commingled with each other or with any other moneys of
Borrower not subject to the lien of this instrument, nor shall any such moneys be commingled with
moneys of any other corporation, firm, association, entity, or individual.
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ARTICLE VI
PARTICULAR COVENANTS OF BORROWER
Section 6.1. General: Borrower hereby particularly covenants and agrees with the Government and

uninsured holder of the Notes that the provisions set forth in the following sections of this Article shall
become a part of the contract with the Government and any uninsured holder of the Notes.

Section 6.2. Payment of Notes: Borrower shall pay the principal of and interest on the Notes in
accordance with their respective terms.

Section 6.3. Construction of Project: Borrower, if it has not done so already, shall obtain all approvals,
permits, and consents required by law as a condition precedent to the construction, development, and/or
operation of all parts of the Facility and shall complete the Construction of the Project in a sound and
economical manner in conformity with the Plans and Specifications approved by the Government. Plan
and Specifications may not be revised or deviated from in any significant way without first obtaining the
Government's prior written consent. Borrower shall construct the Project in conformity with all applicable
requirements of governmental authorities and do all acts and all things necessary and reasonable in order
that it may begin to collect revenues from the Project at the earliest practicable time.

Section 6.4. Operation and Maintenance; Borrower shall establish and enforce reasonable rules and
regulations governing the use and services of the Facility; maintain and operate the Facility in an efficient
and economical manner and pursuant to the Annual Budget; maintain the Facility in good repair and
sound operating condition; and make all necessary repairs, replacements, and renewals. Borrower shall
not change the primary usage or character of the Facility from that set forth in its Loan application without
the prior written consent of the Government. All compensation, salaries, fees and wages paid by
Borrower in connection with the operation, maintenance, and use of the Facility shall be reasonable.
Borrower shall comply with all valid acts, rules, regulations, licenses, orders, and directions of any
legislative, executive, administrative, or judicial body applicable to the Facility or Borrower including,
without limitation, any requirements of any third party payers which may affect Borrower's qualifications
or rights to receive payments from such entities.

Section 6.5. Competition: Borrower shall not operate or consent to the operation of any service in
competition with the Facility.

Section 6.6. Sale or Encumbrance: Neither the Facility, nor any nonexpendable part thereof, shall be sold,
leased, encumbered, or otherwise disposed of unless the payment received therefore by the Borrower shall
be sufficient to repay the Notes in full. Provided further, however, that Borrower may sell or otherwise
depose of any property constituting a part of the Facility that is no longer needed or useable, but any
proceeds not used to replace property sold or otherwise disposed of shall be deposited in the Reserve
Accounts. Alternatively, the proceeds may be used by Borrower to prepay a portion of the Notes to the
extent the balance maintained in the Reserve Accounts equals that which is required by this Agreement.
Notwithstanding the above, for so long as the Notes are held or insured by the Government, any sale,
lease, encumbrance, or other disposition of the Facility or any nonexpendable part hereof, must be first
consented to in writing by an authorized representative of the Government.

Section 6.7. Creation of Liens: Borrower shall not create or allow any lien or charge upon the F acility or
any part hereof or any lien or charge upon the revenues or other assets pledged herein ranking equally
with or prior to the lien or charge of the Loan Instruments. Borrower shall pay or cause to be discharged
materials, or supplies within sixty days after the same shall accrue and governmental charges when the
same become due. Nothing contained in this section shall require Borrower to pay, discharge or make
provisions for any lien or charge so long as the validity thereof shall be contested in good faith by
appropriate legal proceedings which are diligently prosecuted. Borrower may incur parity debt after first
obtaining the prior written consent of the Government.
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Section 6.8,

Title to Lands: Borrower shall make no contract requiring payment for labor or to

contractors, builders, or materialmen on account of the Construction of any part of the Facility unless that
part is located on lands to which title in fee simple or over which perpetual easement, in either case
sufficient for the purposes of the Facility, has been acquired by Borrower.

Section 6.9. Insurance: Borrower shall maintain insurance as follows:

6.9.1.

6.9.2.

6.9.3.

6.9.4,

6.9.5.

6.9.6.

(Fire_and Extended Coverage) Borrower shall keep insured under standard fire and
extended coverage insurance policies all insurable portions of the Facility against loss of
fire, tornado, wind storm, or other casualty to such extent as may be necessary to provide
for a full recovery of 100% of the full insurable vaiue of the property damaged or one and
one-half times the outstanding principal balance of the Note, whichever is less. All
proceeds of insurance shall be applied promptly to the repair or replacement of the
property damaged or destroyed or towards prepayment of the Notes. Policies shall, to the
extent available at a reasonable premium, provide insurance for loss of Facility income
resulting from any insurable property loss to the Facility.

(Public Liability) Borrower shall carry 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
[ssuer from claims for bodily injury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which may arise from the
operation of the System. Such insurance is to be procured not later than the date of
delivery of the Notes.

{Vehicular Public Liability) If Borrower at any time owns or operates any yehicles in
connection with the operation of the Facility, it shall carry vehicular public liability
insurance with limits of not less than $300,000.00 for one person and $500,000.00 for
more than one person involved in one accident to protect the Borrower from claims for
bodily injury and/or death, and not less than $200,000.00 to protect Borrower against
claims for damage to property of others which may arise from the ownership or operation
of vehicles.

{Workmen's Compensation) Borrower shall carry such workmen's compensation
insurance as is required by applicable state law.

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

(Builder's Risk) In the event that Construction is to be undertaken at the Facility, then
Borrower shall see that any construction contractors for the Facility carry "all risk" type
builder's risk insurance in an amount not less than the contract price totaled in the bid for
work performed. The policy shall cover not less than the losses due to fire, explosion,
hail, lightning, vandalism, malicious mischief, wind, collapse, riot, aircraft, and smoke
during the contract time and until the work is accepted by Borrower. The policy shall
name as the insured at least the contractor and Borrower.
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6.9.7. (Miscellaneous) All policies of insurance shall be accompanied by receipts showing
payment of premiums in full and shall be deposited in the office of Borrower maintained
in the state in which the Facility is located. In addition, certificates of insurance and
copies of such policies shall be fumished to the Government. Notwithstanding the
foregoing, all policies of insurance required by subsection 6.9.1 shall contain a standard
mortgagee's interest endorsement clause in form and substance satisfactory to the
Government, and, if the Government so requests, the originals of those policies and
endorsements required by subsection 6.9.1 shall be delivered to it for safekeeping.

Section 6.10. Fidelity Bonds: Borrower shall carry fidelity bonds on all of its officers and employees who
may handle funds appertaining to the Facility. During construction of the Project, any individual's bond
shall be in an amount not less than $300,0000. Following completion of construction, such fidelity bonds
shall be in an amount at least equal to one annual installment on the Notes. All bonds shall be executed
with a surety company approved by the Government. The "United States of America, acting through the
Rural Utilities Service, United States Department of Agriculture” shatl be named as co-obligee on all
bonds so long as the Government is the holder or insurer of the Notes. Bonds shall not be reduced or
terminated without the prior written consent of the Government.

Section 6.11. Records and Reports: Borrower shall keep proper books of records and accounts, separate
from any of its other records and accounts, showing complete and correct entries of all transactions
relating to the Facility. The Government and any uninsured holder of the Notes shall have the right at all
reasonable times to inspect the Facility and also to inspect and copy all records, accounts, and data
relating thereto. Borrower shall also cause an annual audit of its books and accounts to be made by an
independent certified public accountant at the end of each fiscal year. No later than ninety days after the
end of each fiscal year, certified copies of the annual audit report, and auditor's opinion, reflecting in
reasonable detail the financial condition and record of operation of the Facility, including specifically the
rates charged, the number of persons served, and the fees collected for new accounts, shall be filed in the
office of Borrower and shall be mailed to the Government without request or to any uninsured holder of
the Note who so requests.

Section 6.12. Corporate Existence to be Maintained: Borrower will not cause or permit any voluntary
dissolution of its organization or consolidate with any other organization without obtaining prior written
consent of the Government and of any uninsured holder of the Notes.

Section 6.13. Compliance with Laws: The Borrower will comply with all applicable statutes ',
regulations, orders and restrictions of the United States of America, the state in which the Facility is
located, municipalities of such state, and agencies and instrumentality’s of the foregoing, with respect to
the conduct of its operations and activities and the ownership of its Facility, except such as are being
contested in good faith,
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ARTICLE VII

SPECIAL COVENANTS IN FAVOR OF THE GOVERNMENT

Section 7.1. General: For so long as the Government is the holder or insurer of the Notes, Borrower
makes the covenants set forth in the following sections of this Article as additional covenants in favor of
the Government.

Section 7.2. Indemnification: Borrower will indemnify the Government for any payments made or losses
suffered by the Government invelving the Facility.

Section 7.3. Government Accounting Requirements; Borrower will establish and maintain books and
records relating to the operation of the Facility and its financial affairs. All accounting

will be on the accrual method. Borrower will provide for the annual audit of all books and records as
required by the Government, and provide the Government, without request, a copy of each audit.
Borrower will atso make and forward to the Government additional information and reports, as the
Government may from time to time reasonably require, including all reports and information required
under published regulations of the Rural Development as they may be amended from time to time.

Section 7.4. Government's Right to Access: Borrower will provide the Government, at all reasonable
times, access to all books and records relating to the Facility and or its operations in general. Borrower
will also provide access to the Facility itself so that the Government may ascertain whether Borrower is
complying with the provisions of all Loan Instruments.

Section 7.5. Limitations on Further Borrowing : Borrower will not borrow any money from any source for
any reason or enter into any contract, agreement, or lease, or incur any other liability in connection with
making extensions or improvements to the Facility, exclusive of normal maintenance, without obtaining
the prior written consent of the Government.

Section 7.6. Limitations on Madification of Organic Corporate Documents: Borrower will not modify or
amend its Articles of Incorporation or By-laws without the prior written consent of the Government.

Section 7.7. Facilities to be for Public Use: Borrower will serve any applicant within its service area who
desires service and can be feasibly and legally served, and will obtain the concurrence of the Government
prior to refusing service to any applicant who can be feasibly and legally served.
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Section 7.8. Refinancing: If at any time it shall appear to the Government that Borrower is able to
refinance the amount of indebtedness then outstanding on the Notes, in whole or in part, by obtaining a
loan for that purpose form responsible cooperative or private credit sources, at reasonable rates and terms
for loans for similar purposes and periods of time, Borrower will, upon request of the Government, apply
for and accept a loan in sufficient amount to repay the Government and will take all action as may be
required in connection with the loan.

Section7.9. Further Instruments and Actions: Borrower covenants that it will from time to time (i) adopt
resolutions and by-laws, (ii) execute and deliver further instruments and (iii) take further actions as may
be necessary or appropriate to carry out the obligations of Borrower under the Loan Instruments.

Section 7.10. Conflicts of Interest Prohibited: No director, officer, agent, or employee of Borrower shall
directly or indirectly, have any financial interest in any property to be included in, or any contract for
property, materials, equipment, or services to be furnished or used in connection with the Construction or
operation of the Facility. Notwithstanding the foregoing, whenever the Board determines that it is in the
best interest of the Borrower to contract with any interested director, officer, agent, or employee, and that
person (i) has previously fully disclosed the nature of his or her interest to the Board, (ii) has refrained
from deliberation and voting on the matter, and (iif) has not been counted towards a quorum at any
meeting at which the contract was deliberated, then, and only then, the Board may approve that contract;
provided, however, that any approval shall be contingent upon the receipt of written approval by the
Government. Any request for Government approval shall be accompanied by (i) full disclosure in writing
of the pertinent facts and circumstances surrounding the contract, and (ii) certified copies of the
Borrower's corporate proceedings showing full compliance with the provisions of this section.

Section 7.11. Nondiscrimination: Borrower will not discriminate, or permit discrimination, in the use or
occupancy of the Facility because of race, coler, creed, sex or national origin.

Section 7.12. Equal Employment Opportunity Under Construction Contracts and Nondiscrimination;

Borrower shall fully comply with all of the provisions of Form RD 400-1, "Equal
Opportunity Agreement," and Form RD 400-4, "Assurance Agreement,”" which have been or shall be
executed on its behalf by its President and its Secretary. The provisions of these Agreements are hereby
incorporated herein by reference as if fully set forth in this Loan Agreement,

Section 7.13. Dissolution of Non-Profit Corporation: In the event that the Borrower has been organized as
a non-profit corporation and subsequently is dissolved or ceases to carry out the objectives or purposes set
forth in its organizational papers as they are in effect on the date of this Loan Agreement, then all
business, property and assets of the Borrower shall go and be distributed to one or more non-profit
corporations or public bodies as may be selected by the Board and approved by at Least 75% of the
Borrower's members to be used for, and devoted to, the purpose of a water treatment and distribution
facility or other purpose to serve the public welfare of the community. In no event shall any of the assets
or property, in the event of dissolution of the Borrower go or be distributed to members, directors,
stockholders, or others having financial or managerial interests in the Borrower, either for the
reimbursement of any sum subscribed, donated, or contributed by such persons or for any other purposes.
However, nothing in this section shall prohibit the Borrower from paying its just debts.
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ARTICLE VIII

LOSS. DESTRUCTION, OR CONDEMNATION OF FACILITY

Section 8.1. Damage or Destruction: If the Facility shall be damaged or destroyed (in whole or in part) at
any time while all or any portion of the principal of and interest on the Notes remains unpaid:

8.1.1. The Government shall have no obligation to loan Borrower money to replace, repair,
rebuild, or restore the Facility.

8.1.2. Notes (whether or not the Facility is replaced, repaired, rebuilt, or restored).

8.1.3. Borrower shall promptly replace, repair, rebuild, or restore the Facility to substantially the
same condition and value as an operating entity as existed prior to the loss, with any changes,
alterations, and modifications as may, in the opinion of Borrower be necessary or desirable under
the circumstances; provided, however, that the nature of the Facility shall not be changed without
the Government's prior written consent.

Section 8.2. Application of Insurance Proceeds; Borrower shall apply to the replacement, repair,
rebuilding, and restoration of the Facility as much as may be necessary of any proceeds of insurance
resulting from claims for losses. The Government, at its option, may direct that a supervised bank
account, of the type described in Section 4 of the Loan Resolution be opened and the insurance proceeds
be deposited therein for disbursement in accordance with the provisions of this Section and Section 4.
Notwithstanding the foregoing, any insurance proceeds representing lost income may be deposited in the
General Account in accordance with the provisions of Article 1V of this Loan Agreement. In any event, if
insurance proceeds are not sufficient to pay in full the costs of replacement, repair, rebuilding, or
restoration, Borrower shall nonetheless complete the work and pay from its own resources that portion of
the costs in excess of insurance proceeds. Any balance of insurance proceeds remaining after payment of
all of the costs of replacement, repair, rebuilding, or restoration shall be used by Borrower to prepay the
Notes in whole or in part.

Section 8.3. Assignment of Insurance Moneys: Borrower hereby assigns to the Government as holder or
insurer of the Notes any moneys (but not in excess of the unpaid balance due under the Loan Instruments)
which may become due and payable under any insurance, inciuding the return of unearned premiums, and
directs any insurance company to make payment directly to the Government. Notwithstanding anything to
the contrary contained in the preceding Section 8.2, the Government in its sole and absolute discretion
may release some or all of such proceeds to the Borrower for application in accordance with Section 8.2,
or the Government may elect to apply some or all of such proceeds as a prepayment on the Notes.
Borrower hereby appoints the State Director of the Rural Development having jurisdiction over the
Project, and his successors in office, as attorney-in-fact to endorse any draft. After default by Borrower or
in accordance with written authorization of Borrower, the Government may, upon giving any notice
required by law; cancel Borrower's insurance and credit any premium refund against the outstanding
balance on Borrower's account. Regardless of whether the Government chooses to avail itself of the
assignment and power-of-
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-attorney conferred by this Section, the Borrower's obligations under the Loan Instruments shall be
satisfied and discharged only to the extent that the insurance proceeds or premium refunds are actuaily
received by the Government for application towards payment of the Borrower's Loan account. The
Government shall incur no liability to the Borrower by operation of this section.

Section 8.4. Condemnation: If the Facility shall be condemned (in whole or in part) at any time while all
or any portion of the principal of or interest on the Notes remains unpaid:

8.4.1. The Government shall have no obligation to loan Borrower money to replace, repair,
rebuild, or restore the Facility.

8.4.2. There shall be no abatement or reduction in the amount payable by Borrower under the
terms of the Notes {whether or not the Facility is replaced, repaired, rebuilt, or
restored).

8.4.3. Borrower shall, if practicable, promptly replace, repair, rebuild, or restore the Facility to
substantially the same condition and value as an operating entity as it existed prior to
condemnation, with any changes, alterations, and modifications as may, in the opinion
of Borrower, be necessary or desirable under the circumstances; provided, however, that
the nature of the Facility shall not be changed without the Government's prior written
consent.

Section 8.5. Application of Condemnation Award: Borrower shall apply to the replacement, repair,
rebuilding, or restoration of the Facility so much as may be necessary of any proceeds of any
condemnation award resulting from the taking of any portion of the Facility. The Government, at its
option, may direct that the proceeds of any condemnation award shall be deposited in a supervised bank
account of the type described in Section 4 of the Loan Resolution and applied in accordance with the
provisions of this Section and Section 4. In the event that a condemnation award is not sufficient to pay in
firll the costs of replacement, repair, rebuilding, or restoration, Borrower shall nonetheless complete the
work and pay from its own moneys that portion of the cost in excess of any condemnation award. Any
balance of any condemnation award remaining after payment of all the costs of replacement, repair,
rebuilding, or restoration shall be used by Borrower to prepay the Note in whole or in part. Provided,
however, that the Government in its sole and absolute discretion may direct that all or a portion of such
award be applied as a prepayment on the Notes.

Section 8.6. Total Loss or Condemnation: Notwithstanding the foregoing, in the event that the Facility is

condemned, damaged, or destroyed to such an extent or in such a fashion that, in the opinion of the
Government, repair, replacement, rebuilding or restoration of the Facility is impracticable or undesirable,
then Borrower shall deposit the proceeds of any insurance or condemnation award into the Reserve
Accounts, together with any amount necessary to make the balance in the Reserve Account equal the
principal of and accrued interest on the Notes then outstanding. After making the deposits, Borrower
shall exercise its right to prepay the Notes, thereby causing its financial obligations under the Loan
Instruments to be discharged.
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ARTICL

EIX

DEFAULTS AND REMEDIES

Section 9.1. Event of Default Defined: Each of the following events is hereby declared to be an "Event of

Defauit":

9.1.1.

9.1.7.

If the payment of any installment of principal and interest on the Notes shall not be made
when the same shall become due and payable, either at maturity or by proceeding for
prepayments or otherwise.

. If Borrower shall discontinue for more than 60 days or unreasonably delay or fail to carry

on with reasonable dispatch the compietion of the Construction of the Project.

. If Borrower shall for any reason be rendered incapable of fuifilling its obligations

hereunder.

. If the Facility or any substantial part thereof shall be condemned, destroyed, or damaged

to the extent of impairing its efficient operation or adversely affecting its gross revenues
and for any reason shall not be promptly repaired, replaced, rebuilt, or reconstructed.

. If judgment for the payment of money shali be rendered against Borrower as the result of

its ownership or operation of the Facility, or any of Borrower's other operations, and the
judgment shall not be discharged within 60 days from the entry thereof and an appeal
shall not be taken in a manner so as to stay the execution of or levy under any judgment,
order, decree or process for the enforcement thereof.

. If any order or decree shall be entered, with the consent or acquiescence of Borrower

appointing a receiver or receivers of the Facility, or the revenues from the Facility, or if
an order or decree, having been entered without the acquiescence or consent of
Borrower, shall not be vacated or discharged or stayed on appeal within 60 days after
the entry thereof.

If any proceeding shall be instituted with the consent or acquiescence of Borrower for the
purpose of effecting a composition between Borrower and its creditors or for the
purpose of adjusting the claims of those creditors pursuant to any Federal or State
statute now or hereafter in effect, if the claims of the creditors are under any
circumstances payable from the revenues of the facility or in any way affect the
financial stability of the Facility.

. If the Government determines that any of the Borrower's representations contained in the

Loan Instruments, the Loan applications, the Loan closing papers or any written or oral
communication submitted by it to the Government were false or materially misleading.
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9.1.9. If Borrower shall default in the due and punctual performance of any covenants,
conditions, agreements or provisions contained in any Loan [nstrument or any other
security instrument of Borrower held or insured by the Government, and the default is
gither incurable or, if curable, shall continue for thirty days after written notice,
specifying the default and requiring that it be remedied, shall have been filed with
Borrower by the Government or by an uninsured holder of the Notes.

Section 9.2. Remedies Upon Default: Upon the happening of any Event of Default, the Government
and/or any uninsured holder of the Notes shall have all of the rights and remedies contained in the Loan
Instruments, and such rights and remedies shall be in addition to and not in Heu of all other rights and
remedies which may be afforded to the Government and any uninsured holder of the Notes by any
applicable state or federal laws and or regulations.

Section 9.3. Delay and Waiver: The delay or failure on the part of the Government or any uninsured
holder of the Notes to exercise any right or power accruing upon any defautt or Event of Default shall not
impair any right or power or be construed to be a waiver of any default or Event of Detault or
acquiescence therein. Every right and power may be exercised from time to time and as often as may be
deemed expedient. No waiver of any default or Event of Default under the Loan Instruments by the
Government or any uninsured holder of the Notes shall extend to or atfect any subsequent default or Event
of Default or shall impair any consequent rights or remedies.

Section 9.4. Remedies Cumulative: No remedy conferred by the Loan Instruments is intended to be
exclusive of any other remedy, and every remedy shall be cumuiative and in addition to every other
remedy therein or now or hereafter existing in equity, at law, by statute or by government regulation.

ARTICLE X

REPRESENTATIONS AND WARRANTIES

Section 10.1. General: In order to induce the Government to make the Loans, the Borrower makes the
representations and warranties set forth in this Article.

Section 10.2. Corporate Oreanization and_Power: The Borrower (i) is a nen-profit corporation duly
organized, validly existing and in good standing under the laws of the state of West Virginia; (ii) has its
principal place of business located at the address listed on the Financing Statement; (iii) has not suffered
or permitted its corporate charter or by-laws to be amended, rescinded or revoked, except as previously
fully disclosed to the Government in writing; (iv) has the corporate power to acquire, own, lease and give
a lien and security interest on and in the property constituting the Encumbered Property and to engage in
the transactions contemplated by this Agreement; (v) has duly authorized the execution and delivery of
each of the Loan Instruments; and (vi) has the full power, authority and legal right to execute and deliver
each of the Loan Instruments and to perform and observe the terms and provisions of such instruments.

Section 10.3. Liabilities: The Borrower has no liabilities except as contemplated by this Loan Agreement
and fully disclosed in the Borrower's financial records as presented to the Government. Such financial
records are true and correct.
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No data was withheld and no material adverse change in the Borrower's financial position
has occurred which would adversely effect such statements. The Borrower's assets are not less than its
liabilities, both determined in accordance with generally accepted accounting principles. The Borrower is
solvent.

Section 10.4. Litication and Taxes: There are no actions, suits or proceedings pending or, to the
knowledge of the Borrower, threatened against or affecting the Borrower at law or in equity before any
court or administrative officer or agency which might result in any material adverse change in the business
or financial condition of the Borrower. The Borrower is not in default (i} in the payment of any taxes
levied or assessed against it or any of its assets or (if) under an applicable statute, rule, order, decree, writ,
injunction or regulation of any governmental body (including any court}.

Section 10.5. Compliance with Other Instruments: The Borrower is not a party to any contract or
agreement or subject to any charter or corporate restriction, to any order, rule, regulations, writ, injunction
or decree of any court or governmental authority or to any statute which materially and adversely affects
its business, property, assets or financial condition. Neither the execution, delivery or performance of the
Loan Instruments, nor compliance with the terms and provisions thereof, conflicts or will conflict with or
results or will result in a breach of any of the terms, conditions or provisions of the charter documents or
by-laws of the Borrower, or of any law, or of any order, writ, injunction or decree of any court or
governmental authority, or of any agreement or instrument to which the Borrower is a party or by which it
is bound, or constitute a default thereunder, or result in the creation or imposition of any lien, charge or
encumbrance upon any of its property pursuant to the terms of any such agreement or instrument, except
the lien and security interest created or permitted by the Loan Instruments.

Section 10.6. Governmental Authorization: No authorization, consent, or approval of any governmental
authority is required for the execution and delivery of the Loan Instruments. All such authorizations,
consents or approvals have been obtained on or prior to the date hereof. All necessary permits and
licenses to construct and operate the Facility have been obtained.

Section 10.7. Events of Default: No event has occurred and is continuing which would constitute an Event
of Default under the Mortgage, or under this Loan Agreement, or would constitute such an event of
default but for the requirements that notice be given or that a period of time elapse, or both.

Section 10.8. Credit Elsewhere: The Borrower is unable to obtain sufficient credit elsewhere to finance
the Project, taking into consideration prevailing private and cooperative rates and terms currently
available.

Section 10.9. Other Representations: All representations which the Borrower has made to the
Government in connection with transactions contemplated hereby, whether contained in the other Loan
Instruments, the Loan application or written or oral correspondence with the Government, are true and
correct and are not materially misleading.
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ARTICLE XI
MISCELLANEOUS
Section 11.1. Federal Criminal Laws: Violation of the Borrower's covenants set forth in Section 6.6,

"Sale or Encumbrance,” in addition to constituting an "Event of Default” under Section 9.1 of this Loan
Agreement, may also constitute a violation of Federal criminal laws.

Section 11.2. Contract with Government and Holder of Notes: The provisions of the Loan Instruments
shall constitute a contract and security agreement between Borrower and the Government for as long as
the Government is the holder or insurer of the Notes and any portion of the principal of the Notes or the
interest thereon remains outstanding and unpaid. In the event that the Government is neither a holder nor
an insurer of the Notes, then and only then shall the Loan Instruments constitute a contract between
Borrower and the holder of the Notes.

Section 11.3. Authority of Officers and Agents: The Officers and agents of Borrower shall do alt acts and
things required by this instrument, and any other Loan Instrument for the complete and punctual
performance of all the terms, covenants, and agreements contained therein.

Section 11.4.Successors and Assiens: All the covenants, stipulations, promises, and agreements of
Borrower contained in the Loan Instruments shall bind and inure to the benefit of its successors and
assigns, whether it is so expressed or not.

Section 11.5. Limitations on Notice: Any provisions in any Loan Instrument for the giving, filing,
mailing, or delivery of notice or other papers shall be deemed fully complied with if and when such notice
or other papers are sent by certified mail (postage prepaid}, unless otherwise tequired by law, addressed
as set forth below.

Borrower's Address: Alpine Lake Public Utlities Company
Attn: President
700 West Alpine Drive
Terra Alta, WV 26764

Government's Address: United States Department of Agriculture
Rural Utilities Service
Randolph Center Building
1200 Harrison Avenue, Suite 150
Elkins, WV 26241

The parties may change the addresses in this section by giving notice of the change in the
manner set forth above.

Section 11.6. Amendments; The Loan Agreement, the Loan Resclution, the Mortgage and the Notes may
not be amended or modified except in writing executed by an authorized representative of the party
against whom such amendment is being enforced. All amendments shall clearly identify the Loan
Instrument to which they pertain. They may also be numbered sequentially beginning with " Amendment
1" and be so dated.

Revision 3 {11/02.00) -19-



Section 11.7. Subsequent Loans: In the event that the Government shall ever determine to make one or
more subsequent loans to the Borrower, Borrower shall authorize such loans by adopting new resolutions
on RUS Bulletin 1780-28. Such resolutions adopted on RUS Bulletin 1780-28 shall constitute an
amendment of this Loan Agreement and any indebtedness incurred pursuant to them shall be
automatically added to the indebtedness secured by this Loan Agreement. In the event that the
Government requires the Borrower to put up collateral not aiready pledged under Sections 2.2 and 2.3 of
this Loan Agreement, then such collateral may be included in such sections by having the Borrower sign a
description of such collateral and attaching the signed description to this Loan Agreement.

Section 11.8. Headings and Table of Contents: Any headings in the Loan Instruments and the Table of
Contents to this Loan Agreement are solely for convenience of reference and shall not constitute a part of
the Loan Instruments, nor shall they affect their meaning, construction, or effect.

Section 11.9. Severability: The provisions of this Loan Agreement are hereby declared to be severable. [f
any court of competent jurisdiction shall hold any provisions hereof to be invalid and unenforceable, that
holding shall not affect any other provisions of this instrument.

Section 11,10, Effective Date: This Loan Agreement shall take effect immediately.

Section 11.11. Counterparts: The Loan Instruments may be executed in several counterparts each of
which shall be an original; however, all counterparts of any given instrument shall constitute but one and
the same instrument.

Section 11.12. Applicable Laws: The Loan Instruments shall be subject to the present regulations of the
Rural Development, and to its future regulations not inconsistent with the express provisions thereof. The
Loan Instruments shall be governed by federal law, to the extent pertinent, and in all other respects by the
laws of the state in which the Project is located.

Section 11.13. Forms : In the event that any of the government forms referred to berein or in any of the
other Loan Instruments are revised, redesignated, or renumbered, then such references shall be deemed to

include such revised, redesignated or renumbered forms, as they may be in effect from time to time, but
only to the extent that they do not conflict with the express provisions hereof or of the other Loan
Instruments.

ARTICLE XII
CONSTRUCTION
Section 12.1. General: The provisions of this Article shall apply if the Loans or any future loan from the

Government is to be advanced in multiple stages in lieu of interim commercial financing during the
Construction of the Project or any extension or improvement of the Facility.
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Section 12.2. Plans and Specifications: The Project shall be constructed in accordance with Plans and
Specifications which have been approved by the Government in writing. The Plans and Specifications
shail not be deviated from in any significant respect except pursuant to written change order. All change
orders shall first be approved by the Government in writing.

Section_12.3. Disbursement of Other Funds: Unless otherwise agreed to in writing by the Government,
acting in its sole discretion, the funds provided by Borrower or from other sources shall be disbursed prioer
to the use of the Loan proceeds.

Section 12.4. Multiple Advances: Generally multiple advances will be made only as needed to cover
disbursements required by Borrower over the preceding 30-day period. Advances will not exceed 24 in
number or extend longer than two years beyond the date of this Loan Agreement. The retained percentage
withheld from any contractor to assure Construction completion will be included in the last advance.

Section 12.5. Reguesting Multipte Advances: Advances will be requested by Borrower on Form RD 440-
11, "Estimate of Funds Needed,” to show the amount of funds needed during the next ensuing 30-day
period.

Section 12.6. Payment for Construction. Requisitions: Payment for Construction shall be made in
accordance with the Construction contracts in amounts approved by the Rural Development Specialist on
Form RD 1924-18, "Partial Payment Estimate." Advances for contract retainage shall not be made until
the retainage is due and payable under the contract. Each payment must be approved by the Board of
Directors of the Borrower. The review and acceptance of partial payment estimates by the Government
does not attest to the correctness of the quantities shown or that the work has been performed in
accordance with the Plans and Speculations.

Section 12.7. Delegation of Authority to Approve and Execute Forms Required Under Sections 12.5 and

12.6: The President and the Treasurer shall each be the authorized representatives of the Board of
Directors of the Borrower and have joint and several authority to approve and execute all forms needed to
reflect advances of Loan proceeds, all forms necessary or incidental to payment for Construction of the
project, and any change orders which may be required.

Section 12.8. Funds Remaining After Construction is Completed: In the event Loan proceeds remain
available, including obligated funds not advanced, after all costs incident to the Project have been paid or
provided for, the surplus funds may be used for needed extensions, enlargements, and improvements of
the Facility with the prior permission of the Government. Remaining Loan proceeds nat needed for
authorized extensions, enlargements or improvements shall be returned to the Govemment as a
prepayment on the Note in a proportionate amount of the Loans to the total project cost.

Section 12.9. Resident Inspection; Full-time resident inspection shall be conducted by person(s)
provided by the architect-engineer or, by the owner, and approved by the Government. An inspector’s
daily diary shall be maintained by the resident inspector in accordance with regulations of the Rural
Development.
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Section 12.10. Effect of Event of Default on Further Advances: In case an Event of Default happens, then, in addition te
remedies available to it under Section 9.2, the Government shall be relieved of any further obligation to advance f
under the Loan Agreement.

IN WITNESS WHEREOF, Borrower has caused this Loan Agreement to be executed on its behalf by its President
Treasurer, and has caused its corporate seal to be affixed and attested by its Secretary, ail on this 8™ day of August, 2
being the date of the execution and delivery of the Notes.

ALPINE LAKE PUBLIC
UTILITPES’* OMPANY /

By: ALyt
Signature
Its: President
By:
ignature
Its: Treasurer

(CORPORATE SEAL)

Attest; CL‘M % ga"/‘ﬂ

Sigxﬂture

Its: Secretary
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ACKNOWLEDGMENT

STATE OF WEST VIRGINIA )
) 5s:
COUNTY OF PRESTON )

I, 7/7;/4 /’/ ?Mc/‘/[ﬁ’/g’ﬂ a notary public in and for the state and county aforesaid, do certify that on this 8” de
August, 2006, before me appeared Ann Nelson, President of Alpine Lake Public Utilities Company, to me persot
known, who being by me duly sworn, did acknowledge before me in my county aforesaid that she is the President of Al
Lake Public Utilities Company and that the seal affixed to the foregoing Loan Agreement is the corporate seal of
corporation, and that the Loan Agreement was signed by her on behalf of the corporation by authority of its gover
board, and she acknowledged the Loan Agreement to be the free act and deed of the corporation.

Given under my hand and official seal this ™ day of August, 2006.

(NOTARIAL SEAL)

b1y term of office as Notary expfire /L/ﬁ V[’/}?’éﬁﬁ\ 5 20/5

STATE OF WEST VIRGINIA )

) §8:

COUNTY OF PRESTON )

I, '7///l//? f'/ ;)%oé /{’ﬂm notary public in and for the state and county aforesaid, do certify that on this 8" dz
August, 2006, before me appeared Judy Hay, Treasurer of Alpine Lake Public Utilities Company, to me personally kn
who being by me duly sworn, did acknowledge before me in my county aforesaid that she is the Treasurer of Alpine ]
Public Utilities Company and that the seal affixed to the foregoing Loan Agreement is the corporate seal of the corpora
and that the Loan Agreement was signed by her on behalf of the corporation by authority of its governing board, anc
acknowledged the Loan Agreement to be the free act and deed of the corporation.

Given under my hand and official seal this 8" day of August, 2006.

(NOTARIAL SEAL)
My term of office as Notary expirg /l// Y £ é % j 9? ﬂ/j
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A CREDIT LINE DEED OF TRUST, FIXTURE FILING AND
SECURITY AGREEMENT

THIS INSTRUMENT SECURES AN OBLIGATION THAT MAY INCREASE AND
DECREASE FROM TIME TO TIME

This Credit Line Deed of Trust, Fixture Filing and Security Agreement (this "Deed of Trust™),
made this 8" day of August, 2006, but effective on the 10" day of August, 2006, among Grantor,
Alpine Lake Public Utilities Company, a non-profit corporation organized and existing under the
laws of the State of West Virginia, whose address is 700 West Alpine Drive, Terra Alta, West
Virginia 26764 (the "Borrower"), and Robert M. Steptoe, III, State Director of the United States
Department of Agriculture for the State of West Virginia, who is a resident of Monongalia County,
West Virginia, and his successors in office, as trustee (the "Trustee") for the benefit of the United
States of America (the "Government"), acting through the Rural Utilities Service or its successor
agency, United States Department of Agriculture, whose address is Randolph Center Building, 1200
Harrison Avenue, Suite 150, Elkins, West Virginia 26241, WITNESSETH THAT:

The Government has lent the Borrower money as evidenced by one or more promissory
note(s). If more than one note is described below, the word "Note" as used herein shall be construed
as referring to each note singly or all notes collectively, as the context may require and all of them
shall have Equal lien under this instrument without regard to their priority in time, maturity, or
otherwise. The Note has been executed by the Borrower, is payable to the order of the Government
in installments as specified therein, authorizes acceleration of the entire indebtedness at the option
of the Government upon any default by the Borrower, and is further described as follows:

Date of Annual Rate Due Date of

Instrument Principal Amount of Interest Final Instaliment
August 10, 2006 $1,700,000 4.375% August 10, 2046
August 10, 2006 $913,000 4.375% August 10, 2046

The Government may assign the Note at any time. The Government may also insure the payment
of the Note pursuant to the Consolidated Farm and Rural Development Act.

Whenever the Note is held either by the Government or by an uninsured holder, this
instrument shall secure payment of the Note. Whenever the Note is held by an insured holder,
however, this instrument shall not secure payment of the Note or attach to the underlying debt. In
that event, this instrument shall constitute an indemnity mortgage to secure any payments to an
insured holder of the Note or other advances which the Government may be required to make upon
default by the Borrower. The insured holder shall have no right, title or interest in or to the lien of
this instrument or its benefits. This instrument also secures the Borrower's obligations and covenants
under other instruments delivered in connection with the loan evidenced by the Note, including the
Borrower's Loan Agreement of even date and its Loan Resolution referred to therein, both of which
are hereby incorporated herein by reference. The Note, Loan Agreement, Loan Resolution and this
instrument together with any supplements, amendments, attachments, modifications, additions and
related financing statements are collectively referred to as the "Loan Instruments”,
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The lien of this instrument shall extend to and cover all property and property rights, real or
personal and of whatever character or nature, that may at any time hereafter be acquired, owned,
held, possessed, or enjoyed in any manner by Borrower in or on the premises described below.

NOW THEREFORE, in consideration of the loan(s) as evidenced and described by the Note
described above the Borrower does hereby grant, assign, and convey to the Trustee, his successors,
Grantees and assigns, in fee simple forever, the following property:

[SEE ATTACHED EXHIBIT A]

TOGETHER with all easements and rights of way used in connection with the premises or
as a means of access thereto.

TOGETHER with all improvements now on the premises or hereafter placed thereon,
including, without limitation, all heating, lighting, refrigeration, plumbing ventilating, incinerating,
water heating, cooling and air-conditioning equipment and apparatus and all appurtenances now and
hereafter placed or installed within or about such improvements, including all improvements used
in connection with the water system operated by the Borrower, and all renewals, replacements, and
substitutions therefor, all of which are hereby deemed a part of the realty.

TOGETHER with all fixtures, machinery, appliances, and equipment of every nature and kind
whether now on the premises or hereafter to be placed or installed therein or thereon, appurtenant
to the buildings erected or to be erected on the premises or appurtenant to the water system operated
by the Borrower on the premises, all of which are hereby deemed a part of the realty as between
borrower and the Government, their successors and assigns, and a portion of the security for the
indebtedness herein mentioned and to be conveyed by this instrument.

TOGETHER with all chattels and articles of personal property owned by Borrower in, or used
in connection with, the operation, possession, and enjoyment of, the premises, whether attached or
unattached to the freehold, including all chattels and articles of personal property hereafter acquired
by Borrower or any subsequent owner of the premises in addition to, substitution for, or replacement
of any of the chattels or articles of personal property now in, or used in connection with, the
premises. This instrument shall constitute a security agreement with respect to any and all of the
above-described chattels and articles of personal property. At the request of the Government,
Borrower shall join with the Government in executing one or more financing statements pursuant
to the Uniform Commercial Code, in form satisfactory to Government, and will pay for filing the
same in the proper public office or offices, as well as the cost of all lien searches made by filing
officers or searching agencies as may be deemed desirable by Government.

TOGETHER with the rents, issues, and profits of the premises, subject, however, to the right
reserved by Borrower to collect and apply such rents, issues, and profits prior to any default
hereunder.

PROVIDED, HOWEVER, that with respect to any goods above which are or become fixtures
and proceeds thereof this instrument shall also serve as a fixture filing pursuant to §46-9-502(c) of
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the West Virginia Code without the necessity of filing a fixture financing statement under the
Uniform Commercial Code, and this instrument is to be filed of record in the real estate records of
Preston County as a fixture filing.

All of the foregoing property is hereinafter collectively referred to for convenience of
reference as the "Encumbered Property”.

IN TRUST, to secure (a) payment of the Note in accordance with its terms, including any
extensions or renewals thereof, whenever the Note is held by either the Government or by an
uninsured holder; (b) repayment, with interest, of any payments, advances and expenditures made
by the Government hereunder or under any of the Loan Instruments; (c) performance of every
covenant and agreement of the Borrower's contained in this or any other Loan Instrument; and {d)
all future advances made hereunder to the Borrower by the Government from time to time.

This is a Credit Line Deed of Trust for the purposes of West Virginia Code section 38-1-14.
This Credit Line Deed of Trust secures a maximum principal amount of $2,613,000, exclusive of
interest, insurance premiums and other obligations undertaken by the Government or the Trustee.
This Deed of Trust secures future advances which the Government has agreed to make in accordance
with the terms and provisions of the Loan Instruments which FUTURE ADVANCES are intended
to be OBLIGATORY within the meaning of West Virginia Code Section 38-1-14.

The address of the Government to which creditors of the Borrower should send written notice
before extending credit or otherwise advancing funds to Borrower, as contemplated by West Virginia
Code 38-1-14(e) is as follows: United States Department of Agriculture, Rural Utilities Service,
Randolph Center Building, 1200 Harrison Avenue, Suite 150, Elkins, WV 26241.

The Borrower, for itself, its successors and assigns, WARRANTS the Encumbered Property
to the Trustee against the lawful claims of all persons whose claims are not based upon liens,
encumbrances, easements or reservations specified above.

The Borrower, for itself, its successors and assigns, COVENANTS AND AGREES as
follows:

(1) Borrower will promptly pay any indebtedness secured by this instrument when due.
(2) Borrower will indemnify the Government against any loss which the Government
may incur as a result of making payments to an insured holder of the Note after the

borrower's default.

(3) Borrower will pay the Government any fees or other charges required under
regulations of the Rural Utilities Service.

(4) Borrower will pay when due all taxes, liens, judgments, encumbrances and
assessments lawfully attaching to or assessed against the Encumbered Property, and,

without demand will also provide the Government with proof of those payments.

(5) Borrower will pay the Government for any expenses necessary or incidental of (a) the
protection of the lien or priority of any Loan Instrument and to (b) the enforcement
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(6)

(7

(8)
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(10)

(11)

(12)

(13)

(14)
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of or compliance with the provisions of any Loan Instrument. "Expenses” includes
(without limitation) costs of evidence of title, surveys, recording fees, attorneys' fees
and trustees' fees, as well as court costs and expenses of advertising, selling and
conveying the Encumbered Property or any portion of it.

Borrower will use the loan evidenced by the Note solely for the purpose authorized
by the Government.

Borrower will keep the Encumbered Property insured as required by the Government
and will deliver the originals of all insurance policies to the Government for
safekeeping if so requested.

Borrower will comply with all laws, ordinances and regulations affecting the
Encumbered Property and the conduct of Borrower's business operations.

Borrower will maintain the Encumbered Property in good repair and make any repairs
the Government may require.

Borrower will operate the Encumbered Property in a good and efficient manner and
will comply with management plans and practices which the Government may
prescribe from time to time.

Borrower will not abandon the Encumbered Property; effect waste, lessening, or
impairment of the Encumbered Property; or cut, remove or lease any timber, gravel,
oil, gas, coal or other minerals.

Borrower will not (except as may be authorized in the Loan Agreement or Loan
Resolution or as may be in the ordinary course of business) lease, assign, sell, transfer
or further encumber the Encumbered Property or any nonexpendable part thereof,
voluntarily or otherwise, either in whole or in part, without the prior written consent
of the Government. This covenant may be modified by the Loan Agreement and does
not preclude any lease, assignment, sale, transfer or further encumbrance of the
Encumbered Property in the ordinary course of the Borrower's business.

The premises described herein was obtained or improved through Federal financial
assistance. The Encumbered Property is subject to the provisions of Title VI of the
Civil Rights Act of 1964 and the regulations issued pursuant thereto for so long as the
premises continues to be used for the same or similar purpose for which financial
assistance was extended or for so long as the Borrower owns it, whichever is longer.

If at any time it shall appear to the Government that the Borrower may be able to
obtain a loan from a production credit association, a federal land bank, or other
responsible cooperative or private credit source, at reasonable rates and terms for the
loans for similar purposes and period of time, the Borrower will, upon the
Government's request, apply for and accept a loan in sufficient amount to pay the
Note and any other indebtedness secured by this instrument and to pay for any stock
necessary to be purchased in a cooperative lending agency in connection with such
a loan.
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The Government may require the Borrower to make additional monthly payments
equal to one-twelfth of the estimated taxes, assessments, insurance premiums and
other charges upon the Encumbered Property.

The Government and its agents may inspect the Encumbered Property at reasonable
times to ascertain whether the Borrower is fulfilling its obligation under this or any
other Loan Instrument.

The Government may at any time pay as advances for the Borrower's account any
amounts which the Borrower is obligated to pay under any Loan Instrument and any
expenses incurred by the Government in enforcing or protecting the Government's
rights hereunder. The Government may exercise this right regardless whether
advances exceed the face amount of the Note. Advances by the Government pursuant
to the terms of this paragraph shall bear interest at the rate borne by the Note which
bears the highest interest rate. Advances, with interest, shall be immediately due and
payable by the Borrower at the place designated in the latest note. Advances under
this paragraph shall neither relieve the Borrower of its obligation to pay nor cure any
default under any Loan Instrument. Such advances together with interest accruing on
them, shall automatically become a part of the debt secured by this instrument.

To the extent specified by the Government in writing, the Government in its sole
discretion may grant an extension of the time for payment or reamortize the
indebtedness secured by any Loan Instrument, release any party from liability to the
Government, release portions of the Encumbered Property from the lien of any Loan
Instrument, and waive any other Government right under any Loan Instrument
without affecting the lien or priority of any Loan Instrument or the liability of the
Borrower or any other party for payment of the indebtedness secured by any Loan
Instrument.

The Government and its assigns are empowered to appoint a substitute trustee at
anytime. This power may be exercised without giving any notice of rationale for its
use. THE BORROWER WAIVES notice of the exercise of this power and any
requirement of, or right to require, a bond from any substitute trustee. The power to
appoint a substitute trustee shall be exercised by filing an instrument of appointment
in the office where this instrument is recorded, whereupon the substitute trustee shall
succeed to all the estates, rights, powers and trusts granted to or vested in the Trustee
and the former trustee or substitute Trustee shall be divested.

All powers and agencies granted in this instrument are coupled with an interest and
are irrevocable by death or otherwise.

The Government will not be bound by any present or future state laws (a) providing
for valuation, appraisal, or exemption of the Property; (b) prohibiting or restricting
an action for deficiency judgment or limiting the judgment amount which may
awarded; (c) prescribing any statute of limitation; (d) allowing any right of
redemption or possession the Government may impose by regulation as a condition
of approving a transfer of the Encumbered Property to a new borrower. THE
BORROWER WAIVES THE BENEFIT OF ANY SUCH STATE LAWS.
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Should the Borrower DEFAULT on any of its obligations under any Loan Instrument;
breach any ofits warranties or covenants under any Loan Instrument; merge, dissolve,
be the benefit of creditors, the Government may without notice (a) accelerate the
entire indebtedness secured by this instrument by declaring it immediately due and
payable; (b) charge the borrower's account for any reasonable expenses which the
Govermment may pay or incur to maintain and repair the Encumbered Property; (c)
operate or rent the Encumbered Property and apply any moneys received to the
Borrower's account; (d) have a receiver appointed for the Encumbered Property who
may exercise the usual powers of receivers in similar cases; and (e) authorize the
Trustee to foreclose this and any other Loan Instrument and sell the Encumbered
Property as a business unit without any requirement for marshaling of assets and
without regard to whether the Encumbered Property 1s realty or personalty.

At the request of the Government, the Trustee may foreclose this instrument by
advertisement and sale of the Encumbered Property as provided by law, for cash or
secured credit as the Government may desire. Except to the extent it may be required
by law, personal notice of sale need not be served on the Borrower. The sale may be
adjourned from time to time without notice other than oral proclamation at the time
and place originally appointed for the sale. At the sale, the Government and its
agents may bid any purchase as a stranger. The Trustee, at his option, may conduct
the sale without being personally present. The Trustee may authorize a delegate for
that purpose, either orally or in writing. The Trustee's execution of a conveyance
foreclosure sale shall be conclusive evidence that the sale was conducted in
accordance with the provisions of the Loan Instruments, either by the Trustee
personally or through his duly authorized delegates.

Proceeds of a foreclosure sale pursuant to any Loan Instrument shall be applied in the
following order to the payment of: (a) costs and expenses incident to enforcing or
complying with the provisions of any Loan Instrument; (b) any prior liens; (c) all
indebtedness to the Government secured by this instrument; (d) inferior liens of
record in their order of priority; (e) at the Government's option, any other
indebtedness of the Borrower owing to or insured by the Government; and (f) any
balance to Borrower.

If the Government is the successful bidder at a foreclosure sale under any Loan
Instrument, any portion of the purchase price not owed to a third party may be paid
by crediting that amount to any debts of the Borrower which are owed to or insured
by the Government.

The Borrower hereby waives any requirement that the Trustee post a bond or provide
other security before conducting a foreclosure sale pursuant to this Deed of Trust.

The rights and remedies provided in this instrument are cumulative and shall be in
addition to every other remedy now or hereafter existing at law, in equity, by statute
or by regulation.
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A waiver, amendment, release or modification of this instrument may be effected
only by a writing which has been duly executed by the Government and shall not be
established by conduct, custom or course of dealing.

This instrument shall be subject to the present regulations of the Rural Utilities
Service and to its future regulations not inconsistent with the express provisions of
this instrument, and shall be construed and enforced in accordance with applicable
federal law. In all other respects, this instrument shall be governed by the laws of the
State in which it is recorded.

Default under this instrument shall constitute default under any other instruments of
the Borrower held or insured by the Government and default under any other
instrument constitutes default under this instrument.

The invalidity or unenforceability of any portion of this instrument shall not affect the
validity or enforceability of the remaining portion of this instrument.

Notices to the Borrower shall be sent to its address as shown on the first page of this
instrument. Notices to the Government shall be addressed to the United States
Department of Agriculture, Rural Utilities Service, Randolph Center Building, 1200
Harrison Avenue, Suite 150, Elkins, WV 26241. For the purposes of §39-1-2 of the
West Virginia Code, the immediately preceding address shall be deemed to be the
address of the beneficial owner of the debt secured. Notices shall be sent by certified
mail {postage prepaid) unless otherwise required by law. The Government and the
Borrower may designate any further or different addresses to which subsequent
notices shall be sent.

In the event that the Government at its option desires to extend additional credit to
the Borrower from time to time, then the lien of this instrument shall automatically
be extended to cover such indebtedness up to the maximum principal indebtedness
stated herein. The Borrower shall evidence its consent by the execution and delivery
of a Loan Resolution on Form RD 1780-28 and an additional note on Form RD 440-
22, or their equivalents. In the event that at the time of the additional borrowing, the
laws of the state in which this instrument is being recorded do not permit such future
advances to enjoy the lien of this instrument, then the Borrower shall execute and
deliver an additional deed of trust. Future deeds of trust may be in statutory form,
with such additional provisions, cither expressed or incorporated by reference to this
deed of trust, as the Government and the Borrower agree upon. Nothing contained
in this section shall be construed to require the Government to evidence and secure
obligatory advances under the Note or protective advances under this instrument with
the additional notes and deeds of trust.



IN WITNESS WHEREQF, the Borrower has caused this Deed of Trust to be executed by 1ts
President and Treasurer and its corporate seal to be affixed and attested by its Secretary, all as of this
8" day of August, 2006.

(CORPORATE SEAL) ALPINE LAKE PUBLIC
UTILITIES COMPANY
ATTEST: BY:
Secretary President
BY:

Treasurer
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ACKNOWLEDGMENTS

STATE OF WEST VIRGINIA )
) ss:
COUNTY OF PRESTON )

I, , a notary public in and for the state and county aforesaid, do certify
that on this 8 day of August 2006, before me appeared Ann Nelson, President of Alpine Lake
Public Utilities Company, to me personally known, who being by me duly sworn, did acknowledge
before me in my county aforesaid that she is the President of Alpine Lake Public Utilities Company
and that the seal affixed to the foregoing Deed of Trust is the corporate seal of the corporation, and
that the Deed of Trust was signed by her on behalf of the corporation by authority of its governing
board, and she acknowledged the Deed of Trust to be the free act and deed of the corporation.

Given under my hand and official seal this 8" day of August, 2006.

(NOTARIAL SEAL)

My commission expires

Notary Signature
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STATE OF WEST VIRGINIA )

COUNTY OF PRESTON )

L , a notary public in and for the state and county aforesaid, do certify
that on this 8" day of August, 2006, before me appeared Judy Hay, Treasurer of Alpine Lake Public
Utilities Company, to me personally known, who being by me duly sworn, did acknowledge before
me in my county aforesaid that she is the Treasurer of Alpine Lake Public Utilities Company and that
the seal affixed to the foregoing Deed of Trust is the corporate seal of the corporation, and that the
Deed of Trust was signed by her on behalf of the corporation by authority of its governing board,
and she acknowledged the Deed of Trust to be the free act and deed of the corporation.

Given under my hand and official seal this 8" day of August, 2006.

(NOTARIAL SEAL)

My commission expires

Notary Signature

This Instrument Prepared By:
Steptoe & Johnson PLLC
Thomas L. Aman, Jr., Esquire
P.O. Box 2190

Clarksburg, WV 26302-2190



EXHIBIT A- REAL ESTATE DESCRIPTION

All of the right, title, and interest of Alpine Lake Public Utilities Company inand
to all real estate, fixtures, improvements and appurtenances associated with its waterworks system
facilities, including all water treatment plants, water distribution lines, water storage tanks, pump
and booster stations, water wells, metering equipment, office buildings, all rights of way associated
with the water system, and all appurtenant facilities associated with the waterworks system of Alpine
Lake Public Utilities Company, including but not limited to, the following described sites:

Birchesgarten Water Storage Tank

Tract No. 1: All of that certain lot or parcel of real estate situate in the
Matterhorn Section, Alpine Lake, Portland District, Preston County, West Virginia, and more
particularly bounded and described as follows:

Beginning at an iron rebar (set) on the southern limits of
Flicker Court, from which the northwest cormer of
Matterhorn Section Lot No. 239 stands 25.01 feet in a
easterly direction along said southern limits of Flicker
Court; thence leaving said Flicker Court and continuing with
a new division line of Alpine Lake Property Owners
Association, Inc. (Deed Book No. 487, at page 434),
hereinafter referred to as ALPOA, and parallel to said Lot
No. 239, S. 9° 31' 46" E. 80.00 feet to an iron rebar (set);
thence continuing with said new division line for two new
lines, S. 68° 38" 3" W. 74.10 feet to an iron rebar (set);
thence N. 28° 10' 36" W. 80.00 feet to an iron rebar (set), on
said southern limits of Flicker Court; thence with said limits
and a curve to the right having a central angle of 14° 55' 27",
a radius of 385.00 feet, and a chord bearing N. 69° 17' 7" E.
100.00 feet to the point of the beginning, containing 0.16
acres, more or less, as surveyed In November, 1993, by
James Bruce Davis, West Virginia Licensed Land Surveyor
No. 796, and shown on a plat or map of survey dated
November 4, 1993, certified by said James Bruce Davis,
West Virginia Licensed Land Surveyor No. 796, a copy of
which is attached to the deed of record in Deed Book 576,
at Page 209.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Together with the right of access to and from said lot or parcel of real estate.



Davis Water Storage Tank

Tract No. 2: All of that certain lot or parcel of real estate situate in the St. Moritz
Section of Alpine Lake, Portland District, Preston County, West Virginia, and more particularly
bounded and described as follows:

Beginning at a point in the center of Burchinal Road, jotning
tands of C. J. Gainer (Deed Book No. 552, at page 835},
thence with the center of said Burchinal Road being the
boundary line between said Gainer and the parcel herein
surveyed for three (3) lines, S. 75° 41' 5" E. 35.73 feet to a
point in the center of said road; thence 5. 78° 37 40" E.
55.14 feet to a point in the center of said road; thence S. 69°
49' 59" E. 28.92 fect to a point in the center of said road,
comner to said Gainer; thence leaving Gainer and said road
and continuing with a new division line of ALPOA (Deed
Book No. 487, at page 434) for three (3) lines, S. 24° 818"
W. at 20.00 feet passing an iron rebar (set) on line, in all
110.00 feet to an iron rebar (set); thence N. 65° 58' 34" W.
120.60 feet to an iron rebar (set); thence N. 25° 53" 55" W.
at 70.00 feet passing an iron rebar (set) on line, in atl 90.00
feet to the point of the beginning, containing 0.276 acres, or
12,029 square feet, more or less, as surveyed in November,
1993, by James Bruce Davis, West Virginia Licensed Land
Surveyor No. 796, and being all of the same real estate
shown on a map or plat of survey dated November 4, 1993,
certified by said James Bruce Davis, West Virginia Licensed
Land Surveyor No. 796, a copy of which is attached to the
deed of record in Deed Book 576, at Page 209.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Together with the right of access to and from said lot or parcel of real estate.

Davis Booster Pump Station

All of the following described tract or parcel of real estate situate in Portland
District, Preston County, West Virginia, being more particularly bounded and described as follows:

BEING ALL OF LOT NO. 70, ST. MORITZ SECTION, as laid down and
designated upon a plat of survey entitled Alpine Lake, St. Moritz Section, as prepared by Robert M.
Keddal, Licensed Land Surveyor No. 161, which plat is duly recorded in the office of the Clerk of
the County Commission of Preston County, West Virginia, in Map Cabinet No. 1, Sheet 40A.



Being the same real estate conveyed to Alpine Lake Public Utilities Co., Inc., by
Charles W. Glassman, IIl and Ellen E. Glassman, a husband and wife, by deed dated December 15,
2004, of record in Deed Book 654, at Page 251.

Teaberry Water Storage Tank

All of that certain lot or parcel of real estate situate in Portland District, Preston
County, West Virginia, more particularly bounded and described as follows, to-wit:

All of Lot No. 111 as laid down and designated upon a plat of survey entitled
Alpine Lake, St. Moritz Section, as prepared by Robert M. Keddall, L.L.S. 161, which plat is duly
recorded in said Clerk’s Office in Map Book 1 at Pages 39 and 72.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Mountaintop Development Company, a West Virginia
corporation, by deed dated September 1, 1980, of record in Deed Book 439, at Page 842.

Birchesgarten Booster Pump

All of the following lot or parcel of real estate situate in a subdivision known as
Alpine Lake, in Portland District, Preston County, West Virginia, and more particularly identified
and described as follows:

BEING ALL OF LOT NO. 109 BIRCHESGARTEN SECTION, as laid down
and designated upon a plat of survey entitled Alpine Lake, Birchesgarten Section, as prepared by
Robert M. Keddal, Licensed Land Surveyor No. 161, which plat is duly recorded in the office ofthe
Clerk of the County Commission of Preston County, West Virginia, in Map Cabinet No. 1, at
Envelope 44A and 44B.

Being the same real estate conveyed to Alpine Lake Public Utilities Company
by Preston County Sheltered Workshop, Inc., a non-profit corporation, by deed dated February 3,
2005, of record in Deed Book 654, at Page 798.

Swiss Booster Pump Station

The following described lot or parcel of real estate situate, lying and being in
Alpine Lake, Portland District, Preston County, West Virginia, being more particularly bound and
described as follows:

ALL OF THAT LOT NO. 75 as laid down and designated upon a plat of survey
entitled Alpine Lake, Swiss Section, as prepared by Floyd R. Stiles, Licensed Land Surveyor No. 2
SU, which plat is duly recorded in the Office of the Clerk of the County Commission of Preston
County, West Virginia, in Map Book 1, at Page 36.

Being the same real estate conveyed to Alpine Lake Public Utilities Company,
a West Virginia corporation, by Alpine Lake Property Owner’s Association, a West Virginia
corporation, by deed dated May 31, 2001, of record in Deed Book 624, at Page 1041.



Water Treatment Plant

Tract No. 1: All of that certain tract or parcel of real estate situate in Portland
District, Preston County, West Virginia, lying to the southwest of West Virginia County Route 46,
approximately 950 feet northwest of its intersection with the entrance to Alpine Lake Resort, and
more particularly bounded and described as follows:

Beginning at a point in the center of said Route 46, thence
running with the center of said road for eight (8) lines, S.
07° 04' 44" E. 104.11 feet to a point in the center of said
road, thence S. 19° 38' 26" E. 90.88 feet to a point in the
center of said road, thence S. 29° 02' 42" E. 76.99 feet to a
point in the center of said road, thence S. 45° 29' 58" E.
45.34 feet to a point in the center of said road, thence S. 67°
18' 14" E. 222.81 feet to a point in the center of said road,
thence S. 53° 19' 12" E. 151.12 feet to a point in the center
of said road, thence 8. 59° 57' 01" E. 178.26 feet to a point
in the center of said road, thence S. 41° 33" 58" E. 211.68
feet to a point in the center of said road, thence leaving said
road and continuing with anew division line of Alpine Lake
Property Owners Association (Deed Book No 487, at page
434), hereinafter referred to as ALPOA, for two (2) new
lines S. 55° 07' 01" W. at 25.00 feet passing an iron rebar
(set), on line, in all 300.00 feet to an iron rebar (set), thence
. 44° 44' 56" E. 352.96 feet to an iron rebar (set), corner to
said ALPOA, in a line of Clutter Realty, Inc. (Deed Book
No. 537, at page 224), thence leaving ALPOA and
continuing with said Clutter Realty, Inc. for one line S. 55°
07' 01" W. 1,292.37 feet to an iron rebar (found), comer to
said Clutter Realty, Inc., corner to Charles R. Cline, (Deed
Book No. 523, at page 697), thence with Cline for two (2)
Jines N. 07° 37* 00" E. 99.00 feet to an iron rebar (found),
thence N. 04° 38' 20" W. 300.29 feet to an iron rebar
(found), corner to said ALPOA, thence with a new division
line of ALPOA for two (2) lines N, 04° 38' 20" W, 982.43
feet to an iron rebar (set), thence N. 39° 48' 13" E. at 621.39
feet passing an iron rebar (set), on line, in all 646.39 feet to
the point of beginning, containing 28.06 acres, more or less,
as surveyed in November, 1993, by James Bruce Davis,
West Virginia Licensed Land Surveyor No. 796, and shown
as “Parcel A” on a map or plat of survey dated November 5,
1993, certified by said James Bruce Davis, West Virginia
Licensed Land Surveyor No. 796, which is of record in said
County Clerk’s office in Map Cabinet No. 1, at page Sheet
179-B.



Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Tract No. 2: All of the following described tract or parcel of real estate situate
in Portland District, Preston County, West Virginia, lying along the southwestern side of West
Virginia County Route 46, approximately 600 feet northwest of its intersection with the entrance to
Alpine Lake Resort, being more particularly bounded and described as follows:

BEGINNING at a point in the center of said Route 46,
corner to Clutter Realty, Inc. (537/224); thence leaving said
road, and running with said Clutter Realty for part of a line
S.55°07' 00" W. at 25.00 feet passing an iron rebar (set), on
line, in all 300.00 feet to an iron rebar (set), in a line of
Clutter Realty, Inc.; thence leaving Clutter Realty, Inc., and
running with a new division line of Alpine Lake Property
Owner’s Association (487/434), hereinafter referred to as
A.L.P.O.A., for two lines N. 44° 44' 56" W. 352.96 feet to
an iron rebar (set); thence N. 55° 07' 01" E. at 275.00 feet
passing an iron rebar (set), on line, in all 300.00 feet to a
point in the center of said Route 46; thence with said
centerline S. 44° 44' 54" E. 352.96 feet to the point of
BEGINNING, containing 2.40 acres, more or less, as shown
on a plat of a survey dated November, 1993, by James Bruce
Davis, W.V.P.S. #796, and designated as Parcel B, which
plat is of record in the Office of the Clerk of the County
Commission of Preston County, West Virginia, in Map
Cabinet 1, Sheet 179B.

Being the same real estate conveyed to Alpine Lake Public Utilities Company
by Alpine Lake Property Owners Association, Inc., a West Virginia corporation, by deed dated
July 7, 1998, of record in Deed Book 604, at Page 1014.

Certain Rights of Wav and Easements

All rights of way or easements located in a subdivision known as Alpine Lake
in Portland District, Preston County, West Virginia, described in Section 10 of the Declaration of
Restrictions for Alpine Lake dated March 1, 1971, and of record in said County Clerk’s Office in
Deed Book No. 419, at page 21, and now used and maintained as part of the utility system operated
by Alpine Lake Public Utilities Company servicing Alpine Lake, together with all appurtenant nghts
as described in the aforesaid Declaration of Restrictions, which are hereby incorporated by reference.

Being conveyed to Alpine Lake Public Utilities Company by Alpine Lake
Property Owners Association, Inc. by deed dated November 8, 1993, of record in the Office of the
Clerk of the County Commission of Preston County, West Virginia in Deed Book 576, at Page 209.

Together therewith all rights of way and easements reserved for the benefit of
Alpine Lake Public Utilities Company in a deed dated June 25, 1980, of record in said Clerk’s Office

CTInTATRT



in Deed Book 487, at Page 434 from Mountain Top Development Company to Alpine Lake Property
Owners Association, Inc.
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IN WITNESS WHEREOF, the Borrower has caused this Deed of Trust to be executed by its

President and Treasurer and its corporate seal to be affixed and attested by its Secretary, all as of this
8" day of August, 2006.

(CORPORATE SEAL) ALPINE LAKE PUBLIC
UTILITIES COMPANY

ATTEST: ﬁ%’bﬂ, % %zde BY:

Secretary President

BY:
Treasurer

CL1074753.1



ACKNOWLEDGMENTS

STATE OF WEST VIRGINIA )
) ss:
COUNTY OF PRESTON )

—

L_S/MA /’/ Z/K/ A4f) a notary public in and for the state and county aforesaid, do certify
that on this 8" day of August, 2006, before me appeared Ann Nelson, President of Alpine Lake
Public Utilities Company, to me personally known, who being by me duly sworn, did acknowledge
before me in my county aforesaid that she is the President of Alpine Lake Public Utilities Company
and that the seal affixed to the foregoing Deed of Trust is the corporate seal of the corporation, and
that the Deed of Trust was signed by her on behalf of the corporation by authority of its governing
board, and she acknowledged the Deed of Trust to be the free act and deed of the corporation.

Given under my hand and official seal this 8" day of August, 2006.

(NOTARIAL SEAL)

My commiggion expires MW/f/j o?d/j)
Official Seal
T iy v/p;mr, Y/ W/f/ﬂ/

Alpine Lake Public Utilites Co, R
otary Signature

CL1074753.1



STATE OF WEST VIRGINIA )
) ss;
COUNTY OF PRESTON )

PR

I, [//me M . %t?/t / 2OVEL a notary public in and for the state and county aforesaid, do certify
that on this 8" day of August, 2006, before me appeared Judy Hay, Treasurer of Alpine Lake Public
Utilities Company, to me personally known, who being by me duly sworn, did acknowledge before
me in my county aforesaid that she is the Treasurer of Alpine Lake Public Utilities Company and that
the seal affixed to the foregoing Deed of Trust is the corporate seal of the corporation, and that the
Deed of Trust was signed by her on behalf of the corporation by authority of its governing board,
and she acknowledged the Deed of Trust to be the free act and deed of the corporation.

Given under my hand and official seal this 8" day of August, 2006.

(NOTARIAL SEAL)

My commnyssion expires Ntfﬂ/}fét/ f, 9?/@

powwwvwwes

i 7V /%/&44244/4

otary Signature

This Instrument Prepared By:
Steptoe & Johnson PLLC
Thomas L. Aman, Jr., Esquire
P.O. Box 2190

Clarksburg, WV 26302-2190

CL1074753.3



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A, NAME & PHONE OF CONTACT OF FILER [optional]
Mrs. Ann Nelson 304.789.6996

B, SEND ACKNOWLEDGMENT TC: (Name and Address}

|-;teptoe & Johnson PLLC
Attn: Thomas L. Aman, Jr.
P.O. Box 2190
Clarksburg, WV 26302-2190

L.

-

THE ABQVE SPACE IS FOR FILING OFFICE USE ONLY

1. DERTOR'S EXACT FULL LEGAL NAME - insart only ona debtor name [ 1a or 1h) - do not abbreviate or combing names

1a. ORGANIZATION'S NAME

Alpine Lake Public Utilities Company

OR 5 IADIVIDUAL'S LAST NAME FIRGT NAME MIDDLE NAME SUFFIX
Tc. MAILING ADORESS Ty STATE |POSTAL CODE COUNTRY
700 West Alpine Drive Terra Alta WV | 26764 USA
Td TAXID# SSNOREIN | ADDTINFO RE |1s. TYPE OF ORGANIZATION 7 JURISDICTION OF GRGANIZATION T9. CRGANIZATIONAL 10 #, 1 any
ORGANIZATICN . L
DEBTOR } Corporation | West Virginia ] NONE
2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor nama (2a or 2b) - da not abbraviate or combina names
72, ORGANIZATION'S NAME
OR I35 TNDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Zc. MAILING ADDRESS CivY STATE |POSTAL CODE COUNTRY
USA
20 TAXID# SSNOREN |ADDLINFORE |2e. |YPE OF ORGANIZATION 21 JURISGICTION OF ORGANIZATION 25, ORGANIZATIONAL 1D #, if any

ORGANIZATION
DEBTOR |

| ] D NONE

3. SECURED PARTY'S NAME tor NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gne secured party name {3a or 3b)

3a. CRGANIZATION'S NAME

United States of America, by United States Department of Agricuiture, Rural Utilities Service

OR ab. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢. MAILING ADDRESS Ty STATE |POSTAL CODE COUNTRY
1200 Harrison Avenue, Suite 150 Elking WV | 26241 USA
4, This FINANCING STATEMENT covers the following collateral:
See Attached Exhibit A
5. ALTERNATIVE DESIGNATION [if applicable):l JLESSEE/LESSOR CONSIGNEE/CONSIGNCR BAILEE/BAILOR SELLER/BUYER AG LIEN NON-UCCFILING
B. 15 15 10 Da filed {for recard] (or racor n the 7.Chack 1o an Uebtor{s
ESTATE RECORDS. Attach Addendum [if applicablal JACDITIONAL FEE] [aptionat] All Dabiors Deblor 1 Debtor 2

8. CPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM LCC1) (REV. 07/29/98)



EXHIBIT A

UCC-1 FINANCING STATEMENT

DEBTOR: SECURED PARTY:

Alpine Lake Public Utilities Company United States of America, by United States
700 West Alpine Drive Department of Agriculture,

Terra Alta, West Virginia 26764 Rural Utilities Service

Randolph Center Building
1200 Harrison Avenue, Suite 150
Elkins, WV 26241

All right, title and interest in all Gross Revenues, Accounts Receivable, supplies, furniture, equipment,
machinery, contract rights, general intangibles, and personal property of the Debtor, derived from or
relating to the Facilities, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located, together with all the following, whether now owned or hereafter acquired,
whether now existing or hereafter arising, and wherever located:

(a)
(b)
(c)
(d)

(e)

All accessions, attachments, and accessories to any of the property described herein,
whether added now or later.

All increases, and additions to and all replacements of and substitutions for any property
described herein.

All products and produce of any of the property described herein.

All accounts, general intangibles, instruments, payment intangibles, rents, monies,
payments, and all other rights, arising out of a sale, lease, or other disposition of any of
the property described herein.

All proceeds (including insurance proceeds) from the sale or other disposition of any of
the property described herein.

All present and future records and data relating to any of the property described herein,
whether in the form of a writing, photograph, microfilm, microfiche, or electronic media,
together with all of Debtor's right, title, and interest in and to all computer software
required to utilize, create, maintain, and process any such records or data on electronic
media.

As used herein, the term “Accounts Receivable” shall mean the money due from all customers and
debtors of the Debtor.

As used herein, the term “Gross Revenues” shall mean all receipts, revenues, income and other
monies derived from or related to the Facilities and received by or on behalf of the Debtor relative to the
Facilities and all rights to receive the same, in whatever form, or other rights and the proceeds thereof.

As used herein, the term “Facilities” shall mean the waterworks system, together with all
appurtenances and related facilities, of the Debtor located i Preston County, West Virginia.

CL1031402.1



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT OF FILER [optional}
Mrs. Ann Nelson 304.789.6996

8. SEND ACKNOWLEDGMENT TO: (Name and Address)

|—Steptoe & Johnson PLLC
Attn: Thomas L. Aman, Jr.
P.O. Box 2190
Clarksburg, WV 26302-2190

-

=

THE ABGVE SPACE 15 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -insert only gna debtor name (1a of 1b) - do not abbreviate or combine names

1a. ORGANIZATION'S NAME

Alpine Lake Public Utilities Company

OR b NBIVIDUALS TAST NAME FIRST NAME MIDDLE NAME SUFETX
Tc. MAILING ADDRESS ey STATE  |[FOSTAL CODE COUNTRY
700 West Alpine Drive Terra Alta WV | 26764 USA
10 TAXID# SSNOREIN |ADDLINFORE |ie. TYPE OF ORGANIZATION T, JURISDIGTION OF GRGANIZATION 9. ORGANIZATIONAL ID #. if any
ORGANIZATION . .
DEBTOR | Corporation ] Waest Virginia | NONE
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gng debtor name {2a or 2b) - do not abbraviate of combine names
7a. ORGANIZATION'S NAME
OR o INDIVIDUAL'S LAGT NAME FIRST NAME MIDDLE NAME SUFFIX
2¢. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
USA

2d. TAXID & SSNOREIN |ADDLINFORE [Ze. TYPE OF CRGANIZATION
ORGANIZATION

DEBTOR |

2f. JURISDICTION CF ORGANIZATICN

2g. ORGANIZATIONAL ID #, if any

- D NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert anly png secured party name {3a or 3b)

3Ja. ORGANIZATION'S NAME

United States of America, by United States Department of Agricuiture, Rural Utilities Service

OR 3h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CiTY STATE |POSTAL CODE COLUNTRY
1200 Harrison Avenue, Suite 150 Elkins WV | 26241 USA

4. This FINANCING STATEMENT covers the following collateral:

All fixtures owned by Alpine Lake Public Utilities Company and used by it in connection with its waterworks system,
the real estate components of which are more particularly described in Exhibit A attached hereto,

8. OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FCRM UCC1) (REV. 07/29/98}



EXHIBIT A- REAL ESTATE DESCRIPTION

All of theright, title, and interest of Alpine Lake Public Utilities Company in and
to all real estate, fixtures, improvements and appurtenances associated with its waterworks system
facilities, including all water treatment plants, water distribution lines, water storage tanks, pump
and booster stations, water wells, metering equipment, office buildings, all rights of way associated
with the water system, and all appurtenant facilities associated with the waterworks system of Alpine
Lake Public Utilities Company, including but not limited to, the following described sites:

Birchesgarten Water Storage Tank

Tract No. 1: All of that certain lot or parcel of real estate situate in the
Matterhorn Section, Alpine Lake, Portland District, Preston County, West Virginia, and more
particularly bounded and described as follows:

Beginning at an iron rebar (set) on the southern limits of
Flicker Court, from which the northwest corner of
Matterhorn Section Lot No. 239 stands 25.01 feet in a
easterly direction along said southern limits of Flicker
Court; thence leaving said Flicker Court and continuing with
a new division line of Alpine Lake Property Owners
Association, Inc. (Deed Book No. 487, at page 434),
hereinafter referred to as ALPOA, and parallel to said Lot
No. 239, S. 9° 31' 46" E. 80.00 feet to an iron rebar (set);
thence continuing with said new division line for two new
lines, S. 68° 38' 3" W. 74.10 feet to an iron rebar (set);
thence N. 28° 10’ 36" W. 80.00 feet to an iron rebar (set), on
said southern limits of Flicker Court; thence with said limits
and a curve to the right having a central angle of 14° 55'27",
a radius of 385.00 feet, and a chord bearing N. 69° 17' 7" E.
100.00 feet to the point of the beginning, containing 0.16
acres, more or less, as surveyed in November, 1993, by
James Bruce Davis, West Virginia Licensed Land Surveyor
No. 796, and shown on a plat or map of survey dated
November 4, 1993, certified by said James Bruce Davis,
West Virginia Licensed Land Surveyor No. 796, a copy of
which is attached to the deed of record in Deed Book 576,
at Page 209.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Together with the right of access to and from said lot or parcel of real estate.
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Davis Water Storage Tank

Tract No. 2: All of that certain lot or parcel of real estate situate in the St. Moritz
Section of Alpine Lake, Portland District, Preston County, West Virginia, and more particularly
bounded and described as follows:

Beginning at a point in the center of Burchinal Road, joining
lands of C. J. Gainer (Deed Book No. 552, at page 835);
thence with the center of said Burchinal Road being the
boundary line between said Gainer and the parcel herein
surveyed for three (3) lines, S. 75° 41' 5" E. 35.73 feet to a
point in the center of said road; thence S. 78° 37' 40" E.
55.14 feet to a point in the center of said road; thence S. 69°
49' 59" E. 28.92 feet to a point in the center of said road,
corner to said Gainer; thence leaving Gainer and said road
and continuing with a new division line of ALPOA (Deed
Book No. 487, at page 434) for three (3) lines, S. 24° 8' 18"
W. at 20.00 feet passing an iron rebar (set) on line, in all
110.00 feet to an iron rebar (set); thence N. 65° 58' 34" W.
120.60 feet to an iron rebar (set); thence N. 25° 53' 55" W,
at 70.00 feet passing an iron rebar (set) on line, in all 90.00
feet to the point of the beginning, containing 0.276 acres, or
12,029 square feet, more or less, as surveyed in November,
1993, by James Bruce Davis, West Virginia Licensed Land
Surveyor No. 796, and being all of the same real estate
shown on a map or plat of survey dated November 4, 1993,
certified by said James Bruce Davis, West Virginia Licensed
Land Surveyor No. 796, a copy of which is attached to the
deed of record in Deed Book 576, at Page 209.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Together with the right of access to and from said lot or parcel of real estate.

Davis Booster Pump Station

All of the following described tract or parcel of real estate situate in Portland
District, Preston County, West Virginia, being more particularly bounded and described as follows:

BEING ALL OF LOT NO. 70, ST. MORITZ SECTION, as laid down and
designated upon a plat of survey entitled Alpine Lake, St. Moritz Section, as prepared by Robert M.
Keddal, Licensed Land Surveyor No. 161, which plat is duly recorded in the office of the Clerk of
the County Commission of Preston County, West Virginia, in Map Cabinet No. 1, Sheet 40A.
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Being the same real estate conveyed to Alpine Lake Public Utilities Co., Inc., by
Charles W. Glassman, Il and Ellen E. Glassman, a husband and wife, by deed dated December 15,
2004, of record in Deed Book 654, at Page 251.

Teaberry Water Storage Tank

All of that certain lot or parcel of real estate situate in Portland District, Preston
County, West Virginia, more particularly bounded and described as follows, to-wit:

All of Lot No. 111 as laid down and designated upon a plat of survey entitled
Alpine Lake, St. Moritz Section, as prepared by Robert M. Keddall, L.L.S. 161, which plat is duly
recorded in said Clerk’s Office in Map Book 1 at Pages 39 and 72.

Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Mountaintop Development Company, a West Virginia

corporation, by deed dated September 1, 1980, of record in Deed Book 489, at Page 842.

Birchesgarten Booster Pump

All of the following lot or parcel of real estate situate in a subdivision known as
Alpine Lake, in Portland District, Preston County, West Virginia, and more particularly identified
and described as follows:

BEING ALL OF LOT NO. 109 BIRCHESGARTEN SECTION, as laid down
and designated upon a plat of survey entitled Alpine Lake, Birchesgarten Section, as prepared by
Robert M. Keddal, Licensed Land Surveyor No. 161, which plat is duly recorded in the office of the
Clerk of the County Commission of Preston County, West Virginia, in Map Cabinet No. 1, at
Envelope 44A and 44B.

Being the same real estate conveyed to Alpine Lake Public Utilities Company
by Preston County Sheltered Workshop, Inc., a non-profit corporation, by deed dated February 3,
2003, of record in Deed Book 654, at Page 798.

Swiss Booster Pump Station

The following described lot or parcel of real estate situate, lying and being in
Alpine Lake, Portland District, Preston County, West Virginia, being more particularly bound and
described as follows:

ALL OF THAT LOT NO. 75 as laid down and designated upon a plat of survey
entitled Alpine Lake, Swiss Section, as prepared by Floyd R. Stiles, Licensed Land Surveyor No. 2
SU, which plat is duly recorded in the Office of the Clerk of the County Commission of Preston
County, West Virginia, in Map Book 1, at Page 36.

Being the same real estate conveyed to Alpine Lake Public Utilities Company,

a West Virginia corporation, by Alpine Lake Property Owner’s Association, a West Virginia
corporation, by deed dated May 31, 2001, of record in Deed Book 624, at Page 1041,
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Water Treatment Plant

Tract No. 1: All of that certain tract or parcel of real estate situate in Portland
District, Preston County, West Virginia, lying to the southwest of West Virginia County Route 46,
approximately 950 feet northwest of its intersection with the entrance to Alpine Lake Resort, and
more particularly bounded and described as follows:

Beginning at a point in the center of said Route 46, thence
running with the center of said road for eight (8) lines, S.
07° 04' 44" E. 104.11 feet to a point in the center of said
road, thence S. 197 38' 26" E. 90.88 feet to a point in the
center of said road, thence S. 29° 02' 42" E, 76.99 feet to a
point in the center of said road, thence S. 45° 29' 58" E.
45.34 feet to a point in the center of said road, thence S. 67°
18' 14" E. 222,81 feet to a point in the center of said road,
thence S. 53° 19' 12" E. 151.12 feet to a point in the center
of said road, thence S. 59° 57" 01" E. 178.26 feet to a point
in the center of said road, thence S. 41° 33' 58" E. 211.68
feet to a point in the center of said road, thence leaving said
road and continuing with a new division line of Alpine Lake
Property Owners Association (Deed Book No 487, at page
434), hereinafter referred to as ALPOA, for two (2) new
lines S. 55° 07' 01" W. at 25.00 feet passing an iron rebar
(set), on line, in all 300.00 feet to an iron rebar (set), thence
S. 44° 44' 56" E. 352.96 feet to an iron rebar (set), corner to
said ALPOA, in a line of Clutter Realty, Inc. (Deed Book
No. 537, at page 224), thence leaving ALPOA and
continuing with said Clutter Realty, Inc. for one line S. 55°
07' 01" W. 1,292.37 feet to an iron rebar (found), corner to
said Clutter Realty, Inc., corner to Charles R. Cline, (Deed
Book No. 523, at page 697), thence with Cline for two (2)
lines N. 07° 37' 00" E. 99.00 feet to an iron rebar (found),
thence N. 04° 38" 20" W. 300.29 feet to an iron rebar
(found), corner to said ALPOA, thence with a new division
line of ALPOA for two (2) lines N. 04° 38' 20" W. 982.43
feet to an iron rebar (set), thence N. 39° 48' 13" E. at 621.39
feet passing an iron rebar (set), on line, in all 646.39 feet to
the point of beginning, containing 28.06 acres, more or less,
as surveyed in November, 1993, by James Bruce Davis,
West Virginia Licensed Land Surveyor No. 796, and shown
as “Parcel A” on amap or plat of survey dated November 5,
1993, certified by said James Bruce Davis, West Virginia
Licensed Land Surveyor No. 796, which is of record in said
County Clerk’s office in Map Cabinet No. 1, at page Sheet
179-B.
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Being a part of the same real estate conveyed to Alpine Lake Public Utilities
Company, a West Virginia corporation, by Alpine Lake Property Owners Association, Inc., a West
Virginia corporation, by deed dated November 8, 1993, of record in Deed Book 576 at Page 209.

Tract No. 2: All of the following described tract or parcel of real estate situate
in Portland District, Preston County, West Virginia, lying along the southwestern side of West
Virginia County Route 46, approximately 600 feet northwest of its intersection with the entrance to
Alpine Lake Resort, being more particularly bounded and described as follows:

BEGINNING at a point in the center of said Route 46,
corner to Clutter Realty, Inc. (537/224); thence leaving said
road, and running with said Clutter Realty for part of a line
S.55°07' 00" W. at 25.00 feet passing an tron rebar (set), on
line, in all 300.00 feet to an iron rebar (set), in a line of
Clutter Realty, Inc.; thence leaving Clutter Realty, Inc., and
running with a new division line of Alpine Lake Property
Owner’s Association (487/434), hereinafter referred to as
A.L.P.O.A., for two lines N. 44° 44' 56" W. 352.96 feet to
an iron rebar (set); thence N. 55° 07' 01" E. at 275.00 feet
passing an iron rebar (set), on line, in all 300.00 feet to a
point in the center of said Route 46; thence with said
centerline S. 44° 44' 54" E. 352.96 feet to the point of
BEGINNING, containing 2.40 acres, more or less, as shown
on a plat of a survey dated November, 1993, by James Bruce
Davis, W.V.P.S. #796, and designated as Parcel B, which
plat is of record in the Office of the Clerk of the County
Commission of Preston County, West Virginia, in Map
Cabinet 1, Sheet 179B.

Being the same real estate conveyed to Alpine Lake Public Utilities Company
by Alpine Lake Property Owners Association, Inc., a West Virginia corporation, by deed dated
July 7, 1998, of record in Deed Book 604, at Page 1014.

Certain Rights of Way and Easements

All rights of way or easements located in a subdivision known as Alpine Lake
in Portland District, Preston County, West Virginia, described in Section 10 of the Declaration of
Restrictions for Alpine Lake dated March 1, 1971, and of record in said County Clerk’s Office in
Deed Book No. 419, at page 21, and now used and maintained as part of the utility system operated
by Alpine Lake Public Utilities Company servicing Alpine Lake, together with all appurtenant rights
as described in the aforesaid Declaration of Restrictions, which are hereby incorporated by reference.

Being conveyed to Alpine Lake Public Utilities Company by Alpine Lake
Property Owners Association, Inc. by deed dated November 8, 1993, of record in the Office of the
Clerk of the County Commission of Preston County, West Virginia in Deed Book 576, at Page 209.

Together therewith all rights of way and easements reserved for the benefit of
Alpine Lake Public Utilities Company in a deed dated June 25, 1980, of record in said Clerk’s Office
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in Deed Book 487, at Page 434 from Mountain Top Development Company to Alpine Lake Property
Owners Association, Inc.
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA
CHARLESTON

At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA in the
City of Charleston on the 3rd day of August, 2006.

CASE NO. 05-0733-W-CN

ALPINE LAKE PUBLIC UTILITIES

COMPANY, INC., Terra Alta, Preston County.
Application for a Certificate of Convenience and
Necessity to construct certain additions and improvements
to its existing water system and for approval of the
financing thereof and approval of corresponding rate
increase.

COMMISSION ORDER

On May 20, 2005 the Alpine Lake Public Utilities Company, Inc. (Company or Alpine
Lake) filed an application for a certificate of convenience and necessity to construct certain
additions and improvements to its existing water system. The Company also sought approval
of project financing, and approval for a rate increase. The Company explained that its system
serves and is located within the boundaries of the Alpine Lake Resort in Preston County,
West Virginia. The Company’s water system was constructed in the early 1970s and has not
been changed except for the addition of a new well in 1996.

The Company stated that it wanted to make improvements and upgrades to its existing
system to improve its operational reliability and meet the requirements of this Commission
and the West Virginia Department of Health and Human Resources. According to the
Company, the improvements include:

[T]he development of a second well field to provide a needed additional source
of protected ground water; construct new above ground duplex booster
pumping stations complete with booster chlorination facilitics, automated
controls and flow meters; replace a section of existing 10" SDR 26 PVC water
main which has been the source of frequent breaks/leakage; provide individual
meters for all customers; perform needed painting and repairs to the water
storage tanks including the provision of security fencing; replace existing
deteriorated fire hydrants and water line valves; and the installation of a system

Public Service Commission
of West Virginia
Charleston




—

wide radio telemetry system to enable reliable operation of the system, and
appurtenances relating thereto (the “Project”).

Company’s application at p. 4.

Alpine Lake stated that a certificate should be issued as its potable water system has
a numbet of deficiencies that adversely impact system reliability. As the system currently
exists, there is nét a dependable secondary source of raw water. The existing below-ground
water pump stafions are not equipped with duplex operating pumps and flow meters as
documented by West Virginia Department of Health and Human Resources’ findings.

The Company stated that project costs are estimated to not exceed $1,700,000.00 and
will be funded by a United States Department of Agriculture-Rural Utilities Service
(USDA/RUS) loan not to exceed $1,700,000.00 at 4.375% interest for a term of 40 years.
The Company also proposed to increase rates as follows:

Customer Class Existing Proposed Rate % Increase
Rate

Residential, including chalets $46.98 $74.25 58.05%

Commercial-T.odge & motel $1,466.75 $2,318.20 58.05%

Commercial-Herron Apts. $187.92  § 297.01 58.05%

The proposed increase in rates was expected to produce approximately $134,831.00 in
additional annual revenue.

The Company stated that the Project was in the public interest and requested that the
Commission grant a Certificate of Convenience and Necessity to permit the construction of
the Project with the approval of the proposed rates and charges associated therewith, approve
the proposed financing for the Project, and grant such other relief as the circumstances may

require.

On May 20, 2005 the Commission issued an Order requiring the Company to provide
notice of its certificate application and associated rate increase by publication.

Commission Staff(Staff) filed its “Initial Joint Staff Memorandum” on June 17, 2005.
Therein Staff reiterated the elements of the filing. Staff stated that it would conduct an
investigation in this matter and file its recommendation on a timely basis. Staff noted that
Alpine Lake was required to file an affidavit stating that it had provided the required notice
to its customers.

On July 1, 2005 Alpine Lake filed a letter with the Commission, attached to which
was a copy of its Affidavit of Publication reflecting that the Amended Notice of Filing had
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been published in the Preston County News on May 28, 2005. Pursuant to the publication,
members of the public were provided 30 days from the date of publication in which to submit
letters of protest or petitions to intervene. Alpine Lake filed an additional affidavit verifying
notice to its cusfomers pursuant to the Commission’s rules and regulations.

On August 18, 2005 Staff filed its “Staff Rule 42 Report/Revenue
Requirements/Recommended Rates.” Among other things, Staff recommended (1) arate of
$63.42 per month for residential households, $253.69 per month for the Herron Apartments,
and $1,980.11 per month for the Lodge/Motel, (2) approval of the long-term financing
through the USDA/RUS, and (3) approval of the requested certificate of convenience and
necessity. '

On August 23, 2005 Staff filed its “Second Final Joint Staff Memorandum”
containing the Staff engineering report. Staff made the following recommendations from an
engineering perspective:

The Staff recommends that, immediately upon the filing of a West
Virginia Health Department Permit, the Public Service Commission: (1) grant
the certificate of convenience and necessity for the project; (2) approve the
proposed financing; (3) approve increased rates and charges taking mto
consideration the cost of constructing, financing and operating the
improvements; (4) for the first year following the construction of the
improvements, read all meters and keep records of the readings; (5) send
copies of each month’s operational reports to the Commission; and finally
(6) file a rate case with a customer class cost of service study one year after all
meters have been installed. A metered rate rather than a flat rate can then be
established. If any changes to the scope of the project or its financing are
needed, Alpine Lake should be ordered to seek authority from the Commission
for the changes.

Alpine Lake filed a letter on August 29, 2005 stating that it agreed with Staff’s
recommendations in general but asked that Staff specifically consider two items: (1) an
increase in the fee for disconnecting and reconnecting service where such
disconnect/reconnect is made within a twelve-month period, and (2) an increase in the $15
reconnection fee.

The Commission issued an order on September 1, 2005 noting Staff’s
recommendations, as described above, and directing Alpine Lake to respond thereto. (The
Commission’s order inadvertently issued after Alpine Lake filed its letter on August 29,
2005.)

Staff filed a “Third Final Joint Staff Memorandum™ on September 23, 2005. Staff
addressed Alpine Lake’s suggested modifications to the Staff position by noting that Staff’s
August 23, 2005 “Second Final Joint Staff Memorandum” directed Alpine Lake to:
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(6) file a rate case with a customer class cost of service study one year after all
meters have been installed. A metered rate rather than a flat rate can then be
established. If any changes to the scope of the project or its financing are
needed, Alpine should be ordered to seck authority from the Commission for
the changes.

Staff argued that the modifications requested by Alpine Lake should wait until Alpine Lake
files its rate case, as described above, since the years’ worth of data on customer usage would
give the Staff and the Commission better information as to how to properly adjust the
disconnection and reconnection rates. '

On November 3, 2005 the Commission issued an Order which ordered as follows:

IT'IS FURTHER ORDERED that the proposed funding for the project
_ a loan from the USDA/RUS in the amount of $1,700,000.00 at 4.375%
interest for a period of 40 years — is hereby approved.

IT IS FURTHER ORDERED that the rates attached hereto are
approved for use by Alpine Lake upon completion of the construction
associated with its project.

IT IS FURTHER ORDERED that Alpine Lake submit its engineering
report indicating completion of the project within ten days of its receipt.

IT IS FURTHER ORDERED that Alpine Lake, for the first year
following the construction of the improvements, (1) read all meters and keep
records of the readings; (2) send copies of each month'’s operational reports to
the Commission; and (3) file a rate case, including a customer class cost of
service stady, one year after all meters have been installed.

IT IS FURTHER ORDERED that if there are changes in the scaope,

financing or cost of the project, Alpine Lake must seeck Commission approval
of such changes prior to commencing or continuing construction.

The Commission’s November 3, 2005 Order approved the following rate:

Residential, including Chalets 63.42 per month
Commercial - Lodge and Motel 1,980.11 per month
Commercial - Herron Apartments 253.69 per month

On November 9, 2005 Alpine Lake filed copies of its West Virginia Bureau for Public
Health Permit Nos. 16,471 and 16,472,
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On June 7, 2006 Alpine Lake filed a “Petition to Reopen” seeking approval of the
revised project funding for the upgrade of its water system. Alpine Lake stated that on
May 18, 2006 bids were opened and the total of the winning bid was $2,086,223.98. Due to
the bid overrun, Alpine Lake stated it would be necessary for it to borrow an additional
$913,000.00 from RUS in order to fund the project. In addition, Alpine Lake stated it was
adding twenty-one (21) additional users. Alpine Lake also stated the need for a rate increase
as follows:

Residential, including Chalets 72.82 per month
Commercial - Lodge and Motel 2,273.46 per month
Commercial - Herron Apartments 291.28 per month

Alpine Lake stated that it would file a confirmation letter from the RUS as soon as it was
available.

In conclusion, Alpine Lake requested the Commission enter an Order approving the
project funding with the revised loan amount of $2,613,000.00 as well as the corresponding
change in rates and the increased project cost.

On June 21,2006 Alpine Lake filed a copy of confirmation of its increased loan in the
amount of $913,000 from the USDA/RUS.

On June 27, 2006 Staff filed its “Initial and Final Joint Staff Memorandum.” Staft
recommended that (1) the case be reopened; (2) the Commission approve the additional
financing; and (3) the Commission approve the rates and charges to service the increased
loan. Staffrecommended that, considering the additional impact of the increase in rates and
charges, the Commission require public notice of the necessity for and the amount of the
additional increase by direct mailing to Alpine Lake’s customers. Such notice should advise
the customers of their right to protest. The Staff-Recommended rates are as follows:

Residential, including Chalets 72.82 per month
Commercial - Lodge and Motel  2,273.46 per month
Commercial - Herron Apartments 291.28 per month
On July 12, 2006 Alpine Lake filed a letter containing an Amended Letter of

Conditions from RUS. Additionally, the letter certified that notice of the increase had been
provided to Alpine Lake’s customers by mail.
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DISCUSSION

The rates contained in the notice provided to Alpine Lake’s customers exceeded the
rates recommended by Staff. As such, no further publication is necessary. Additionally, the
Commission did not receive any protests stemming from the July 1, 2006 notice sent by
Alpine Lake to its customers.

The Commission shall approve the increased project costs, additional funding, and
Staff-recommended rate increase.

FINDINGS OF FACT

l. On November 3, 2005 the Commission approved the certificate, funding, and
rates. '

2. On June 7, 2006 Alpine Lake filed a “Petition to Reopen” noting that the bids
opened May 18, 2006 exceeded the estimated construction cost of $1,700,000 by $913,000,
for a total project cost of $2,613,000.

3. Alpine Lake has obtained a commitment from the RUS for an increase to its
previously-approved loan of $1,200,000. The increased portion of the loan will have a
4.375% interest rate over a term of 40 years.

4. The increase in rates necessary to support the additional loan is less than the
rates originally noticed in this case.

5. The District requested expedited consideration of its filing.

6. Staff filed its “Initial and Final Joint Staff Memorandum” on June 27, 2006
recommending approval of the revised project cost, project funding, and proposed rates.

7. Alpine Lake’s proposed rates will generate a proforma surplus of $1,873 and
debt service coverage of 134.14%.

CONCLUSIONS OF LAW

1. The rates contained in the public notice exceed the rates as proposed by Staff.
Thus, the Commission concludes that no further publication is necessary.

2. It is reasonable to approve the increased project costs and additional funding.

3. It is reasonable to approve the increased Staff-recommended rates.
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ORDER

IT IS THEREFORE ORDERED that the revised project costs of 32,613,000 are
hereby approved.

IT IS FURTHER ORDERED that the additional RUS loan of $913,000, at 4.375%
interest over a term of 40 years, is hereby approved.

IT IS FURTHER ORDERED that the rates and charges attached hereto supercede
those attached to the November 3, 2005 Commission Order and are hereby approved to
become effective at the completion of the project.

IT IS FURTHER ORDERED that Alpine Lake Public Utilities Company, Inc. file
with the Commission’s Tariff Office an original and six (6) copies of its tariff showing the
approved tariff changes no later than thirty (30) days after the date of this Order.

IT IS FURTHER ORDERED that the November 3, 2005 Commission Order remains
the Final Order of the Commission except as noted above.

IT IS FURTHER ORDERED that upon entry of this order this case shall be removed
from the Commission’s docket of open cases.

IT IS FURTHER ORDERED that the Commission's Executive Secretary serve acopy

of this order upon all parties of record by facsimile transmission and by United States First
Class Mail and upon Commission Staff by hand delivery.

A TPrue Copy, Testo: ( ; 2 *
Samdra Squlre %

Exccutive Secretnry

JTW/klm
050733cb.wpd
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ATTACHMENT
Alpine Lake Public Utilities Company, Inc.
Case No. 05-0733-W-CN (Reopened)

APPROVED RATES

APPLICABILITY

Applicable within the entire territory served.
AVAILABILITY

Available for general domestic and commercial water service.
RATES

Residential, including Chalets § 72.82 permonth

Commercial - Lodge and Motel $2,273.46 per month

Commerc¢ial - Herron Apartments $ 291.28 per month
BILLING

The above rates and tariffs may be billed either on a monthly or quarterly basis.

Service by the Company shall be continued and billed to the customer accepting
service on a year-round basis. Whenever the supply of water is disconnected by
customer request and a request for reinstatement of service at the same premises is
made within twelve (12) months so as to provide service to the same household or any
adult member thereof, a $46.98 charge per residential customer; $187.92 for the
Herron Apartments; and $1,466.75 for the lodge/motel per billing month or portion
thereof that the service has been disconnected, will be made to restore service plus a
$15.00 reconnection fee.

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten percent will

be added to the net current amount paid. This delayed payment penalty is not interest
and is to be collected only once for each bill where it is appropriate.

RECONNECTION FEE §$15.00
To be charged whenever the supply of water is turned off for violation of rules,

nonpayment of bills or fraudulent use of water.




(C) TAPFEE
The following charges are to be made whenever the utility installs a new tap to serve
an applicant.

A tap fee of $300.00 will be charged to customers applying for service before
construction is completed adjacent to the customer’s premises in connection with a
certificate proceeding beforc the Commission. This pre-construction tap fee will be
invalid after the completion of construction adjacent to an applicant’s premises that
is associated with a certificate proceeding.

A tap fee of $300.00 will be charged to all customers who apply for service outside
of a certificate proceeding before the Commission for each new tap to the system.

(C) Indicates change in text
(D Indicates increase
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At a session of the PUBLIC SERVICE COMMISSION OF WEST VIRGINIA inthe

| City of Charleston on the 3rd day of November, 2005.

CASE NO. 05-0733-W-CN

ALPINE LAKE PUBLIC UTILITIES

COMPANY, INC., Terra Alta, Preston County.
Application for a Certificate of Convenience and
Necessity to construct certain additions and
improvements to its existing water system and
for approval of the financing thereof and
approval of corresponding rate increase (filed 5/20/05).

COMMISSION ORDER

On May 20, 2005, the Alpine Lake Public Utilities Company, Inc. (Company or
Alpine Lake) filed an application for a certificate of convenience and necessity to construct
certain additions and improvements to its existing water system. The Company is also
seeking approval of the financing of the project and is seeking approval of a rate increase.
The Company explained that its system serves and is located within the boundaries of the
Alpine Lake Resort in Preston County, West Virginia. The Company’s water system was
constructed in the early 1970s and has not been changed except for the addition of a new
well in 1996.

The Company would like to make improvements and upgrades to its existing system
to improve its operational reliability and meet the requirements of this Commission and the
West Virginia Department of Health and Human Resources. According to the Company,
the improvements include:

[Tlhe development of a second well field to provide a needed additional
source of protected ground water; construct new above ground duplex booster
pumping stations complete with booster chlorination facilities, automated
controls and flow meters; replace a section of existing 10" SDR 26 PVC water
main which has been the source of frequent breaks/leakage; provide
individual meters for all customers; perform needed painting and repairs to the
water storage tanks including the provision of security fencing; replace
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existing deteriorated fire hydrants and water lirie valves; and the installation
of a system wide radio telemetry system to enable reliable operation of the
system, and appurtenances relating thereto (the “Project”).

Company’s application at p. 4.

Alpine Lake stated that a certificate should be issued as its potable water system has
2 number of deficiencies that adversely impact system reliability. As the system currently
exists, there is not a dependable secondary source of raw water. The existing below-ground
water pump stations are not equipped with duplex operating pumps and flow meters as
documented by West Virginia Department of Health and Human Resources’ findings.

The Company stated that project costs are estimated to not exceed $1,700,000.00 and
will be funded by 2 USDA/RUS loan not to exceed $1,700,000.00 at 4.375% interest for a
term of 40 years. The Company also proposed to increase rates as follows:

Customer Class Existing Proposed Rate % Increase
Rate

Residential, including chalets $46.98 §74.25 58.05%

Commercial-Lodge & motel $1,466.75 $2,318.20 58.05%

Commercial-Herron Apts. $187.92 § 297.01 58.05%

The proposed increase in rates is expected to produce approximately $134,831.00 in
additional annual revenue.

The Company stated that the Project was in the public interest and requested that the
Commission grant a Certificate of Convenience and Necessity to permit the construction of
the Project with the approval of the proposed rates and charges associated therewith,
approve the proposed financing for the Project, and grant such other relicf as the
circumstances may require.

OnMay 20,2005, the Commission issued an Order requiring the Company to provide
notice of its certificate application and associated rate increase by publication.

Commission Staff (Staff) filed its “Initial Joint Staff Memorandum” on June 17,
2005. Therein Staff reiterated the elements of the filing. Staff stated that it would conduct
an investigation in this matter and file its recommendation on a timely basis. Staff
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recommended that at this time Alpine Lake was required to file an affidavit stating that it
had provided the required notice to its customers.

On July 1, 2005 Alpine Lake filed a letter with the Commission attached to which
was a copy of its Affidavit of Publication reflecting that the Amended Notice of Filing had
been published in the Preston County News on May 28, 2005. Pursuant to the publication,
members of the public were provided 30 days from the date of publication in which to
submit letters of protest or petitions to intervene. Alpine Lake filed an additional affidavit
verifying notice to its customers pursuant to the Commission’s rules and regulations.

On August 18, 2005 Commission Staff filed its “Staff Rule 42 Report/Revenue
Requirements/Recommended Rates.” Among other things, Staff recommended (1) a rate
of $63.42 per month for residential households, $253.69 per month for the Herron
Apartments, and $1,980.11 per month for the Lodge/Motel, (2) approval of the long-term
financing through the United States Department of Agriculture-Rural Utilities Service, and
(3) approval of the requested certificate of convenience and necessity.

On August 23, 2005 Staff filed its “Second Final Joint Staff Memorandum”
containing the Staff engineering report. Staff made the following recommendations from
an engineering perspective.

The Staff recommends that, immediately upon the filing of a West
Virginia Health Department Permit, the Public Service Commission: (1) grant
the certificate of convenience and necessity for the project; (2) approve the
proposed financing; (3) approve increased rates and charges taking into
consideration the cost of constructing, financing and operating the
improvements; (4) for the first year following the construction of the
improvements, read all meters and keep records of the readingg; (5) send
copies of each month’s operational reports to the Commission; and finally
(6) file a rate case with a customer class cost of service study one year after all
meters have been installed. A metered rate rather than a flat rate can then be
established. If any changes to the scope of the project or its financing are
needed, Alpine Lake should be ordered to seek authority from the
Commission for the changes.

Alpine Lake filed a letter on August 29, 2005 stating that it agreed with Staff’s
recommendations in general but asked that Staff specifically consider two items: (1) an
increase in the fee for disconnecting and reconnecting service where such
disconnect/reconnect is made within a twelve-month period, and (2) an increase inthe $15
reconnection fee.
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The Commission issued an order on September 1, 2005 moting Staff’s
recommendations, as described above, and directing Alpine Lake to respond thereto. (The
Commission’s order inadvertently issued after Alpine Lake filed its letter on August 29,
2005))

Staff filed a “Third Final Joint Staff Memorandum™ on September 23, 2005, Staff
addressed Alpine Lake’s suggested modifications to the Staff position by noting that Staff’s
August 23, 2005 directed Alpine Lake to:

(6) file a rate case with a customer class cost of service study one year after all
meters have been installed. A metered rate rather than a flat rate can then be
established. If any changes to the scope of the project or its financing are
needed, Alpine Lake should be ordered to seek authority from the
Commission for the changes.

Staff argued that the modifications requested by Alpine Lake should wait until Alpine Lake
files its rate case, as described above, since the years” worth of data on customer usage
would give the Staff and the Commission better information as to how to properly adjust the
disconnection and reconnection rates.

As of the date of this order, no protests or petitions to intervene have been filed.
DISCUSSION

The “Utilities Division Memorandum” attached to the September 23, 2005 “Third
Final Joint Staff Memorandum” reads, in part, as follows:

According to the Application for a certificate of convenience and
necessity submitted by the Company, one of the project goals was to meter its
customers. The purpose of metering customers 1 to properly bill customers
based upon usage. Considering that this project will take the Company from
an un-metered system to a metered system, Staff recommended that ALPUC
should be required to request a rate case including a Class Cost of Service
Study one year after the meters have been installed. At that time the metered
data can be used to establish a metered rate, and modify the disconnected rate
based on cost of service considerations. Until then, Staff’s recommendation
that the disconnect rate be incrcased on a straight percentage basis is
appropriate.
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The Company also requested that the charge for turning water back on
for customers be increased. Staff recognizes this could be time consuming for
the field crew and the office staff. However, the Company has made no
application for increasing that rate in this case until now. Staff recommends
no change to the reconnect fee at this time. The Company will have the
opportunity to request a change in the reconnect fee when it files the above
mentioned rate case after the meters have been installed.

The Commission concurs with Staff. Collecting a year’s worth of metered usage
information as well as disconnect/reconnect patterns will allow the Commission to calculate
the appropriate fee for the non-usage based tanff items raised by Alpine Lake. It 1s
reasonable to await Alpine Lake’s future rate filing and development of a cost of service
study to properly determine such items.

The Commission notes that West Virginia Code § 24-2-11 provides, in pertinent part,
as follows:

(a) No public utility . . . shall begin the construction of anyplant.. . for
furnishing to the public any [utility] service . .. unless and until it shall obtain
from the public service commission a certificate of convenience and necessity
requiring such construction . . .. Upon the filing of any application for such
certificate, and after hearing, the commission may, in its discretion, 1ssue or
refuse to issue, or issue in part and refuse in part, such certificate of
convenience and necessity: Provided, That the commission, after it gives
proper notice and if no protest is received within thirty days after the notice
is given, may waive formal hearing on the application.

Furthermore, in considering a certificate application, the Commission must assess whether
the general public convenience will be served and assess the public necessity for the project.
Sexton v. Public Service Commission, 188 W.Va. 305, 423 S.E.2d 914 (1992).

The Commission concurs with Staff’s recommendation that the project in this case
is necessary to provide service in the area. The Commission also concludes that the general
public convenience will be served as the project is funded through a combination of long-
term financing and by an un-protested rate increase.

As Alpine Lake did not object to the ALJ’s Recommended Decision in other respects,
and as there have been no protests, the Commission shall grant the certificate application
filed by Alpine Lake and approve the Staff-recommended rates for use by Alpine Lake.

PUBLIC SERVICE COMMISSIGHN
OF WEST VIRGINIA
CHARLESTOMN




FINDINGS OF FACT

1. On May 20, 2005, the Company filed an application for a certificate of
convenience and necessity to construct certain additions and improvements to its existing
water systemt.

2. The Company proposes to finance the project through a loan from the
USDA/RUS in the amount of $1,700,000.00 at 4.375% interest for a period of 40 years.
The payments for the first 24 months will consist of interest only. Payments of the
remaining 456 months will be equally amortized monthly installments. Those annual
payments are estimated to be $92,004 consisting of $44,737 in principal and $47,267 in
mterest.

3. Notice of the project and the rate increase was provided but no protests were
received.
4 Staff recommends approval of the certificate, funding, and rate increase,

subject to certain contingencies.

CONCI,USIONS OF LAW

1. Since no protests were filed within thirty (30) days of notice being published
of Alpine Lake’s certificate application, the Commission should waive formal hearing on
the application, as permitted by West Virginia Code §§ 24-2-11(a).

2. The Commission concludes that the project is necessary for the public good
and the general public's convenience will be served.

3. The proposed funding for the project - a loan from the USDA/RUS in the
amount of $1,700,000.00 at 4.375% interest for a period of 40 years - is reasonable and
shall be approved.

4. The Commission shall approve the Staff-recommended rates foruse by Alpine
Lake.

5. Since Alpine Lake has established that this project is necessary to the public
convenience and necessity and has secured reasonable funding for it, and no public protest
has been lodged to its proposed rate increase, the Commission shall grant Alpine Lake a
certificate of public convenience and necessity for the project and shall approve the funding
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and Staff-proposed rates contingent upon Alpine Lake filing a copy of its West Virginia
Health Department Permit.

6. The Commission shall require Alpine Lake, for the first year following the
construction of the improvements, to (1) read all meters and keep recotds of the readings;
(2) send copies of each month’s operational reports to the Commission; and (3) file a rate
case with a customer class cost of service study one year after all meters have been installed.

7. If there are changes in the scope, financing or cost of the project, Alpine Lake
must seek Commission approval of such changes prior to commencing or continuing
construction.

ORDER

IT IS THEREFORE ORDERED that the certificate applied for by the Alpine Lake
Public Utilities Company, Inc., is hereby approved contingent upon Alpine Lake filing a
copy of its West Virginia Health Department Permit upon receipt of that document.

IT IS FURTHER ORDERED that the proposed funding for the project — a loan from
the USDA/RUS in the amount of $1,700,000.00 at 4.375% interest for a period of 40 years
— is hereby approved.

IT 1S FURTHER ORDERED that the rates attached hereto are approved for use by
Alpine Lake upon completion of the construction associated with its project.

IT IS FURTHER ORDERED that Alpine Lake submit its engineering report
indicating completion of the project within ten days of its receipt.

{T IS FURTHER ORDERED that Alpine Lake, for the first year following the
construction of the improvements, (1) read all meters and keep records of the.readings; (2)
send copies of each month’s operational reports to the Commission; and (3) file a rate case,
including a customer class cost of service study, one year after all meters have been installed.

[T IS FURTHER ORDERED that if there arc changes in the scope, financing or cost
of the project, Alpine Lake must seek Commission approval of such changes prior to
commencing or continuing construction.

1T IS FURTHER ORDERED that upon entry of this order this case shall be removed
from the Commission’s docket of open cases. '
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1T IS FURTHER ORDERED that the Commission’s Executive Secretary serve a
copy of this order upon all parties of record by United States First Class Mail and upon

Commission Staff by hand delivery.

A True Copy, Teste: 1
Aa..

Sandra Squire
Execuiive Secretary

JIW/Klm
050733ca.wpd
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APPENDIX A
PAGE 1 of 2

Alpine Lake Public Utilities Company, Inc.
Water Operation
Case No. 05-0733-W-CN

APPROVED RATES

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY OF SERVICE
Available for general domestic and commercial service.

RATES
Residential, including Chalets 63.42 per month
Commercial - Lodge and Motel 1,980.11 per month
Commercial - Herron Apartments 253.69 per month
BILLING |

The above rates and tariffs may be billed either on a monthly or quarterly basis.

Service by the Company shall be continued and billed to the customer accepting
service on a year-round basis. Whenever the supply of water is disconnected by
customer request and a request for reinstatement of service at the same premises 15
made within twelve (12) months so as to provide service to the same household or
any adult member thereof, a $36.79 charge per residential customer; $147.14 for the
Herron Apartments; and $1,148.46 for the lodge/motel per billing month or portion
thereof that the service has been disconnected, will be made to restore service plus
a $15.00 reconnection fee. A
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APPENDIX A
PAGE 2 of2

DELAYED PAYMENT PENALTY
The above tariff is net. On all accounts not paid in full when due, ten percent will be
added to the net current amount paid. This delayed payment penaity is not interest
and is to be collected only once for each bill where it is appropriate.

RECONNECTION FEE
$15.00
To be charged whenever the supply of water is turned off for violation of rules,
nonpayment of bills or fraudulent use of water.

TAP FEE
A tap fee of $300.00 will be charged to customers applying for service before
construction is completed adjacent to the customer’s premises in connection with a
certificate proceeding before the Commission. This pre-construction tap fee will be
invalid after the completion of construction adjacent to an applicant’s premises that
is associated with a certificate proceeding.

A tap fee of $300.00 will be charged to all customers who apply for service outside
of a certificate proceeding before the Commission for each new tap to the system.
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ALPINE LAKE PUBLIC UTILITIES COMPANY

Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B
(United States Department of Agriculture)

RECEIPT FOR NOTES

The undersigned, authorized representative of the United States Department of
Agriculture, Rural Utilities Service, for and on behalf of the United States of America (the
"Purchaser"), hereby certifies as follows:

1. On the 8" day of August, 2006, at Alpine Lake, West Virginia, the
undersigned received for the Purchaser the single, fully registered Alpine Lake Public
Utilities Company Water Revenue Note, Series 2006 A (United States Department of
Agriculture), No. AR-1, in the principal amount of $1,700,000 (the "Series 2006 A Note"),
dated the date hereof, bearing interest at the rate of 4.375% per annum, payable in monthly
installments as stated in the Series 2006 A Note. The Series 2006 A Note represents the
entire above-captioned Series 2006 A Note issue.

2. On the 8 ™ day of August, 2006, at Alpine Lake, West Virginia, the
undersigned received for the Purchaser the single, fully registered Alpine Lake Public
Utilities Company Water Revenue Note, Series 2006 B (United States Department of
Agriculture), No. BR-1, in the principal amount of $913,000 (the "Series 2006 B Note"),
dated the date hereof, bearing interest at the rate of 4.375% per annum, payable in monthly
installments as stated in the Series 2006 B Note. The Series 2006 B Note represents the
entire above-captioned Series 2006 B Note issue.

3. At the time of such receipt, the Series 2006 A Note and the Series 2006
B Note had been executed and sealed by the designated officials of the Board of Directors of
Alpine Lake Public Utilities Company (the "Issuer”).

4. At the time of such receipt, there was paid to the Issuer the sum of
$141,600, being a portion of the principal amount of the Series 2006 A Note, and the sum
of $ 0, being a portion of the principal amount of the Series 2006 B Note. Further advances
of the balance of the principal amount of the Series 2006 A Note and the Series 2006 B Note
will be paid to the Issuer as acquisition and construction of the Project progresses.
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WITNESS my signature on this 10" day of August, 2006.

Qﬁl/’u%\b %Lu“

AutHorized Representative

08/07/06
012210.00003
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- said corresponding day of each month, except that the final installment shall be paid at theend of .-
40 years from the date of this Note, in the sum of the unpaid principal and interest due on the date - -~
-~ thereof, and except that prepayments may be made as provrded below The consmleratlon herefor EEEE

" shall support any agreement modifying the f'oregomg schedule of payments. " . - "

- the option of Borrower. Refunds and extra payments as defined in the’ regtﬂatrons of the ™
. Government according to the source of funds involved, shall, after payrnent of interest, be apphed

. _ assignment of this note shall be effective unless the Borrower i is notified in writing ofthe name and - j;;_- 5
~ "address of the assignee. The Borrower shall thereupon duly note in its records the occurrence of such L
L a551gnment together wrth the name and address of the assignee. L = : il

USDA

STATE

Form RD 440-22 oo
(Rev. 6-98) PROMISSORY NOTE

- (ASSOCIATION OR ORGANIZATION) | “ASENO.

FINANCE OFFICE USE ONLY

KIND OF LOAN: e Foowo e
X ASSOCIATION- ORGANIZATION T ‘
0 HOUSING - ORGANIZATION SPEClMEN e
0 PUBLIC BODY R
OOTHER =
Note Number AR-1 - q Date August 10 2006

" FORVALUE RECEIVED ALP]NE LAKE PUBLIC U’HLIT[ES COMPANY (herem called :
"Borrower“) promises to pay to the order of the United States of America, acting through the Rural "
Housing Service, Rural Business- Cooperatave Service, or Rural Utilities Service within the Rural "~ - e
Development Mission Area, the Farm Service Agency, or their successor Agencles United States ,;?.'f—'-_.
Department of Agriculture (herein called the "Government"), or its registered assigns, at its Nat[onal
Finance Office, in St. Louis, Missouri, 63103 or at such other place as the ‘Government may

 hereafter designate in writing, the principal amount of ONE MILLION SEVEN HUNDRED ,‘:
" THOUSAND AND 00/100 dollars ($1,700,000), plus interest on the - principal balance at the rate of _-

4.375 percent (4.375%) per annum. The said principal and interest shall be paid in the followmg f -
installments on or before the following dates: Monthly installments of interest only, commencing '

28 days following delivery of this Note and | continuing on the corresponding day of each month for

the first 24 months after the date hereof, and $7,667, covering principal and interest thereafter on ™ :: -'453- S

- If the total amount of the loan is not advanced at the time of loan closmg, the loan shall be ‘fl -i-___ :
advanced to Borrower as requested by Borrower and approved by the Government and interest shall

. accrue on the amount of each advance ﬁom its. actual date as shown on the reverse hereof, .- -—-F

e el BIE ST

" Every payment made on any indebtédness’ ev1denced by this note shall be apphed ﬁrst to ':5 i s
interest computed to the effective date of the- payment "and then to principal. e TnL L
Prepayments of scheduled mstalhnents or any portlon thereof, may be made at any trme at o o

to the installments last to become due und_er this note and shall not affect the obh gahon of Borrower

to pay the remaining installments as scheduled herem R LTI R T
If the Government at any time asmg;ns thlS note and msures the payment thereof Borrower “"_;,;_' T

shall continue to make payments to the Govemment as collection agent for the holder No _

Borrower may, at the option of theGovernrnent,p be remitted by the Government to the holder -

7A
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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
ofthe 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 - -_

~ of 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 - e

check to the holder. g

Any amount advanced or expended by the Government for the collection hereof
Or o preserve or protect any security hereto, 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‘i'mni'édi'ately due and payable by "~

‘Borrower to the Govemment 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. ~.: 7 :, "

- If at any time it shall appear to the Goveljnnién:c 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. - , S

* Default hereunder shall constitut:

part of any such indebtedness immediately due and payable. oL L
This note is given as evidence of a loan to Borrower made or insured by the

Government pursuant to the Consolidated Farm and Rural Development Act if the box =

opposite "Association” is checked under the heading "KIND OF LOAN,” or pursuant

to Title V of the Housing Act of 1949 if the box opposite "HOUSING- -

ORGANIZATION" is checked. This note shall be subject to the present regul_a_t;iohis‘of

the Government and to its future regulations not inconsistent with the express

provisions hereof. T
Presentment, protest, and notice are hereby waived.

: defalﬂt under any other instrument evidencing R
a debt or other obligation of Borrower 1o the Government or securing such a debt or ;
- other obligation and default under any such other instrument shall constitute default L
hereunder. Upon any such default, the Government at its option may declare all or amy



Alpine Lake Public Utilities Company

| ame of Borrower)
(CORPORATE SEAL) _4;% /(//Z@O’M

(Stgnature of Executzve Oﬁic:al)

o ATTEST: ~ President _ : } S
v ~ (Title ofExecunve Oﬁiczal) o

(gnature of Executive O fcial

Treasurer - L

7_ - (Title of Executive Official) o - .
| Q"’L % Z(MA/ : 700 West Alpine Drive
(%'nature of Attesting Official) - (Post Office Box No. or Street Address)

Secretary . ____Terra Alta. WV 26764 - .
- . (Title of Attesting Oﬁ‘icz‘al) (Czly State and Zzp Code) T ) ‘-‘}7'-_“ i '-7-__
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PAY TO THE ORDER OF

UNITED STATES OF AMERICA
RURAL DEVELOPMENT

{Name of Agency)

'BY
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FOR VALUE RECEIVED, ALPINE LAKE PUBLIC UTILITIES COMPANY (herein called

"Borrower") promises to pay to the order of the United States of America, acting through the Rural
Housing Service, Rural Business-Cooperative Service, or Rural Utilities Service within the Rural

Development Mission Area, the Farm Service Agency, or their successor Agencies, United States_ .
Department of Agnculture (herein called the "Government") orits registered assigns, at its National -

Finance Office, in St. Louis, Missouri, 63103, or at such other place as the Government may
hereafter designate in writing, the principal amount of NINE HUNDRED THIRTEEN THOUSAND

AND 00/100 dollars ($913,000), plus interest on the principal balance at the rate of 4.375 percent =~

(4.375%) per annum. The said principal and interest shall be paid in the following installments on
or before the following dates: Monthly installments of interest only, commencing 28 days followmg

delivery of this Note and continning on the corresponding day of each month for the first 24 months

after the date hereof, and $4,118, covering principal and interest thereafter on ‘said correspondmg ‘

day of each month except that the ﬁnal mstallment shall be paid at the end of 40 years from the date
prepayments may be made as provided below, 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 closmg, the loan sha.ll be
' advanced to Borrower as requested by Borrower and | approved by the Government and i interest shall
accrue on the amount of each advance from its actua.l date as shown on the reverse hereof.

Every payment made on any indebtedness ‘evidenced by this note shall be applled ﬁrst to O

interest computed to the effective date of the payment and then to pnnmpal _
Prepayments of scheduled mstallments or any poruon thereof, may be made at any tlme 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 instailments last to become due under this note and shall not affect the obhgatlon of Borrower

to pay the remaining installments as scheduled herein. = . - -

_ If the Government at any time assigns thlS note and insures the payment thereof Borrower o
shall continue to make payments to the Govérnment as collection agent for the holder. No = 'f

assignment of this note shall be effective unless the Borrower is notified in writing of the name and -
address of the assignee. The Borrower shall thereupon duly note inits records the occurrence of such
assignment, together with the name and address of the assignee.

While this note 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

Stooannna ; B



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 i -
remitted by the Government on an annual installment due date basis, shall be the date e -

of the United States Treasury check by which the Government remits the paymenttothe . -
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 -2~ ;. -~

of Borrower, and the Government will pay the interest to which the holder is entitled = == T
accruing between the effective date of any such prepayment and the date of the Treasury IR
check to the holder. . . e

. Any amount advanced or expended by the Governrnent for the collectlon hereof

security or other instrument executed in connectlon ‘with the loan ewdenced hereby, at |
~-the optlon of the Government shall become a part of and bear mterest at the same rate” ';M i1
" Borrower to the Government wrthout demand. ‘Borrower agrees to use the loan
evidenced hereby solely for purposes atithorized by the Government. -
~ Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere e
to finance its actual needs at reasonable rates and terms, taking into ‘consideration ‘ g
prevailing: private and cooperative rates and terms in or near 1ts commumty for loans for o PEI

7 .

sumllar purposes and periods of time. 777 ot RERIeS:

o

_ ~If at any time it shall appear to the Govemment that Borrower may be able to -
obtain a loan from a responsible cooperatlve or pnvate credit source at réasonable rates R
_and terms for loans for similar purposes and penods of time, Borrower will, at the "7
Government's request, apply for and accept such 1oan in sufﬁcrent amount to repay the ERLEES
Government. . - STty T
Default hereunder shall constltute default under any other mstrument evrdencmg e
* adebtor other obligation of Borrower to the Government or secunng such a debt or . i=rsi:
other obligation and default under ai any such other instrument shall constitute default :
hereunder. Upon any such default, the Government at its optlon may declare all or any .
part of any such indebtedness immediately due and payable Rt R KN S
' This note is given as evidence of a loan to Borrower made or insured by the - L
Government pursuant to the Consolidated Farm and Rural Development Act if the box s
opposite "Association" is checked under the headmg "KIND OF LOAN," or pursuant _ -
to Title V of the Housing Act of 1949 if the box opposite "HOUSING-
ORGANIZATION" is checked. This note shall be subject to the present regulatlons of |
the Government and to its future regulatlons not mconsrstent w1th the express

provisions hereof. - R o LI oo hm eeliod “"*
Presentment, protest, and nonce are hereby warved. e T

——
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PAY TO THE ORDER OF

UNITED STATES OF AMERICA
RURATL DEVELOPMENT

(Name of Agency)

‘BY
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
ALPINE LAKE PUBLIC UTILITIES COMPANY
WATER REVENUE NOTE, SERIES 2006 A and
WATER REVENUE NOTE, SERIES 2006 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

REGISTRATION BOOKS

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

Signature of
Date of In Whose Name Secretary
Note No. Registration Registered of Registrar

AR-1 August 10, 2006 United States of America % ’N %U/W

BR- 1 August 10, 2006 United States of America 9{1 é(M.M/

08/07/06
012210.00003

CL1031573.1



STEPTOE Chase Tower, Sixth Floor Writer's Conract Informarion
g & PO. Box 2190
JOHN SON Clarksburg, WV 26302-2190

ATTORNEYS AT [,Ppt‘w {304) 624-8000 {304) 624-8183 Fax

Clarksburg Charlesron Morgantows Mantinshurg Wheeling Huntingtoa www.steptoe—johnson.com

August 10, 2006

Alpine Lake Public Utilities Company
Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B
{United States Department of Agriculture)

Alpine Lake Public Utilities Company
Alpine Lake, West Virginia

United States Department of Agriculture
Rural Utilities Service
Elkins, West Virginia

Ladies and Gentlemen:

We have served as note counsel in connection with the issuance by Alpine Lake Public
Utilities Company in Preston County, West Virginia (the "Issuer”), of its $1,700,000 Water Revenue Note,
Series 2006 A (United States Department of Agriculture), dated the date hereof (the "Series 2006 A Note"),
and its $913,000 Water Revenue Note, Series 2006 B (United States Department of Agriculture), dated the
date hereof (the “Series 2006 B Note™) (collectively, the “Series 2006 Notes”), pursuant to Chapter 31E,
Article 1 et seq. and Section 31E-3-302(7), of the West Virginia Code of 1931, as amended (collectively,
the "Act™), and a resolution of the Issuer duly adopted August 8, 2006 (the "Resolution"). We have
examined the law and such certified 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 Resolution and in the certified proceedings and other certifications of corporate
officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:
1. The Issuer is duly created, validiy existing, and in good standing under the laws of
the State of West Virginia as a nonprofit corporation, with fuli corporate power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt the Resolution and to issue and sell the

Series 2006 Notes, all under the Act and other applicable provisions of law.

2. The Resolution has been duly adopted by the Issuer and constitutes a valid and
binding obligation of the Issuer enforceable upon the Issuer.

CL1031571.2 eﬁﬂlﬂfiﬂ(:



Alpine Lake Public Utilities Company, et al.
Page 2

3. Pursuant to the Act, the Resolution creates a valid lien on the funds pledged by the
Resolution for the security of the Series 2006 Notes.

4, The Series 2006 Notes 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 Resolution.

5. The lien granted to the United States of America, by United States Department of
Agriculture, Rural Utilities Services (the "Purchaser”) pursuant to the Credit Line Deed of Trust, Fixture
Filing and Security Agreement (the "Deed of Trust") constitutes a valid lien against the real property
described therein under applicable law. The filing of the Deed of Trust as a fixture filing in the real estate
records of the Office of the Clerk of the County Commission of Preston County, West Virginia, will perfect
the security interest of the Purchaser in the fixtures of the Issuer located at the real property described
therein. The Loan Resolution Security Agreement, Loan Agreement, and Deed of Trust (collectively
referred to as the "Security Agreement”) creates a valid security interest in the gross revenues, accounts
receivable, and personal property described therein. The filing of the UCC-1 financing statement in the
Office of the Secretary of State of the State of West Virginia will create a perfected security interest in the
personal property described therein. All such documents have been duly recorded and filed on the date
hereof.

6. The Series 2006 Notes have not been issued on the basis that the interest thereon is
or will be excluded from gross income for federal income tax purposes; therefore, the interest on the Series
2006 Notes is not excluded from gross income for federal income tax purposes. We express no opinion
regarding other federal tax consequences arising with respect to the Series 2006 Notes.

It is to be understood that the rights of the holders of the Series 2006 Notes and the
enforceability of the Series 2006 Notes, the Deed of Trust, the Security Agreement, and the Resolution and
the liens and pledges set forth therein, may be subject to and limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights heretofore or hereafter enacted
to the extent constitutionally applicable and that their enforcement thereof may also be subject to the exercise
of judicial discretion in appropriate cases.

Very truly yours,

rnghoe 5 Joloosin PLLC

STEPTOE & JOHNSON PLLC

07/30/06
012210.00003

CL1031571.2



C | STEPTOE Chase Tower, Sixth Floor Writer's Contact Information
k & FO. Box 2190
]O H NSO N Clarksburg, WV 26302-2190

ATTORNEYS AT LAW (304) 624-8000  (304) 624-8183 Fax

Clarkshurg Charleston Morgantows Martinsburg Wheeling Hunringion www.steptoc-johnsun.com

August 10, 2006

Alpine Lake Public Utilities Company
Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B
(United States Department of Agriculture)

Alpine Lake Public Utilities Company
Alpine Lake, West Virginia

United States Department of Agriculture
Rural Utilities Service
Elkins, West Virginia

Ladies and Gentlemen:

We are special project counsel to Alpine Lake Public Utilities Company, a West Virginia
nonprofit corporation, located in Preston County, West Virginia (the "Issuer") in connection with the
financing represented by the issuance of the above captioned notes. As such counsel, we have examined:
(i} copies of the approving opinion of Steptoe & Johnson PLLC, as note counsel, relating to the issuance
of the Water Revenue Note, Series 2006 A (United States Department of Agriculture), dated the date
hereof, issued in the original aggregate principal amount of $1,700,000 (the “Series 2006 A Note”), and
the issuance of the Water Revenue Note, Series 2006 B (United States Department of Agriculture), dated
the date hereof, issued in the original aggregate principal amount of $913,000 (the “Series 2006 B Note”)
(collectively, the “Series 2006 Notes™), (ii) the Loan Resolution Security Agreement duly adopted by the
Issuer on August 8, 2006 (the "Note Legislation"), (iii) a Credit Line Deed of Trust, Fixture Filing and
Security Agreement dated August 8, 2006 (the “Deed of Trust™) by and among the Issuer, the trustee
named therein, and the United States of America, by the United States Department of Agriculture, Rural
Utilities Service (the “Purchaser™), (iv) a Loan Agreement dated August 10, 2006 (the “Loan Agreement”)
by and between the Issuer and the Purchaser, (v) a UCC-1 Financing Statement securing the Series 2006
Notes (the “Financing Statement”) and other documents, papers, agreements, instruments and certificates
relating to the Series 2006 Notes and the Issuer. All capitalized terms used herein and not otherwise
defined herein shall have the same meaning set forth in the Note Legislation when used herein.

10
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Alpine Lake Public Utilities Company, et al.
Page 2

We are of the opinion that:

1. The Issuer is duly created and validly existing under the laws of the State of
West Virginia as 2 nonprofit corporation, with full power and authority to acquire and construct the
Project, to operate and maintain the System, to adopt the Note Legislation, and to issue the Series 2006
Notes, all under the Act and other applicable provisions of law. The members and officers of the Board
of Directors of the Issuer have been duly elected and appointed and are authorized to act on behalf of the
Issuer in their respective capacities.

2. The Series 2006 Notes have been duly authorized, executed, and delivered by the
Issuer and constitute valid and binding obligations of the Issuer enforceable in accordance with their terms.

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

4, The Deed of Trust has been duly authorized, executed and delivered by the Issuer and
constitutes a valid and binding agreement of the Issuer enforceable in accordance with its terms.

5. The Loan Agreement has been duly authorized, executed and delivered by the Issuer
and, assuming due authorization, execution and delivery by the Purchaser, constitutes a valid and binding
agreement of the Issuer enforceable in accordance with its terms.

6. The execution and delivery of the Series 2006 Notes, the Deed of Trust, the Loan
Agreement and the Financing Statement and the consummation of the transactions contemplated by the
Series 2006 Notes, the Deed of Trust, the Loan Agreement, the Financing Statement and the Note
Legislation and the carrying out of the terms thereof, have been duly authorized by all necessary corporate
action and 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 its Articles of Incorporation or Bylaws, or any resolution, agreement or other
instrument to which the Issuer is a party or by which the Issuer or its properties are bound or any existing
law, regulation, court order or consent decree to which the Issuer is subject.

7. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, the issuance of the
Series 2006 Notes, the acquisition and construction of the Project, the operation of the System and the
imposition of rates and charges for use of the System, including, without limitation, the receipt of all
requisite orders, certificates and approvals from the West Virginia Infrastructure and Jobs Development
Council, the West Virginia Bureau of Public Health and the Public Service Comrmnission 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.

8. We have verified that all successful bidders have made required provisions for all
insurance and payment and performance bonds and have reviewed such insurance policies or binders and
such bonds for accuracy. We have reviewed the contracts, the surety bonds and the policies or other
evidence of insurance coverage in connection with the Project and verified that such surety bonds and

CL1031721.2



Alpine Lake Public Utilities Cormnpany, et al.
Page 3

policies (1) are in compliance with the contracts; (2) are adequate in form, substance and amount to protect
the various interests of the Issuer; (3) have been executed by duly authorized representatives of the proper
parties; (4) meet the requirements of applicable law and the Note Legislation; and (5) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the terms,
conditions and provisions thereof.

9. To the best of our knowledge, there is no litigation, action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the transactions contemplated
by the Deed of Trust, the Loan Agreement, the Financing Statement, the Note Legislation, the Series 2006
Notes, the acquisition and construction of the Project, the operation of the System, the validity of the Series
2006 Notes, the collection of the Gross Revenues or the pledge of the Gross Revenues, property, and
accounts receivable of the waterworks system to the payment of the Series 2006 Notes.

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

Very truly yours,

J‘I&wlﬁ Q_oiw,a,‘ P

STEPTOE & JOHNSON PLLC

08/04/06
012210.00003

CL1031721.2



& Beeder & DunhamsPLLC Jeffrey C. Dunham

ATTORNEYS AND COUNSELORS AT LAW Joseph K. Reeder

August 10, 2006

Alpine Lake Public Utilities Company
Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B

(United States Department of Agriculture)

Alpine Lake Public Utilities Company
Alpine Lake, West Virginia

United States Department of Agriculture
Rural Utilities Service
Elkins, West Virginia

Steptoe & Johnson PLLC
Morgantown, West Virginia

Ladies and Gentlemen:

We are special counsel to Alpine Lake Public Utilities Company in Preston County, West
Virginia (the "Issuer"). As such counsel, we have represented the Issuer before the Public Service
Commission of West Virginia (the “Commuission”) in connection with obtaining a certificate of public
convenience and necessity for the project which will be financed through the issuance of the above-
referenced notes (the “Series 2006 Notes™) by the Issuer,

We are of the opinion that the Issuer has received the Commission Order of the
Commuission dated November 3, 2005, and the Commission Order dated August 3, 2006, in Case No. 05-
0733-W-CN, granting to the Issuer a certificate of public convenience and necessity for the Project,
approving the financing for the Project, and approving staff recommended increased rates and charges for
the Issuer’s waterworks system. We are also of the opinion that all proceedings of the Issuer and the
Commission in connection with the entry of said Commission Orders were in accordance with applicable
law and that no other action is necessary to put the approved rates and charges of the waterworks system
into full force and effect upon completion of construction of the Project. Such Commission Orders
remain in full force and effect.

We are also of the opinion that the Issuer has received the Commission Order of the
Commission dated May 23, 2006, in Case No. 06-0429-W-PC, approving the Waterworks System
Agreement dated March 18, 2006, between the Issuer and Alpine Lake Property Owners Association, Inc.
We are of the opinion that all proceedings of the Issuer and the Commission in connection with the entry
of said Commission Order were in accordance with applicable law. The time for appeal of such
Commission Order has expired prior to the date hereof without any appeal having been filed. Such
Commission Order remains in full force and eftect.

3772 TEAYS VALLEY ROAD, SUITE 3 ¢ P.O. BOX 1027 ¢ HURRICANE, WV 25526
TELEPHONE (304) 757-7320 ¢ CHARLESTON (304) 343-7320
TOLL FREE (866) 267-7320 ¢ FAX (304)757-7707
E-mail: jdunham @reederdunhamlaw.com



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

Very truly vours,

EEDER AND HAM, PLLC

080406
01221000003



ALPINE LAKE PUBLIC UTILITIES COMPANY

Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B

{United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER ON:

AUTHORIZATION AND AWARD OF NOTES

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND MEETINGS

DELIVERY AND PAYMENT AND USE OF PROCEEDS
LAND AND RIGHTS-OF-WAY

DUE INCORPORATION AND EXISTENCE OF ISSUER
10. CONTRACTORS' INSURANCE, ETC.

11. CONNECTIONS, ETC

12.  RATES

13.  PUBLIC SERVICE COMMISSION ORDERS

14. SIGNATURES AND DELIVERY

15. SPECIMEN NOTES

16. MANAGEMENT

17. CONFLICT OF INTEREST

18. PROCUREMENT OF ENGINEERING SERVICES

19. EXECUTION OF COUNTERPARTS

el A

We, the undersigned PRESIDENT, SECRETARY, and TREASURER of the
Board of Directors of Alpine Lake Public Utilities Company, a West Virginia non-stock
nonprofit corporation in Preston County, West Virginia (the "Issuer”), hereby certify on this
10" day of August, 2006, in connection with the issuance by the Issuer of its Water Revenue
Note, Series 2006 A (United States Department of Agriculture) (the “Series 2006 A Note™)
and its Water Revenue Note, Series 2006 B (United States Department of Agriculture) (the
“Series 2006 B Note”) (collectively, the “Series 2006 Notes™) as follows:

L. AUTHORIZATION AND AWARD OF NOTES: 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 2006 Notes has been
duly awarded to the United States of America, acting by the United States Department of
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Agriculture, Rural Utilities Service (the "Purchaser"), pursuant to a Letter of Conditions of
the Purchaser, dated May 25, 2004, and Amendment No. 1 of said Letter of Conditions,
dated June 2, 2006, and all amendments thereto, and as appears in the Loan Resolution
Security Agreement of the Issuer duly adopted August 8, 2006, authorizing issuance of the
Series 2006 Notes (the "Resolution” or "Note Resolution"). All capitalized terms used
herein and not otherwise defined herein shall have the same meaning as defined in the
Resolution when used herein. The Series 2006 Notes are being issued on this date to finance
a portion of the cost of the acquisition and construction of the Project located within the
boundaries of the Issuer.

2. NO LITIGATION: No controversy or litigation of any natre is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale ot
delivery of the Series 2006 Notes, the acquisition and construction of the Project, the
operation of the System, the receipt of the Gross Revenues, or in any way contesting or
affecting the validity of the Series 2006 Notes, or any proceedings of the Issuer taken with
respect to the issuance or sale of the Series 2006 Notes, the pledge or application of the Gross
Revenues or any other monies or security provided for the payment of the Series 2006 Notes,
the existence or the powers of the Issuer insofar as they relate to the authorization, sale and
issuance of the Series 2006 Notes, the acquisition and construction of the Project, the
operation of the System, the collection of the Gross Revenues or the pledge of the Gross
Revenues, accounts receivable, and property of the waterworks system as security for the
Series 2006 Notes.

3.  GOVERNMENTAL APPROVALS AND BIDDING: All applicable and
necessary approvals, permits, exemptions, consents, authorizations, registrations and
certificates required by law for the creation and existence of the Issuer, the acquisition and
construction of the Project, the operation of the System, including, without limitation, the
imposition of rates and charges, and the issuance of the Series 2006 Notes have been duly and
timely obtained and remain in full force and effect. Competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 of the West Virginia Code of 1931, as amended, which bids remain in full force
and effect.

4.  NOADVERSE 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. The Issuer will
provide the financial, institutional, legal and managerial capabilities necessary to complete
the Project.

There are no outstanding obligations of the Issuer which will rank on a parity
with or senior and prior to the Series 2006 Notes as to liens, pledge, and source of and
security for payment.
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There are outstanding obligations of the Issuer which do not have a lien on any
revenues or assets of the System, and are not payable from Gross Revenues, as follows: (i)
a Promissory Note issued to The Terra Alta Bank, dated April 6, 2004, issued in the original
principal amount of $29,708.50; (ii) a Note and Security Agreement issued to TFS Capital
Funding, dated March 18, 2004, issued in the original principal amount of $22,000; (iii) a
Promissory Note issued to The Terra Alta Bank, dated March 13, 2003, issued in the original
principal amount of $116,725; (iv} a Line of Credit with The Terra Alta Bank, dated March
8, 2004, in the amount of $30,065; (v) a Promissory Note issued to The Terra Alta Bank,
dated March 24, 2005, issued in the original principal amount of $24,113; and (vi) a
Universal Note issued to Clear Mountain Bank, dated November 14, 2005, issued in the
original principal amount of $25,771.19.

The Terra Alta Bank has changed its name to Clear Mountain Bank and the
indebtedness stated above as being issued to The Terra Alta Bank is now held by Clear
Mountain Bank.

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

Loan Resolution Security Agreement

Loan Agreement

A Credit Line Deed of Trust, Fixture Filing and Security Agreement

UCC-1 Financing Statement

Public Service Commission Orders

Series 2006 A Promissory Note

Series 2006 B Promissory Note

Registration Book

Articles of Incorporation

Bylaws
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Certificate of Existence

Evidence of Good Standing with West Virginia Workers” Compensation Board
and West Virginia Bureau of Employment Programs, Division of
Unemployment Compensation

Minutes of Current Year Organizational Meeting
Minutes Evidencing Election of Board Members

Minutes on Adoption of Note Resolution, Approval of First Draw,
and Providing Notice of Award and Notice to Proceed

United States Department of Agriculture Letter of Conditions; Amendment No.
1 to Letter of Conditions; and Closing Instructions

Environmental Health Services Permits
Insurance Certificates
Water Agreement Between ALPOA and ALPUC

6. INCUMBENCY AND MEETINGS: The proper corporate name of the
Issuer is "Alpine Lake Public Utilities Company" and it is a West Virginia, non-stock, non-
profit corporation located in Preston County, West Virginia. The governing body of the
Issuer is its Board of Directors (the “Board”) consisting of five duly elected or appointed, as
applicable, members whose names and dates of commencement and termination of current
terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
Ann Nelson July 1, 2006 June 30, 2009
Dean Riley July 1, 2004 June 30, 2007
Joan Evans July 1, 2005 June 30, 2008
Judy Hay Tuly 1, 2006 June 30, 2009
Leconard Wierzbicki July 1, 2005 June 30, 2008

The names of the duly elected, qualified and serving officers of the Board for
fiscal year 2005-2006 are as follows:

President - Ann Nelson
Vice President - Dean Riley
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Vice President - Joan Evans
Treasurer - Judy Hay
Secretary - Leonard Wierzbicki

The duly appointed and acting legal counsel for the Issuer are as follows: special
PSC counsel- Reeder and Dunham, PLLC; special project counsel- Steptoe & Johnson PLLC.

All actions and resolutions taken by and entered into by or on behalf of the
Issuer in any way connected with the issuance of the Series 2006 Notes and the acquisition,
construction, operation and financing of the Project and the System were authorized or
adopted at regular or special meetings of the Board duly and regularly called and held
pursuant to the Bylaws of the Issuer and all applicable statutes, including, without limitation,
Chapter 31E, Article 8 of the West Virginia Code of 1931, as amended, and a quorum of
duly elected or appointed, as applicable, qualified and acting members of the Board was
present and acting at all times during all such meetings. All required notices were given in
accordance with the Bylaws of the Issuer.

7. DELIVERY AND PAYMENT AND USE OF PROCEEDS: On the date
hereof, the Series 2006 Notes were delivered to the Purchaser at Alpine Lake, West Virginia,
by the undersigned President for the purposes set forth herein, and at the time of such
delivery the Series 2006 Notes had been duly and fully executed and sealed on behalf of the
Issuer in accordance with the Note Resolution.

At the time of delivery of the Series 2006 A Note, the amount of $141,600 was
received by the undersigned President, being a portion of the principal amount of the Series
2006 A Note. Further advances of the balance of the principal amount of the Series 2006 A
Note will be advanced to the Issuer as acquisition and construction of the Project progresses.

At the time of delivery of the Series 2006 B Note, the amount of $ 0 was
received by the undersigned President, being a portion of the principal amount of the Series
2006 B Note. Further advances of the balance of the principal amount of the Series 2006 B
Note will be advanced to the Issuer as acquisition and construction of the Project progresses.

The Series 2006 Notes are dated the date hereof, and interest on advances of
the principal thereof at the rate of 4.375% per annum is payable from the date of each such
advance.

8. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
the operation and maintenance of the System have been acquired or can and will be acquired
by purchase, or, if necessary, by condemnation by the Issuer and are adequate for such
purposes and are not or will not be subject to any liens, encumbrances, reservations or
exceptions which would adversely affect or interfere in any way with the use thereof for such
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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 2006
Notes.

9. DUE INCORPORATION AND EXISTENCE OF ISSUER: The Issuer
is a non-stock, not-for-profit corporation organized and existing under the laws of the State
of West Virginia, duly authorized to conduct its affairs and transact business in the State of
West Virginia, and is not prohibited by any provision of its Articles of Incorporation or
Bylaws from conducting its business described in, or effectuating the transactions
contemplated in the Resolution and the other bond documents. There are delivered herewith
true, correct and complete copies of the Articles of Incorporation, Bylaws, Certificate of
Existence of the Issuer, with all amendments, modifications and supplements, which are all
in full force and effect on the date hereof.

10. CONTRACTORS' INSURANCE, ETC.: All contractors will be
required to maintain Worker's Compensation, public liability and property damage insurance,
and builder's risk insurance where applicable, in accordance with the Letter of Conditions
of the Purchaser and the Bond Resolution. All insurance for the System required by the Bond
Legislation and the Letter of Conditions is in full force and eifect.

11. CONNECTIONS, ETC.: The Issuer will serve at least 386 bona fide full-
time users upon the System on completion, including the Herron Apartments and the Alpine
Lake Lodge in full compliance with the requirements and conditions of the Purchaser.

12.  RATES: The Issuer has received the Commission Order of the Public
Service Commission of West Virginia entered on August 3, 2006, in Case No. 05-0733-W-
CN, approving the staff recommended rates and charges for the services of the System, and
has adopted a resolution prescribing such rates and charges. The time for appeal of such
Commission Order has expired prior to the date hereof without any appeal and such
Commission Order is in full force and effect. The rates and charges in such Commission
Order will go into effect upon completion of the Project.

13.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received
the Commission Order of the Public Service Commission of West Virginia entered on
November 3, 2005, and the Commission Order entered on August 3, 2006, in Case No. 05-
0733-W-CN, among other things, granting to the Issuer a certificate of public convenience
and necessity for the Project, approving financing for the acquisition and construction of the
Project, and approving the staff recommended rates for the System. The time for appeal of
such Commission Orders has expired prior to the date hereof without any appeal having been
filed. The Commission Orders remain in full force and effect.
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14. SIGNATURES AND DELIVERY: A.  On the date hereof, the
undersigned President and Treasurer did officially sign the Series 2006 A Note, number AR-
1, dated the date hereof, by their manual signature, and the undersigned Secretary did
officially cause the official seal of the Issuer to be affixed upon said Series 2006 A Note and
to be attested by his or her manual signature, and the Registrar did officially authenticate and
deliver the Series 2006 A Note to the Purchaser as the original purchaser of the Series 2006
A Note. Said official seal is also impressed above the signatures appearing on this certificate.

B. On the date hereof, the undersigned President and Treasurer did officially
sign the Series 2006 B Note, number BR-1, dated the date hereof, by their manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed
upon said Series 2006 B Note and to be attested by his or her manual signature, and the
Registrar did officially authenticate and deliver the Series 2006 B Note to the Purchaser as
the original purchaser of the Series 2006 B Note,

15.  SPECIMEN NOTES: Delivered concurrently herewith are true and
accurate specimens of the Series 2006 A Note and the Series 2006 B Note.

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

17. CONFLICT OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock
in any corporation, in any contract with the Issuer or in the sale of any land, materials,
supplies or services to the Issuer or to any contractor supplying the Issuer, relating to the
Series 2006 Notes, the Note Legislation and/or the Project, including, without limitation, with
respect to the Depository Bank. For purposes of this paragraph, a "substantial financial
interest” shall include, without limitation, an interest amounting to more than 5% of the
particular business enterprise or contract.

18.  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 Series 2006 Notes.

19.  EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.
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WITNESS our signatures and the official seal of ALPINE LLAKE PUBLIC
UTILITIES COMPANY on the day and year first above written.

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
President
@fbﬂ— ?{ - gﬂw Secretary
V4
Treasurer
08/7/06
012210.00003
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ALPINE LAKE PUBLIC UTILITIES COMPANY

Water Revenue Note, Series 2006 A and
Water Revenue Note, Series 2006 B
{(United States Department of Agriculture)

ENGINEER'S CERTIFICATE

I, Steven A. Cain, Registered Professional Engineer, West Virginia License No.
15264, of Greenhorne & O'Mara, Inc., Fairmont, 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 Alpine Lake
Public Utilities Company (the “Issuer”), to be acquired and constructed in Preston County,
West Virginia, which acquisition and construction are being financed in whole or in part by
the above-captioned Notes of the Issuer.

I further certify that the Project will, to the best of my knowledge, be
constructed in accordance with plans and specifications prepared by my firm and that the
System and the Project are situate wholly or chiefly within the boundaries of the Issuer.

I further certify that the Project is adequate for the purpose for which it was
designed and that all necessary governmental approvals, consents, authorizations, certificates

and permits for the acquisition and construction thereof have been obtained.

WITNESS my signature on this 10" day of August, 2006.

) s,
O “, GREENHORNE & O'MARA, INC.
> & o\STE C
SER e -
S 1s0m V3 4 () —
: 1 f o2 7ﬁﬂ/ | PR
3%5\ STATE OF w¢ é}— S - (L )
X &) N Steven A. Cain, P.E.
2 ;;-«-!’..'E.-V@Q:«:@ West Virginia License No. 15264
”’#I AL E‘t&‘ﬁ
07/30/06 Propgpernyd®
012210.00003
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I, Ken Hechler, Secretary of State of the
State of West Virginia, hereby certify that

originals of the Restated Articles of Incorporation of

ALPINE LAKE PUBLIC UTILITIES COMPANY

are filed in my office, signed and verified, as required by the provisions of West Virgima Code
§31-1-33, and conform to law. Therefore I issue this

RESTATED CERTIFICATE OF INCORPORATION

of the corporation, to which I have attached a duplicate original of the Restated Articles of
Incorporation.

Given under my hand and the
Great Seal of the State of
West Virginia on this day of
October 31, 2000

Secretary of State
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OF

ALPINE LAKE PUBLIC UTILITIES COMPANY
As Amended and Restated

The undersigned, acting as the Board of Directors of Alpine Lake Pubtic Utilities
Company and under the laws of the State of West Virginia, adopt the following
Articles of Incorporation of Alpine Lake Public Utilities Company as Amended and
Restated, FILED IN DUPLICATE:

.

The Corporation name is Alpine Lake Public Utilities Company (hereinafter the
‘Company”).

The Address of the principal office and place of business of the Company is
Portland District, Preston County, West Virginia. The address is 700 W.
Alpine Drive, Terra Alta, WV 26764

The purpose for which this Company is formed are as follows:

To buy, sell, own, construct and operate all kinds and all types of public utility
systems and services including but not limited to sewerage systems, water
processing and distribution systems, oil and gas distribution systems,
electrical generating and distribution systems, television antenna systems, all
types of communication systems and all other types of public utility systems
and services. :

To buy, sell, and/or distribute the above services andfor commodities at
wholesale and/or at retail to all persons, firms, corporations, and to the public
generally.

To buy, sell, own, improve, maintain, lease, mortgage, operate and otherwise
deal in real estate and interests in real estate.

To buy, sell, improve, own, exchange, or otherwise deal in tangible and
intangible personal property either on a wholesale or retail basis.

To transact any or all lawful business for which corporations my be
incorporated under the corporation laws of the State of West Virginia.

IV. The Company is not authorized to issue any capital stock or to be for profit.

No part of the income of the Company shall inure to the benefit of any
member, director, or officer of the Company. In the event of liquidation or
dissolution of the company, whether voluntary or involuntary, no member,
director, or officer of the company is entitled to any distribution or division of
its remaining property or its proceeds, and the balance of all money and other
property received by the company, after payment of all debts and obligations




VI.

VII.

VIl

shall be applied to such public or charitable purposes as shall be determined
by the County Commissioners of Pristine County, West Virginia, serving at
such time or their successors in interest under the form of the government
then in being.

The members of the Company are those persons, entities or corporations
who are legal or equitabie owners of numbered residential homes in Alpine
Lake Resort. A person who has not interest in real estate in Alpine Lake
other than an interest that is merely as security for the performance of any
obiigation to pay money (e.g., the interest of a mortgage or a land contract
vendor) is not entitled to be a member of a company.

Membership in the Company terminates when the member ceases to be the
owner of a2 home situate on a numbered residential lot in Alpine Lake.

A member shall be entitled to one vote for each residential home in Alpine
Lake that is owned by the member. Any member shail have the power to
cast his vote or votes by proxy. '

[The power to alter, amend or repeal the bylaws or adopt new bylaws is
reserved to the members of the Company.]

The full name and address of the initial incorporates are as follows:

Elmer W. Prince
P.O. Box 685
Morgantown, WV 26505

James C. Crane
P.O. Box 683
Morgantown, WV 26505

Mary E. Wolfe
P.O. Box 515
Morgantown, WV 26505

The existence of this company is to be perpetual

Provisions for the regulation of the Internal Affairs of the company are; the
Board of Directors is hereby expressly empowered to govern and manage
the Company, including buy not limited to the creation of restrictions on the
voting of homes.

The company shall indemnify and save harmiess all present and former
officers and directors of the company, as well as its general manager,
agents, and employees, of and from all actions, claims, demands, suits or




proceedings against any of them arising out of or resulting from the exercise
of their duties as such an officer, director, general manager, agent, or
employee of the company, except in relation to matters to which they shall be
finally adjudged in such action, suit or proceeding to be liable for negligence

or misconduct in the performance of their duties. The company shall also
indemnify and reimburse such office, director, general manager, agent, or
employee all expenses and fees reasonable incurred by any of them in the
defense of any such action, claim, demand, suit, or proceeding.

We, the undersigned, pursuant to West Virginia Code Section 31-1-149, hereby
deciare that the fore going amended and restated Articles of Incorparation of
Alpine Lake Public Utilities Company supersede the original Articles of
Incorporation and all amendments thereto.

In witness whereof, we have hereunto affixed our signatures this 14th day of
September, 2000.

Alpine Lake Public Utilities Company
Board of Directors

By (e Herese )

Roman Majerczak, Pfesident

By ,;@W;M%_
J&fry Wakhabaugh, Secfetary




STATE OF MARYLAND, COUNTY OF GARRETT, to-wit:

|, Beverly Joyce Barb, a Notary Public in and for the said State and County aforesaid, do
hereby certify that on the 14" day of September, 2000, before me, the subscriber, personally
appeared Roman Majerczak, who acknowledged himself to be the President of the Board of
Directors of Alpine Lake Public Utilities Company, and that he as such officer, being authorized to
do so, executed and signed the foregoing Articles of Incorporation of Alpine Lake Public Utilities
Company, As Amended and Restated, for the purposes therein contained, by signing himself as
President.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

My Commission Expires:
%umr, Joopidy Aoyer Jodd
m'otary lblic

STATE OF MARYLAND, COUNTY OF GARRETT, to-wit:

|, Beverly Joyce Barb, a Notary Public in and for the said State and County aforesaid, do
hereby cerfify that on the 14" day of September, 2000, before me, the subscriber, personally
appeared Jerry Washabaugh, who acknowledged himself to be the Secretary of the Board of
Directors of Alpine Lake Public Utiiities Company, and that he as such officer, being authorized to
do so, executed and signed the foregoing Articles of Incorporation of Alpine Lake Public Utilities
Company, As Amended and Restated, for the purposes therein contained, by signing himself as
Secretary.

IN WITNESS WHEREQF, 1 hereunto set my hand and official seal.

My Commission Expires:

%_LML Le La e Jant



BY LAWS
OF
ALPINE LAKE PUBLIC UTILITIES COMPANY

ARTICLE !
OFFICES

The Principal Office or place of business of the Company shall be Portland District,
Preston County, West Virginia. The Company may have such other offices, either within
or without the State of West Virginia, as the Board of Directors may designate or as the
business of the Company may require from time to time.

ARTICLE I
MEMBERS

Section 1. Qualifications. As prescribed in the Articles of Incorporation, as may be
amended and/or restated from time to time.

Section 2. Annual Meeting. The annual meeting of the members shall be held on the
Fourth Saturday of June, the same day as the annual meeting of members of the Alpine
Lake Property Owners Association (hereafier the Association), for the purpose of electing
directors and for the transaction of such other business as may come before the meeting.
If the day fixed for the annual meeting shall be a legal holiday, such meeting shall be
held on the next succeeding business day.

Section 3. Special Meetings. Special meetings of the members, for any purpose or
purposes, may be called by a majority vote of the Board of Directors, and shall be called
by the President at the written request of not less than one-fifth of all members entitled to
vote at the meeting.

Section 4. Place of Meeting. The place of meeting for any annual meeting or for any
special meeting called by the Board of Directors shall be the principal office of the
Company.

Section 5. Notice of Meeting. Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less then ten nor more than fifty days before the date of
the meeting, either personally or by mail, by or at the direction of the Board of Directors
of the President, to each member of record entitled to vote at such meeting. If mailed,
such notice shall be deemed to be delivered when deposited in the United States mail,
addressed to the member at his address as it appears on the members membership
application or to the address supplied to the Company by the member for purposes of
notice, with postage thereon paid.



In place of delivery of notice as prescribed in this section, the Board may publish notice
at least once a week for two consecutive calendar weeks in a newspaper published in
Preston County, or having a general circulation in Preston County. The first publication
must not be more than fifty days and the second less than seven days before the meeting.

Section 6. Quorum. A quorum at any roasting of members consists of no iess then
twenty-(20) company members. For the purpose of this section, a person i3 considered to
be present if they're in person, or designation of attorney.

Section 7. Voting of Memberships. Subject to the provisions of Section 12 of this Article
11, each outstanding member entitled to vote shall be entitled to one vote for each home
owned upon each matter submitted to a vote at a meeting of members. If the home is
owned by joint tenants or tenants in cominon, then the vote attributable to the home may
be cast by one of the owners if there is no objection or contrary vote by another owner. If
another owner objects to the casting of the vote, then the vote is properly cast if cast by a
majority of the owners. It no majority can be reached, then the vote is canceled and
cannot be cast, but only in the particular matter submitted to a vote.

Section 8. Closing of Membership Books or fixing of Record Date. For the purpose of
determining members entitled to notice of or vote at any meeting of members or any
adjournment thereof, or in order to make a determination of members for any other
proper purpose, the Board of Directors may provide that the membership books shall be
closed for a stated period but not to exceed, in any case, fifty days. It the membership
books shall be closed for the purpose of determining members entitled to notice of or to
vote at a meeting of members, such book. Such books shall be closed for at least ten days
immediately preceding such meeting. In lieu of closing the membership books, the Board
of Directors may fix in advance a date as the record date for any such determination of
members, such date in any case to be not more than fifty days and, in case of a meeting
of members, not less than ten clays prior to the date an which the particular action
requiring such determination of members, is to be taken. If the membership books are not
closed and no record date is fixed for the determination of members entitled to notice of
or to vote at a meeting of members, the date on which notice of the meeting Is mailed
shall be the record date for such determination of members. When a determination of
members entitled to vote at any meeting of members has been made as provided in this
section, such determination shill apply to any adjournment thereof.

Section 9. Voting Record. The officer or agent having charge of the membership book
for member of the Company shell make a complete record of title members entitled to
vote at each meeting of members or any adjournment thereof, arranged In alphabetical
order, with the address of and the number of votes held by each. Such record shall be
produced and kept open at the time and place of the meeting and shall be subject to the
inspection of any member during the whole time of the meeting for the purposes thereof.



Section 10, Voting by Certain Members. Homes standing in the name of another
corporation may be voted by such officer, agent as the bylaws of such corporation may
prescribe or, in the absence of such provision, as the Board of Directors of such other
corporation may determine.

Homes held by an administrator, executor, guardian, committee, curator or conservator
may be voted by him, either in person without a transfer of such lots into his name. of
standing in the name of a trustee must be voted by him, but no trustee shal be entitled to
vote; held by him without a transfer of such home into his name.

Homes standing in the name of a receiver may be voted by such receiver, and homes
held by or under the control of a receiver may be voted by such receiver without the
transfer thereof into his name if authority so to do be contained in an appropriate order of
the Court by which such receiver was appointed.

A member whose home is pledged shall be entitled to vote such home until the home has
been transferred into the name of the pledges, and thereafter the pledge shall be entitled
to vote the home so transferred.

Neither treasury homes held by the Company, nor homes held by another corperation if a
majority of the homes entitled to vote for the election of directors of such other
corporation are held by the Company, shail be voted at any meeting or counted in
determining the total number of outstanding homes at any given time for purposes of any
meeting,

Section 11. Informal Action by Members. Any action required or permitted to be taken
at a meeting of the members may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed by of the members entitled to vote with
respect to the subject matter thereof.

Section 12. Cumulative Voting. At each election for directors every member entitled to
vote at such election shall have the right to vote, the number of homes owned by him for
as many persons as there are directors to be elected and for whose election he has a right
to vote, or to cumulate his votes by giving .any candidate an- many votes as the number
of such directors Multiplied by the number his homes shall equal, or by distributing such
votes on the same principle among any number of such candidates.

ARTICLE III
BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Company shall be managed
by its Board of Directors.



Section 2. Number, Tenure and Qualifications. The number of directors of the Company
shall be five (5). Directors shall have staggering terms. Each director shall hold office for
a term of three (3) years and until his successor shell be elected and qualified. Directors
must be improved lot owners and a member of the Association in good standing,

Section 3. Regular meetings. A regular meeting of the Board of Directors shall be held
without other notice than this Bylaw immediately after, and at the same place as, the
annual meeting of members of the Company. The Board of Directors may provide, by
resolution, the time and place, either within or without the State of West Virginia, for the
holding of additional regular meetings without notice other an such resolution.

Section 4. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the Chairman of the Board, the President or any two directors. The
place for holding any special meeting of the Board of Directors shali be within the
Boundarnies of Alpine Lake Resort.

Section 5. Notice. Notice of any special meeting shall be given at least three days
previously thereto by written notice delivered personally or mailed to each director at his
business address, by e-mail, or by telegram. If mailed at least five days prior to the date
of the meeting, such notice shall be deemed to be delivered when deposited in the United
States mail, so addressed, with postage thereon paid. If notice were given by telegram,
such notice shall be deemed to be delivered when the telegram is delivered to the
Telegraph Company. Any director may waive notice of any meeting. The attendance of
a director at a meeting shall constitute a waiver of notice of such meeting, except where a
director attends a meeting for the special purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the Board of
Directors need be specified in the notice or waiver of notice of such meeting, ¢xcept as
otherwise provided by statute.

Section 6. Quorum. Three (3) directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but if less than such majority is present
at a meeting, the directors present may adjourn the meeting from time to time.

Section 7. Manner of Acting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.

Section 8. Action Without a Meeting. Any action required or permitted to be taken by
the Board of Directors at a meeting may be taken without a meeting if consent in writing,
setting forth the action so taken, shall be signed by all of the directors.

Section 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled by
the affirmative vote of majority of the remaining directors. A director elected to filia
vacancy shall be elected for the unexplored term of the predecessor in office. Any
directorship to be filled by reason of an increase in the number of directors may be filled



by election by the Board of Directors for a term of office continuing only until the next
election of directors by the sharecholders.

Section 10. Compensation. Directors shall receive no compensation for their service n
office.

Section 11. Presumption of Assent. A director of the Company who is present at a
meeting of the Board of Directors at which action on any corporate matter is taken shall
be presumed to have assented to the action taken unless his dissent shall be action with
the person acting as the Secretary of the meeting before the adjournment thereof or shall
forward such dissent by registered mail to the Secretary of the Company immediately
after the adjournment of the meeting. Such right to dissent shall not apply to a director
who voted in favor of such action.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Company shall be a President, a Vice President, a
Secretary and a Treasurer, each of whom shall be elected by and be members of the
Board of Directors. A Chairman of the Board of Directors and such other officers and
assistant officers as may be deemed necessary may be elected or appointed by the Board
of Directors. Any two or more offices may be held by the same person, except the offices
of President and Secretary.

Section 2. Election and Term of the Office. The officers of the Company to be elected
by the Board of Directors shall be elected annually by the Board of Directors at the first
meeting of the Board of Directors held after each annual meeting of the members. If the
election of officers shall not be held at such meeting, such election shall be held as soon
as-thereafter as conveniently may be. Each officer shall hold office until his successor
shall have been duly elected and shall have qualified or until his death or until he shall
resign or shall have been removed in the manner hereinafter provided.

Section 3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in its judgment the best interests of the Company will be served thereby, but
such removal shall be without prejudice to the contract rights, if any, of the person so
removed. Election or appointment of an officer or agent shall not of itself create contract
rights.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired
portion of the term.

Section 3. The President. The President shall be the principal executive officer of the
Company. The President shall in general supervise and-control all of the business and
affairs of the Company, subject to the control of the Board of Directors. He shall, when



present, preside at all meetings of the members. The President may sign deeds,
mortgages, bonds, contracts or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and executing thereof shall
be expressly delegated by the Board or by these Bylaws to some other officer or agent of
the Company, or shall be required by law to be otherwise signed or executed. The
President shall, in general, perform all duties incident to his office and shall perform such
other duties as may be prescribed by the Board of Directors from time to time.

Section 6. The Vice President. In the absence of the Chairman of the Board and the
President or in the event of their death, inability or refusal to act, the Vice President shall
perform the duties of the Chairman of the Board and President, and when so acting shall
have all the powers of and be subject to all the restrictions upon the Chairman of the
Board and the Prestdent. The Vice President shall perform such other duties as from time
to time may be assigned to him by the principal executive officer of the Company, the
Bylaws or the Board of Directors.

Section 7. The Secretary. The Secretary shall: (a) keep the minutes of the proceedings of
the members and of the Board of Directors in one or more books provided for that
purpose-, (b) see that all notices are duly given in accordance with the provisions of these
Bylaws or as required by law (c) be custodian of the corporate records and of the seal of
the Company and see that the sea! of the Corporation is affixed to all documents the
execution of which, on behalf of the Company under its seal, is duly authorized; (d) keep
a register of the post office address of each member which shail be furnished to the
Secretary by such member; and (e) in general perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to him by the
principal executive officer of the Company, the Bylaws or by the Board of Directors.

Section 8. Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the Company; (b) receive and give receipts for
monies due and payable to the Company from any source whatsoever and deposit all
such moniées in the name of the Company in such banks, trusts companies or other
depositories as shall be selected in accordance with the provisions of Article V of these
Bylaws; and (c) in general perform all of the duties incident to the office of Treasurer and
such other duties as from time to time may be assigned to him by the principal executive
officer of the Company, the Bylaws or by the Board of Directors. If required by the Board
of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in
such sum and with such surety or sureties as the Board of Directors shall determine.

Section 9. Officers' Compensation.' Officers shall receive no compensation for their
service in office.

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS



Section 1, Contracts. The Board of Directors may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the Company, and such authority may be general or confined to specific
instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and no
evidence of indebtedness shall be issued in its name unless autho6zed by a resolution of
the Board of Directors. Such authority may be general or confined to specific instances.
The Board of Directors may encumber and mortgage real estate and pledge, encumber
and mortgage stocks, bonds and other securities and other personal property of all types,
tangible and intangible, and convey any such property in trust to secure the payment of
corporate obligations.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Company shall
be signed by the President and the Treasurer, or such officer or officers, agent or agents
of the Company and in such manner as shall from time to time be determined by
resolution of the Board of Directors.

Section 4. Deposits. All funds of the Company not otherwise employed shall be
deposited from time to time to the credit of the Company in such banks, trust companies
or other depositories as the Board of Directors may select.

ARTICLE VI
FISCAL YEAR

The fiscal year of the Company may be fixed and may be changed from time to time by
resolution of the Board of Directors. Until the Board of Directors has acted to fix such
fiscal year, the fiscal year of the Company shall begin the first day of April and end on
the thirty-first day of March in each year.

ARTICLE VH
CORPORATE SEAL

The Board of Directors shall provide a corporate seal which shall be circular in form and
shall have inscribed thereon the name of the Company, the state of incorporation and the
words "Corporate Seal"



Alpine Lake Public Utilities Co., Inc.

700 W, Alpinc Drive, Terra Alla, West Virginia 26764
(304) 789-6096 o [ax (304) 789-6488
water@alipinelake.com

/
ad\s

July 3, 2003

The attached By Laws include all of the changes made by the
Members of the Alpine Lake Public Utilities Company at its
Annual Meeting in 1990, as well as the change made by the
Members at the 2003 Annual Meeting which removed the old
Article IIT™, Section 2 language permitting the ALPOA to appoint
a Director to the ALPUC Board. None ofthe changes made in the
year 2000 but not voted on by the Members are included.

Ann Nelson

o Horr—_

XLPUC President.



BYLAWS
OF
ALPINE LAKE PUBLIC UTILITTES COMPANY

ARTICLE I
OFFICES

The Principal Office or place of business of the Company shall be Portland District,
Preston County, West Virginia. The Company may have such other offices, either
within or without the State of West Virginia, as the Board of Directors may designate
or as the business of the Company may require from time to time.

ARTICLE II
MEMBERS

Section 1. Qualifications. As prescribed in the Articles of Incorporation, as may be
amended and/or restated from time to time.

Section 2. Annual Meeting. The annual meeting of the members shall be held on
fourth Saturday of June, for the purpose of electing directors and for the transaction
other business as may come before the meeting. If the day fixed for the annual
meeting shall be a legal holiday, such meeting shall be held on the next succeeding
business day.

Section 3. Special Meetings. Special meetings of the members, for any purpose or
purposes, may be called by a majority vote of the Board of Directors, and shall be
called by the President at the written request of not less than one-tenth of all
members entitled to vote at the meeting.

Section 4. Place of Meeting. The place of meeting for any annual meeting or for any
special meeting called by the Board of Directors shall be the principal office of the
Company.

Section 5. Notice of Meeting, Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be delivered not less then ten nor more than fifty daya before
the date of the meeting, either personally or by mail, by or at the direction of the
Board of Directors or the President, to each member of record entitled to vote at such
meeting. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the member at his address as it appears on the
member's membership application or to the address supplied to the Company by the
member for purposes of notice, with postage thereon paid



In place of delivery of notice as prescribed in this section, the Board may
publish notice at least once a week for two consecutive calendar weeks in a newspaper
published in Preston County, or having a general circulation in Preston County. The
first publication must not be more than fifty days and the second less than seven days
before the meeting.

Section 6. Quorum. A quorum at any meeting of members consists of no less than
twenty(20) company members. For the purpose of this section, a person is considering
to be present if there in person.

Section 7 Absentee Ballots. Any member who is entitled to vote at any meeting of
the members may vote by absentee ballot. The Board of Director shall give adequate
notice to the members of their right to so vote before each meeting at which there
will be voting. The board shall also prescribe the dates by which those ballets are to
be made available and must returned by the Wednesday preceding the Annual
Meeting.

Section 8. Voting of Memberships. Subject to the provisions of Section 13 of this
Article 11, each outstanding member entitled to vote shall be entitled to one vote for
each home owned upon each matter submitted to a vote at a meeting of members. If
the home is owned by joint tenants or tenants in common, then the vote attributable
to the home may be cast by one of the owners if there is no objection or contrary vote
by another owner. If another owner objects to the casting of the vote, then the vote is
properly cast if cast by a majority of the owners. It no majority can be reached, then
the vote is canceled and cannot be cast, but only in the particular matter submitted to
a vote,

Section 9. Closing of Membership Books or fixing of Record Date. For the purpose of
determining members entitled to notice of or vote at any meeting of members or any
adjournment thereof, or in order to make a determination of members for any other
proper purpose, the Board of Directors may provide that the membership books shall
be closed for a stated period but not to exceed, in any case, fifty days. If the
membership books shall be closed for the purpose of determining members entitled to
notice of or to vote at a meeting of members, such books shall be closed for at least
ten days immediately preceding such meeting. In lieu of closing the membership
books, the Board of Directors may fix in advance a date as the record date for any
such determination of members, such date in any case to be not more than fifty days
and, in case of a meeting of members, not less than ten days prior to the date on
which the particular action requiring such determination of members is to be taken. If
the membership books are not closed, and no record date is fixed for the
determination of members entitled to notice of or to vote at a meeting of members, the
date on which notice of the meeting is mailed shall be the record date for such
determination of members. When a determination of members entitled to vote at any
meeting of members has been made as provided in this section, such determination
shill apply to any adjournment thereof.



Section 10. Voting Record. The officer or agent having charge of the membership
book for members of the Company shall make a complete record of the members
entitled to vote at each meeting of members or any adjournment thereof, arranged in
alphabetical order, with the address of and the number of votes held by each. Such
record shall be produced and kept open at the time and place of the meeting and shall
be subject to the inspection of any member during the whole time of the meeting for
the purposes thereof.

Section 11, Voting by Certain Members. Homes standing in the name of another
corporation may be voted by such officer or agent as the bylaws of such corporation
may prescribe or, in the absence of such provision, as the Board of Directors of such
other corporation may determine.

Homes held by an administrator, executor, guardian, committee, curator or
conservator may be voted by him in person or without a transfer of such lots into his
name. Lots standing in the name of a trustee must be voted by him in person, but no
trustee shall be entitled to vote lots held by him without a transfer of such home into
hig name.

Homes standing in the name of a receiver may be voted by such receiver, and homes
held by or under the control of a receiver may be voted by such receiver without the
transfer thereof into his name if authority so to do be contained in an appropriate
order of the Court by which such receiver was appointed.

A member whose home is pledged shall be entitled to vote such home until the home
has been transferred into the name of the pledgee, and thereafter the pledgee shall be
entitled to vote the home so transferred.

Neither treasury homes held by the Company, nor homes held by another corporation

if a majority of the homes entitled to vote for the election of directors of such other
corporation are held by the Company, shall be voted at any meeting or counted in
determining the total number of outstanding homes at any given time for purposes of
any meeting,

Section 12. Informal Action by Members. Any action required or permitted to be
taken at a meeting of the members may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all of the members
entitled to vote with respect to the subject matter thereof.

Section 13. Cumulative Voting. At each election for directors every member entitled
to vote at such election shall have the right to vote the number of homes owned by
him for as many persons as there are directors to be elected and for whose election he
has a right to vote, or to cumulate his votes by giving one candidate as many votes as



the number of such directors multiplied by the number his homes shall equal, or by
distributing such votes on the same principle among any number of such candidates

ARTICLE II1
BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Company shall be
managed by its Board of Directors.

Section 2. Number, Tenure and Qualifications. The number of directors of the
Company shall be five (5). Directors shall have staggering terms. Each director shall
hold office for a term of three (3) years and until his successor shall be elected and
qualified. Except as provided herein, directors must be improved lot owners and
members of the Association in good standing. Directors may not be on the Board of
Directors of the Association contemporaneously with being on the Board of Directors
of the Company. Directors need not be residents of the State of West Virginia.

Section 3. Regular meetings. A regular meeting of the Board of Directors shall be
held without other notice than this Bylaw immediately after, and at the same place
as, the annual meeting of members of the Company. The Board of Dixectors may
provide, by resclution, the time and place, etther within or without the State of West
Virginia, for the holding of additional regular meetings without notice other than
such resolution.

Section 4. Special Meetings. Special meetings of the Board of Directors may be
called by or at the request of the Chairman of the Board, the President or any two
directors. The place for holding any special meeting of the Board of Dn‘ectors shall be
within the Boundaries of Alpine Lake Resort.

Section 5. Notice. Notice of any special meeting shall be given at least three days
previously thereto by written notice delivered personally or mailed to each director at
the business address, or by telegram. If mailed at least five days prior to the date of
the meeting, such notice shall be deemed to be delivered when deposited in the United
States mail, so addressed, with postage thercon paid. If notice were given by
telegram, such notice shall be decmed to be delivered when the telegram is delivered
to the telegraph company. Any director may waive notice of any meeting. The
attendance of a director at a meeting shall constitute a waiver of notice of such
meeting, except where a director attends a meeting for the special purpose of
objecting to the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose of, any regular
or special meeting of the Board of Directors need to specified in the notice or waiver of
notice of such meeting, except as otherwise provided by statute.



Section 6. Quorum. Three (3) directors shall constitute a quorum for the transaction
of business at any meeting of the Board of Directors, but if less than such majority is
present at a meeting, the director present may adjourn the meeting from time to time.

Section 7. Manner of Acting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.

Section 8. Action Without a Meeting. Any action required or permitted to be taken
by the Board of Dircctors at a meeting may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed by all of the directors.

Section 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled
by the affirmative vote of majority of the remaining directors. A director elected to fill
a vacancy shall be elected for the un-expired term of the predecessor in office. Any
directorship to be filled by reason of an increase in the number of directors may be
filled by election by the Board of Directors for a term of office continuing only until
the next election of directors by the shareholders. '

Section 10. Compensation. Directors shall receive no compensation for their service
in office.

Section 11. Presumption of Assent. A director of the Company who is present at a
meeting of the Board of Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his dissent shall be
entered in the minutes of the meeting or unless he shall file is written dissent to such
action with the person acting as the Secretary of the meeting before the adjournment
thereof or shall forward such dissent by registered mail to the Secretary of the
Company immediately after the adjournment of the meeting. Such right to dissent
shall not apply to a director who voted in favor of such action.

ARTICLE IV
OFFICERS

Section 1. Number. The officers of the Company shall be a President, a Vice
President, a Secretary and a Treaswrer, each of whom shall be elected by and be
members of the Board of Directors. A Chairman of the Board of Directors and such
other officers and assistant officers as may be deemed necessary may be elected or
appointed by the Board of Directors. Any two or more offices may be held by the same
person, except the offices of President and Secretary.

Section 2. Election and Term of the Office. The officers of the Company to be elected
by the Board of Directors shall be elected annually by the Board of Directors at the
first meeting of the Board of Directors held after each annual meeting of the
members. If the election of officers shall not be held at such meeting, such election
shall be held as soon as thereafter as conveniently may be. Each officer shall hold



office until his successor shall have been duly elected and shall have qualified or until
his death or until he shall resign or shall have been removed in the manner
hereinafter provided.

Section 3. Removal. Any officer or agent may be removed by the Board of Directors
whenever in ite judgment the best interests of the Company will be served theroby,
but such removal shall be without prejudice to the contract rights, if any, of the
person 8o removed. Election or appointment of an officer or agent shall not of itself
create contract rights.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filed by the Board of Directors for the un-
expired portion of the term,

Section 5. The President. The President shall be the principal executive officer of the
Company. The President shall in general supervise and-control all of the business and
affairs of the Company, subject to the control of the Board of Directors. He shall,
when present, preside at all meetings of the members. The President may sign deeds,
mortgages, bonds, contracts or other instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and executing thereof
shall be expressly delegated by the Board or by these Bylaws to some other officer or
agent of the Company, or shall be required by law to be otherwise signed or executed.
The President shall, in general, perform all duties incident to his office and shall
perform such other duties as may be preseribed by the Board of Directors from time to
time.

Section 6. The Vice Presgident. In the absence of the Chairman of the Board and the
President or in the event of their death, inability or refusal to act, the Vice President
shall perform the duties of the Chairman of the Board and President, and when so
acting shall have all the powers of and be subject to all the restrictions upon the
Chairman of the Board and the President. The Vice President shall perform such
other duties as from time to time may be assigned to him by the principal executive
officer of the Company, the Bylaws or the Board of Directors.

Section 7. The Secretary. The Secretary shall: (a) keep the minutes of the proceadings
of the members and of the Board of Directors in one or more books provided for that
purpose; (b) see that all notices are duly given in accordance with the provisions of
these Bylaws or as required by law: (c) be custodian of the corporate records and of
the seal of the Company and see that the seal of the Corporation is affixed to all
documents the execution of which, on behalf of the Company under its seal, is duly
authorized: (d) keep a register of the post office address of each member which shall
be furnished to the Secretary by such member; and {e) in general perform all duties
incident to the office of Secretary and such other duties as from time to time may be
assigned to him by the principal executive officer of the Company, the Bylaws or by
the Board of Directors.



Section 8. The Treasurer. The Treasurer shall’ (a) have charge and custody of and be

responsible for all funds and securities of the Company: (b) receive and give receipts
for monies due and payable to the Company from any source whatsoever and deposit
all such monies in the name of the Company in such banks, trusts companies or other
depositories as shall be selected in accordance with the provisions of Article V of these
Bylaws; and (c) in general perform all of the duties incident to the office of Treasurer
and such other duties as from time to time may be assigned to him by the principal
executive officer of the Company, the Bylaws or by the Board of Directars. If required
by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of
his duties in such sum and with such surety or sureties as the Board of Directors
shall determine.

Section 9. Officers’ Compensation. Officers shall receive no compensation for their
service in office.

ARTICLE V
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in
the name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall he contracted on behalf of the Company and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution
of the Board of Directors. Such authority may be general or confined to specific
instances. The Board of Directors may encumber and mortgage real estate and pledge,
encumber and mortgage stocks, bonds and other securities and other personal
property of all types, tangible and intangible, and convey any such property in trust to
secure the payment of corporate obligations.

Section 3. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Company
shall be signed by the President and the Treasurer, or such officer or officers, agent or
agents of the Company and in such manner as shall from time to time be determined
by resolution of the Board of Directors.

Section 4. Deposits. All funds of the Company not otherwise employed shall be
deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the Board of Directors may select.



ARTICLE VI
FISCAL YEAR

The fiscal year of the Company may be fixed and may be changed from time to time by
resolution of the Board of Directors. Until the Board of Directors has acted to fix such
fiscal year, the fiscal year of the Company shall begin the first day of January and end
on the thirty-first day of December in each year.

ARTICLE VII
CORPORATE SEAL

The Board of Directors shall provide a corporate seal which shall be circular in form
and shall have inscribed thereon the name of the Company, the state of incorporation
and the words "Corporate Seal”.



Uertificate

I, Betty Ireland, Secretary of State of the
State of West Virginia, hereby certify that

ALPINE LAKE PUBLIC UTILITIES COMPANY

was incorporated under the laws of West Virginia and a Certificate of Incorporation was issued
by the West Virginia Secretary of State’s Otfice on March 23, 1973.

I further certify that the corporation has not been revoked by the State of West Virginia nor has
the West Virginia Secretary of State issued a Certificate of Dissolution to the corporation.

Accordingly, I hereby issue this

CERTIFICATE OF EXISTENCE

Given under my hand and the
Great Seal of the State of
West Virginia on this day of
July 25, 2006

Q&zfzg,gz/m _

Secretary of State




Brickgtreet

4700 MacCorkle Ave, SE Charlmton, West Virginia 25304

June 26, 2008

Dear BrickStreet Policyholder:

For your convenience, enclosed is a Certificate of Insurance for your use in providing others
with evidence of your workers' compensation coverage with BrickStreet Mutual [nsurance
Company. We are providing this certificate should you need it before you receive your renewal .
policy information. ' ‘

Sincerely,

%%Zﬁ%

Gregory A. Burton
President and Chief Executive Officer

et

Your business. Yaur people, You're coverad.



PRODUCER:

—
Brl‘ k I I eet _ BrickStreet Mutual Insurance Company
INSURANGE 4700 MacCoarkle Ave., S.E.
4700 MacCorkle Ave, SE. - Charleston, West Vitginia 25304 Charleston, WV 25304

CERTIFICATE HOLDER: INSURED:

ALPINE LAKE PUBLIC UTILITIES COMPANY ALPINE LAKE PUBLIC UTILITIES COMPANY
700 W ALPINE DRIVE 700 W ALPINE DRIVE

TERRA ALTAWV 26764 TERRA ALTA WV 26764

CERTIFICATE OF INSURANCE

The policy of insurance listed below has been issued to the insured named above for the policy peried
and coverage indicated. This certificate is issued as a matter of information only and confers no rights
upon the certificate holder. This certificate does not amend, extend or alter the coverage affarded by the
policy below. Coverage is contingent on the insured's compliance with palicy conditions and premium

payment.

If the policy is canceled before the expiration date, BrickStreet Mutual Insurance Company will endeavor
to mail a written notice to the certificate holder within 30 days of cancelation. Failure to mail the natice
shall impose no obligation or liability of any kind upon BrickStreet Mutual Insurance Company.

POLICY NUMBER: WC10002939-02 DATE CERTIFICATE ISSUED: 08/26/2006
POLICY EFFECTIVE DATE:  07/01/2006 POLICY EXPIRATION DATE: 01/01/2007
WORKERS COMPENSATION AND EMPLOYERS LIABILITY

LIMITS / COVERAGE
[ X] WORKERS COMPENSATION - STATUTORY LIMITS

[X] EMPLOYERS LIABILITY LIMITS:

BODILY INJURY BY ACCIDENT: $100,000.00 EACH ACCIDENT
BODILY INJURY BY DISEASE: $500,000.00 POLICY LIMIT
BODILY INJURY BY DISEASE: $100,000.00 EACH EMPLOYEE

[ 1 WV BROAD FORM EMPLOYERS LIABILITY ENDORSEMENT -
COVERAGE FOR WV CODE 23-4-2(d){2){ii)

[ ] FEDERAL COAL MINE HEALTH AND SAFETY ACT COVERAGE ENDORSEMENT —
COVERAGE FOR WV CODE 23-4b-1 - FEDERAL BLACK LUNG COVERAGE

SPECIAL PROVISIONS [F ANY:

CONM
(Ed. 4-06)



WORK FORCE

WestVugima

Joo Manchin Il)
Gowamor

Raongld E. Radcliff
Exocutive Dirertor

July 17, 2006

Alpine Lake Public Utilities Company
700 W Alpine Drive
Terra Alia WV 26764-3405
Account Number: 13287-7

[ T e A ¥

Dear Employer:

The Bureau of Employment Programs has, at your request, researched
their records and has found your account is in compliance with the

West Virginia Unemployment Campensation Law.

Very truly yours,

o oty

Wade H. Wolfingbarger
Assistant Director

Audit and Comgliance Section
Unamplaymant Gompanaation Divislon
112 Cnih'armn Avsnua, Charisaion, Wost Virginia 25305-0112
B « Dighi/fwwwworkforcaws grall

an mousl appariunity7afimelive acticn emplayer ead agency of the Depantment of Commerse



ALPINE LAKE PUBLIC UTILITIES COMPANY
EXECUTIVE BOARD MEETING

An executive session was held after the annual meeting on June 24, 2006 to elect officers to take effect July
1, 2006

The results were as follows:

President Ann Nelson
Vice President Dean Riley
Vice President Joan Evans
Treasurer Judy Hay
Secretary Len Wierzbicki

Respectfully submitted,

i %CWW

an Evans,
ecretary



CERTIFICATION

I hereby certify that the foregoing is a true copy of the minutes June 25,
2006 Executive Meeting of the Alpine Lake Public Utilities Company Board of
Directors and that such actions remain in full force and effect and have not been
amended, rescinded, superseded, repealed or changed.

WITNESS my signature on this 30" day of June, 2006

% %({/Mw/

Lt
[/

Suecretary



Alpine Lake Public Utilities Company
Annual Meeting Minutes
Ruby Lodge-June 24, 2006

President Ann Nelson called the annual meeting to order at 8 A.M. on Saturday, June 24, 2006.
It was determined that a quorum was present.

Ann Nelson introduced Steve Kane of Greenhorn and O’Mara and board members.

Minutes of the June 25, 2005 meeting were approved as read.

The two nominees for positions on the ALPUC Board of Directors, J udy Hay and Ann Nelson
were introduced. There were no nominations from the floor. Members were then allowed time to
vote,

The financial report was approved as presented.
It was reported that the company has 448 accounts at the present time.

OLD BUSINESS

Lowest bids on the water project were $773,000 over estimates. USDA has approved the
additiona! funds totally approximately $900,000 to cover the additional costs. The amendment to
the letter of conditions will be signed on July 3, 2006. It was reported that the board has decided
to proceed with the project rather than postpone part of it.

Additional testing is needed in July to determine whether the new sewage treatment facility as
designed can meet the requirements when at peak occupancy. Steve Kane explained the status of

the sewer project.
!

Ann Nelson reported on current operations and staffing.
NEW BUSINESS

Voting results showed that Judy Hay was elected and Ann Nelson reelected to the ALPUC Board
of Directors.

Questions from the audience included:

Assurances of completion by contractors
Rates

Metering

Method of determining rates after metering
Frequency of meter reading

Infiltration

The meeting _waé adjourned at 8:48 A.M.

Respecttully ubmineq,
C%e/m, %(»MW
J

an Evans, Secretary

v



CERTIFICATION
[ hereby certify that the foregoing is a true copy of the minutes June 25,

2006 Annual Meeting of the Alpine Lake Public Utilities Company and that such actions
remain in full force and effect and have not been amended, rescinded, superseded,

repealed or changed.

WITNESS my signature on this 30" day of June, 2006

eIy

Seéretary




K_/ .

Alpine Lake Public Utility Company
Anmual Meeting Minutes
Ruby Lodgz-June 25, 2005

President Ann Nelson called the annual meeting to order at § A.M on Saturday June 25, 2005. A show of
hands was requested of members in attendance.

It was determined that & quorum was present. There were 68 cuslomers in attendance.

Ann Nelson introduced the ALPUC Board and representatives from the Engineering firm of Greenhorn and
O"Mara.

Minutes of the June 26, 2004 annual mcéting were approved as read.

The financial report was reviewed and filed for CPA review. A audit will be conducted at the end of the
fiscal year.

The president opened nominations (or Board members from the Hoor. There were ne nominees presented.
Members were then allowad time to vote.

OLD BUSINESS

Ann Nelson reported that linal design work on the water project is complete. The project is with the Public
Service Commission which has 270 days 1o review. These plans are availuble for review. The final desigm
work on the sewer project is proceeding. A waste load allocation permit is still needed. Once complete, the
PSC will have up to 270 days to review this project. The treatment plant will probably be a prefabricated
concerete structure. There will be an equalization tank.

Ann Nelson reported on the cusrant status of operations and plans {or future work including lateral repairs,
and installation of additional fire hydrants. There are currently 408 accounts in our sysiem.

The status of the consent order remains the same as last year, the balance of the fine still s being held in
abeyance.

Questions from the audience included:

Fulure rale increasces.

Timing ol rate increases.

Capacity of the new sysiem.

Identification of faulty laterals. '
Disruption of roads, golf course and other facilities during onstrygtion.
Timing of constructian,

Status of Mit{erhorn scetion.

Paossible Turire condominium developtent.

Metering.

NEW BUSTNESS
Volihig results show that Len Wicrzbicki and Joan Evans were reclected to the ALPUC Board.

The mé'etiug was adjourned ar 9:03 A.M.

Respectfully submitted,

%an Evans,

Secretary



CERTTFICATION

1 hereby certify that the foregoing is a true copy of the minutes June 25,
2005 Annual Mecting of the Alpine Lake Public Utilitics Company and of the Board of
Directors of Alpine Lake Public Utilities Company meeting also of Juge 25, 2005 and
that such aclions remain in full force and effect and have not been amended, rescinded,
superseded, repealed or changed.

WITNESS my signature on this fifth day of October, 2005.

%?J-%

Secretary



Alpine Lake Public Utility Company
Annual Meeting Minutes
Boat House - June 26, 2004

President Ann Nelson called the Annual Meeting to order at § AM. A show of hands was
requested of members in attendance.

It was determined that a quorum was present.

Ann Nelson introduced the ALPUC Board and representatives from the Engineering firm of
Greenhorn and O'Mara.

Minutes of the June 28, 2003 Annual Meeting were approved as read.
The financial report was reviewed and filed for CPA review.

The President opened nominations for Board members from the floor. There were no nominees
presented. Members wee then allotted time to vote.

OLD BUSINESS

Ann Nelson discussed the status of the DEP consent order. Namely, a $33,000.00 fine for
infractions - $10,000.00 has been paid with $23,000.00 being held in abeyance.

The Engineering firm of Greenhorne and O'Mara was hired to do a study of our water and sewer
systems. The firm's representatives were reintroduced and gave a presentation covering:

the study, proposed improvements, time lines, and costs. The total estimated water project cost
is $1.7 million. The total estimated sewer system project cost is $3.5 million.

Questions from members in attendance pertained to:

(Generator back up system

Total water tank capacity/tank transfers.
Future system growth capability.
Contractor bonding.

One or more contractors.

Water fluoridation.

Line replacement/infiltration.

Could loan be increased.

Term of loan payments.

Increased costs to customers if there is no growth,
Sewerage overflows during peak periods.
Undeveloped lots bearing some costs.
Special assessments.

0 N OV L b LI B =
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NEW BUSINESS

Open items on the USDA letter of considerations for the water project are being addressed by
ALPUC, engineering firm and the lawyer.

Voting results show that Dean Riley was reelected to the ALPUC Board.

Meeting adjourned at 9:35 A M.

Respectfully submitted, .
lir el it CERwR & ,cu:y,(.f
Leonard Wierzbicki J '
Secretary



ALPINE LAKE PUBLIC UTILITIES COMPANY

Water Revenue Note, Series 2006 A and
water Revenue Note, Series 2006 B
(United States Department of Agriculture)

EXCERPT OF MINUTES ON ADOPTION OF LOAN RESOLUTION,
APPROVAL OF FIRST DRAW, AND PROVIDING NOTICE TO PROCEED

The undersigned acting Secretary of Alpine Lake Public Utilities Company (the
"Company") hereby certifies that the following is a true and correct excerpt of the minutes of a special
meeting of the Board of Directors {the "Board") of the Company:

Aok ko gk

The Board met in special session, pursuant to notice duly provided, on the 8 ® day of
August, 2006, at the Rhodendron Room, Alpine Lake Lodge, located in Alpine Lake, West Virginia, at
the hour of 10:00 a.m.

PRESENT: Ann Nelson, President
Dean Riley, Vice President
Joan Evans, Vice President
Judy Hay, Treasurer

ABSENT: Leonard Wierzbicki, Secretary

Ann Nelson, President, presided at the meeting. The President announced that a quorum
of members was present and that the meeting was open for any business properly before it.

Thereupon, Dean Riley made a motion, seconded by Judy Hay, for the appointment of Joan
Evans as acting secretary for purposes of the meeting. The motion was approved unanimously.

Thereupon, the President presented a proposed Loan Resolution Security Agreement in
writing entitled:

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE ALPINE LAKE
PUBLIC UTILITIES COMPANY AUTHORIZING AND PROVIDING FOR THE
INCURRENCE OF INDEBTEDNESS IN THE PRINCIPAL AMOUNT OF NOT
TO EXCEED $3,000,000 FOR THE PURPOSE OF PROVIDING A PORTION OF
THE COST OF ACQUIRING AND CONSTRUCTING IMPROVEMENTS AND
ADDITIONS TO THE ORGANIZATION'S EXISTING WATER TREATMENT
AND DISTRIBUTION SYSTEM, PROVIDING FOR THE COLLECTION,
HANDLING, AND DISPOSITION OF REVENUES THEREFROM, AND
AUTHORIZING MAKINGS OF PROMISSORY NOTE(S), SECURITY

21
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INSTRUMENTS, AND PLEDGES OF REVENUES TO EVIDENCE
AND SECURE THE PAYMENT OF SAID INDEBTEDNESS AND
FOR RELATED PURPOSES.

and caused the same to be read and there was discussion. Thereupon, on motion duly made
by Joan Evans and seconded by Judy Hay, it was unanimously ordered that said Loan
Resolution be adopted and be in full force and effect on and from the date hereof.

Thereupon, the President presented a proposed resolution approving the
payment of invoices for the project from the proceeds of the Series 2006 A Note and the
Series 2006 B Note. On motion duly made by Dean Riley and seconded by Judy Hay, it was
unanimously ordered that the said Resolution be adopted and be in full force and effect on
and from the date hereof.

Thereupon, the Board was presented with the bid tabulation for the
waterworks project and a letter of recommendation from the consulting engineer as to the
awarding of bids for the project. On motion duly made by Joan Evans and seconded by Dean
Riley, it was unanimously ordered that Notice of Award and Notice to Proceed be provided
to the contractors who were recommended by the consulting engineers.

dokok dekok *okok

There being no further business to come before the meeting, on motion duly
made and seconded, it was unanimously ordered that the meeting adjourn.

CL1031934.1



CERTIFICATION

[ hereby certify that the foregoing is a true copy of the minutes of a special
meeting of the Board of Directors of Alpine Lake Public Utilities Company held on August
8, 2006, and that such actions remain in full force and effect and have not been amended,
rescinded, superseded, repealed or changed.

WITNESS my signature on this 8th day of August, 2006.

Oen N bpnne

S{éretary

07/27/06
012210.00003

CL1031934.1
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originals of the Restated Articles of Incorporation of
ALPINE LAKE PROPERTY OWNERS ASSOCIATION, INC,
are filed in my office, signed and verified. Therefore, [ issue this
RESTATED CERTIFICATE OF IN CORPORATION
of the corporation, o which I have attached a duplicate original of the Restated Articles of

Incorporation.

@o’afmxmx{ypmyfﬁm«émtﬁe

Pest Virginia one
Thirtieth

December 1998




PILED k

DEC 30 1998
IN THE OFFICE OF
SFCRETARY OF STATE
ARTICLES OF INCORPORATION WEST VIRGINIA
oF i
ALPINE LAKE PROPERTY OWNERS ASSOCIATION,
INC.
AS AMENDED AND RESTATED
ARTICLE I

Under the provisions of Chapter 31, Article 1, Section 136 et seq of
the West Virginia Corporation Act of 1974, the undersigned
Incorporators agree 1o become a nonprofit Corporation.

Yhe name of the Corporation shall be:
ALPINE LAKE PROPERTY OWNERS ASSOCIATION,
(Herein cauedlﬂlj\(é's'ocmnorr*)
ARTICLE 1

The prncipal office o place of busincas of the Corporation i
Portland District, Preston County, West Virginia. The Post Office
address is 700 West Alping Drive, Terra Alta, Weat Virginia,
26764.

ARTICLE 11

The purposes for which the Association is formed are as follows:

1. To further promote the community welfare of property owners
in the residential community in Preston county, West Virginia,
known a3 “ALPINE LAKE", and to exercise the powers and
functions granted to it in, or pursuant to, the restrictive
covenants applicable lo Alpine Lake, or any part thereof, and
myo&am&icﬁwcownm&ﬂutmyhmbmormaybc
cecorded in respect of Alpine Lake, or any part of it.

2. To care for, maintain, and repair certain vacant and unimproved
andmknptlotimduﬂaincomonmafAIpineLake, or any
part thereof; 1o Tepair, rebuild and maintain any structure ot
residence on amy lot in Alpine Lake for the purpose of
preventing that struchure or residence from becoming rundown
and to fepair, mainiain, rebuild or beautify any street or right of
way, and all parks within Alpine Lake that are not subject 10
maintenance by governmental authority.




. To provide for the payment of taxes and assessments, if &y,
tlutmzybcievicdbyanyguvmunemal authority upon any arca
in Alpinc Lake comveyed 10 the Associztion.
. To enforce charges, casements,  restrictions, conditions,
covenants, and scrvitudes existing upon and created for the
penefit of the property over which the Association may have
jurisdiction; to pay all cxpenses incidental thereta; to enforce the
decisions and ruling of the Association; and to pay all expenses
in connection therewith.
. To provide for the maintenance of parks, recreational facilities,
and other community feature of such land in Alpine Lake as
may be conveyed to the Association; and to provide for the
maintenance of bulkheads and waterways and those arcas
designated on the Association’s plats of Alpine Lake as
. cascments as may be comveyed 1o the Association;
and further to be responsible for providing sccurity for the
residents of Alpine Lake.
. To appoint committces as may be negessary to, or convenicnt in,
the Association's discharging of dutics entrusted to it, inchuding
(but not limited to) & property owner's committee, building
conirol committee, traffic control committce, finance commitice,
maintenance committce, audit committee and nominations and
elections committce.
. To levy an anmual charge upon the members of the Association;
to suc and to collect any of such charges as are not paid; to
knposeaﬁmagaﬁutmmaleﬂat:h&pheukeﬂmh
owned by a delinguent member of the Association for any such
:lmgcasi-mtpaidwhmdue; and 1o foreclose any such lien.
Each year the Board of Dircctors of the Association shall
considcrmccummlmaintenmwnccds and future of the
Association and, in light of those riecds shall fix the amount of
the annual charge provided for i these Arficles, in rospect of
each numbered single-family residential Tot; and which shail be
as the Board of Directors determines for multi-family dwelling
unit lots. However, the Board of Directors may not inoroase
any annual assessment by more than 10% of the assessment for
the peor year, unlmawopoaedincreasaofovnr 10% is
by a majority vote, of members present at the annual
meeting of the association or any special meeting called by the
Board of directors. This paragraph does not create it the
Association a power to levy or make mychargcofanykind
agzinst the association itself or against any corporation that has
peen or may be created to acquire title to and operate, the water,
sewer of cable television utilitics serving Alpine Lake, or any

waterway, dam , beach, access tract, marina, golf course, tennis




courts, clubhouse, clubhouse grounds, or other like recreational
facility within Alpine Lake.

8. To acquire by gift, purchasc or other means, 10 own, hold,
enjoy, lcase, operate, muintain, covey, sell, transfer, morigage of
otherwise encumber, or dedicate for public use, real or
property in connection with the business of this Association.

9. To spend thc money collected by the Association from
assessruents or charges, and other funds received by the
Association, for payment and discharge of all proper cosis,
expenses, and obligations incurred by the Association in carrying
out its purposes.

10. To borrow money and to give, a8 security thercfore, mortgage
orotl\crsccurityint:mtinmyora.ﬂrcalpmomlpropcrty
owned by the association or a pledge of monics to be reccived
under Paragraph 7 of these Articles, and fo assign and pledge its
right to make assessments and charges and its right to claim 2
lien therefor.

ll.Todoanyandalllawﬁ.llthh\gSmdacu, and to have any and all
lawful powers, which a corporation  organized under West
Vi:girﬁahwmaydomdhm,andhgeneraltodoaﬂﬂﬁngs
necessary and proper (0 accomplish these purposcs including,
without limitations, the power to appoint amy person Of
corporations as its fiscal agent to collect all assessments and
charges levied by the Asgociation and to enforce the
Association’s liens for unpaid assessrnents and charges or any
other tien owned by the Association.

ARTICLE IV

Nonstock - Nonprofit

The Association is not authorized to issue any capital stock or 1o be
for profit. No part of the income of the Association shall inure 1o
the benefit of any member, director or officer of the Association. In
the event of liquidation or dissolution of the Corporation, whether
voluntary or involuntary, no member, oficer, or director of the
Associationisenﬁﬂedtoanydishibuﬁonordivisionofitsrmnining
property of its procesds, and the balance of all money and other
property received by the Association, after payment of all debts and
abligations, shall be applicd to such public or charitable purposcs as
shall be determined by the County Commissioners of Preston
County, West Virginia, sepving at such time or their successors in
ihe interest under the form of government then in being.




1.

ARTICLE V
MEMBERSHIP

The members of the Association arc thosc persons OF
corporations who are owner (legal or cquitable)of mumbered
residential lots in Alpine Lake. A person who has no interest n
real cstate in Alpine Lake other than an intercst that is held
merely as security for the performance of any obligation to pay
money {o.g., the interest of a morigagee or a land contract
vendor) is not entitied tobe 2 member of the Association.
Membership in the Association terminates when the member
ceases to be the owner of a2 numbered residential lot in Alpine
Lake.
Mectings of members shall be held within the boundaries of
Alpine Lake, as may be provided in the By-laws, or where not
inconsistent with the By-laws, in the notice of the meeting. An
annual meeting of the members ghall be held at such time as
may be provided in the By-laws. The Association shall send to
cach member entittled to voie at the mecting a written notice
stating the place, day and our of the meeting and, in case of a
special meeting, the purposs for which the meeting is called, not
less than ten nor morc than fifty days before the date of the
meeting (cxcept as a different time is specified below), either
or by mail, by or at the direction of the President or
the Board of Dircctors. If mailed, the notice is considered to be
delivered when deposited in the United States Mail addressed to
dtemmbcrathisaddrcsauilappcatsonthe records of the
Asaociation, with postage thercon prepaid. In lieu of delivering
notice as above, the Association may publish the natice at lcast
once a week for two successive calendar wecks in a newspaper
published in the city or county in which the registored office is
located, or having a general circulation therein, the first
publication to be not more than fifty days, and the second not
less than seven days, before the date of the mecting.
The members of the Association shall be divided into two
classes:  “Regular™ members and “Devclopment / Sales”
membera.

Regular Members

Regutar members are those members who own less than twenty
Jots and whose primary interest in ownership s residency,
visitation or investment. Regular members shail be entitled to




one vole for cach numbered residential Iot in the Subdivision
that is owned by the member and will be subject to the full
amount of the annual asscssment on each lot.

Development / Sales Membership

Development / Sales membership is restricted 0 individuals or
firms who own twenty lots or more and whose purpose in
ownership is the sale and / or development of lots. ‘This lass of
membership camics no voting rights. Lots held under the
Development / Sales classification shall have a yearly assessment
of Eighty Dollare (580.00) per lot 50 long as therc arc at least
twenty (20) lots owned by the individual or firm entitled to this
classification. In the event the aumber of lots falls below twenty
(20), but more than ten {10) owned by the individual or firm,
the assessment shall be One Hundred Twenty Dollars ($120.00)
per year per lot. In the svent the number of lots falls below ton
(10) owned by the individual or firm, the assessment shall be
One Hundred Eighty Dollars (180.00) per year per lot. Lot
held under this classification ghall not be voting lots, nor will
they carry the privilcge to usc the common amenitics of ALPOA
until the lots have been sold to an individual or firm paying full
annual assessments, Individuals or firms holding lots under this
classification must evidence active cffort o market the Tots in
order to be entifled to continue to hold lois under this
ciassification. Nome of the lots in this classification shall be used
for personal use. In the event that it is deteymined that any of
these lots are being used for personal use, asscssments in the
cumrent full amount will become due and owing dating back to
the dats of the original purchase of the Jot(s) mless waived by
the Board. In the event that a special assessment is approved by
the ALPOA property owners of the ALPOA Board of
Direstors, the lois held under the Development [ Sales
classification shall niot be subject to said special asscssment until
the lots are scld to an individual(s) or firm(s) and are no longer
classified as Development / Sales lots. Special asscssments for
lots so sokd shall be paid by the purchaser in the following
percentages in a manner determined by ALPOA: 1% year
following assessment, 100%; 2 year following asscssment,
7505 3™ year following assesament, 50%; 4% year following
assessment, 25%; 5® year following assessment, 12.5%; 6 year
following asséssment, (%. In order to obtain Development /
Sales status for a group of lots the owner(s) must make
application to the ALPOA Board of Directors on the ALPOA
form entitod “Request for Dovelopment / Sales Stats”™.
Approval of the application by the Board is required before
Development / Sales status is conferred.  Approval is based on




demonstrated performance as 2 builder and rcal estale
dewveloper.  Regular members secking reclassification as
Development / Sale members must be in good standing at the
time of application. Assessments will be adjusied on a pro 1ata

s Datoo

pasis 23 of the date of the granting of Developmieii / Siis

status,

5. Notwithstanding anything to the contrary in the Article, each
owner (fcgal or cquitable), except security holders, of a unit or
units in & multi-family dweling organized as a cooperative of
condominium is entitled to apply for membership in the
Association; and, upon attaining membership, has the same
tights, dutics, and privileges (in respect 10 cach cooperative OF
condominium residential unit owned by him),incident to
association membership as a member owning a numbered
residential lot, despite the fact that there may be more than one
such residential unit situated on the numbered residential lot or
btsonwhichsuchresidmtialunitormitsofhisshaﬂbc
situated.

6. No member may be cxpelled from membership in the
Association for any reason., However, the Board of Directors
of the Association may suspend the voting rights (if any), and
fight to use of the parks, and other recreational facilitics of the
Association of aty member(i) for any period during which any
Association charges owned by the member remain unpaid;
(ii)during the peried of any continuing violation has been
declared by the Board of Directors of the Association.

7. There shall be no other preferences, limitations, or restrictions
with respect to the relative rights of the members,

8. Thc members of the Association shall have power to adopt and
amend the By-laws of the Assaciation, by a majority vote of all
mmbmprcsentatthea.nnualmeetingofmc Association or any
special property owners mecting called, not inconsistent with
these Articles or the laws of the State of West Virginia.

ARTICLE VI

BOARD OF DIRECTORS

The number of directors of the association shall be as prescribed in
the By-iaws, of the Association. The Board of dircctors may clect a
President, one or two Vice Presidents, a Secretary, one or two
Assistant Secretaries, and a Treasurer. The offices of Secretary and
Treastrer may be filled by one person. The officers shall have such
qualifications, powers, and dutics, and shall be elected in such




manner, at such time and place, and shall serve for such term as
may be provided in the By-laws of the Association.

The Association shall indemnify and save harmitess all present and
former officers and Directors of the Association, as well as its
General Manager, agenits and employees, of and from alt actions,
claims, demands, suits or proceedings against any of them arising
aut of or resulting from the excrcise of their dutics as such an
officer, Director, General Manager, agent, or employees, of the
Association except in relation to matters as to which he shall be
finally adjudged in such action, suit or proceeding to be liable for
negligence or misconduct in the performance of duty. The
Association shall also indemnify and reimburse such officer,
Director, General Manager, agent of employee all expenscs and fecs
reasonably incurred by any of them in the defense of such action,
claim, demand, suit or proceeding.

ARTICLE VII
MISCELLANEOUS

1. Nome Of the provisions of these Articles may be altered or
amended in whole or in part in such a way as to bring them inte
conflict with the restrictive convenants and deed restrictions
applicable to Alpine Lake. With this exception, these Arficles
may be freely amended by a unanimous vots of the Board of
Directors elected by the Association.

2. The following provision is hereby adopted for the purposc of
defining, limiting and regulating the powers of the Association
and of the directors and officers:

3. No contract or other transaction between this corporation and
myoﬂmcorporationandnoactofmis Corporation shall in any
way be affected or invalidated by the fact that any of the
Directors of this corporation are pecuniarily or otherwise
interested in, or arc directors or officers of, such other
corporation; any directors individually, or anty firm of any
dirsctor may be a member, may be a party to, or may be
pecunarity or otherwise interested in, any contract or transaction
of the Corporation, provided that the fact he or such firms so
imercatcdshallbedisclosodonhaﬂhavebecnknowntothe
Board of Directors or 2 majority thereof; and any director of this
Cotporation who ix also a dirsctor or officer of such other
corporation or who is interested may be counted in determining
the existence of a quoram at any meeting of the Board of
Directars of this Corporation, which shall authorize any such
contract or transaction, with like force and effect as if he wore




not such director or officer of such corporation or nol 50
interested.

ARTICLE VII
INITIAL INCORPORATORS
The names and addresses of the initial incorporators are as follows:
NAME ADDRESS

J1.W. Ruby 454 Grand Sireet
Morgantown, West Virginia

Hazel L. Ruby 454 Grand Street
Morgantown, West Virginia

Helen Galik 33 Orchard Avenuc
Morgantown, West Virginia

Geo. R. Farmer, Ir. 306 Lebanon Avenue
Morgantown, West Virginia

Elmer W. Price 310 Wilson Awvenuc
Morgantown, West Virginia

ARTICLE IX

The existence of this Corporation is to be perpetual.




We, the undersigned, pursuant to West Virginia Code Scction 31-
1-149, hereby state that the foregoing RESTATED ARTICLES OF
INCORPORATION carrectly set forth without change, the
corresponding provisions of the Articles of Incorporation as
theretofore amended, and hereby declare that the foregoing restated
Articles of Incorporation, as amended, for Alpine Lake Properly
Owners Association, Inc., to supercede the original Articles of
Incorporation and all amendments thereto.

In Witness Whercof, we have hercunto affixed our signatures
this 4th day of November, 1998,

Alpine Lake Property Owners
Association, Inc.

By: Wﬁﬂéﬁh—;—-
Waync(Nelson, its President

By: ;E @ %z &
Frank Buczek, its Vicc-Presidefi

By: 3
Willard Brown, its Troasurer

o s b

David White, Member, Board of Directors

By:

51 Brandncr, Member, Board of Dircctors

o Atail | PR

Richard Robe@mber, Board of Directors




STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, to-wit:

The foregoing instrument was acknowledged before me this 4th day
of Navember, 1998, by Wayne Nelson, President of Alpine Lake
Property Owners Association, Inc., a West Virginia Corporation, on
behalf of the corporation.

My Commission expires: 3 HAY aAcel.,

CFFICIAL SEAL
. NCTARY PUBLIC )4
Ned STATE OF WEST VIRGINA No Pubhc

GERALD K. KELLEY

106 2nd Strnak
Torrd Ala, West Yirgima 26764
My Sommrssion Expaes May J. 2002

STATE OF WEST VIRGINIA,
COUNTY OF PRESTON, to-wit:

The foregoing instrument was acknowledged before me this 4th day
of November, 1998, by Frank Buczek, Vice-President of Alpine
Lake Property Owners Association, Inc., a Weat Virginia
Corporation, on behalf of the corporation.

My Commission expires: 3 MAy 2005

OFFICIAL SEAL
T, NOTAAY PUBLIC Mﬁ
AUY STATE OF WEST VIRGINIA ,
BEE GETALO K KELLEY Notary Public

! 106G 2 Zune
. Turra Aila, West Virginla 26784
34y Cemimission Expires May 3, 2002

The foregoing instrument was acknowledged before me this 4th day
of Novembes, 1998, by Ralph Nelson, Secretary of Alpine Lake
Property Owners Association, Inc., 4 West Virginia Corporation, on
behalf of the corporation.

My Commission expires: 3 Mﬁy K005,

OFFICIAL BEAL W ’(
NOTARY PUBLIC ‘
SYATE 0:F WiST VIRGINIA NO Puhﬁc
GERA! 2 K KELLEY fary
148 2nd Sinat

Teara Abia. Vet Viminia 26784
My Cominissian ¥ rpims May T, 2002




The foregoine instimment was acknowledged hefore me this dth day
of November, 1598, by Willard Brown, Treasurer of Alpine Lake
Property Owners Association, Inc., 2 West Virginia Corporation, on
behalf of the corporation.

My Commission expires: 3 MAY S-008

OFFIGIAL SEAL 5 ; .,
r

NOTARY PUBLIG
Notary Public

w

TATZ CF WEST VIRGINIA

GERALD K. KELLEY
108 2ng Siran)

?er:a ﬁuh Wcst Vl |r- a7

of Alpine Lakc Propcny COwmers Association, Inc., 2 West Virginia
Corparation, on behalf of the corporation.

1 Mﬂv?/ (9003 ¢

of November, 1998, by Ceci Brandner, Member, Board of
Directors of Alpine Lake Property Owners Association, Inc., a West
Virginia Corporation, on behalf of the corporation.

of November, 1998, by Richard Roberts, Member, Board of
Directors of Alpine Lake Property Owners Association, Inc., a West
Virginia Corporation, on behalf of the corporation.

My Commission expires: 3 MA7 SO .

OFFICIAL SEAL W

NOTARY PUBLIC
Notary Public




The foregoing instrument was acknowledged before me this 4th day
of November, 1998, by Willard Brown, Treasurer of Alpine Lake
Property Owners Association, Inc., 2 West Virginia Corporation, on

behall of the carperation.
My Commission expires: 2 HAY 2002,

GFFICIAL SEAM
NOTARY PUBLIC M{,’
STATE OF WEST VIAGINIA Notary Public

GERALD K. KELLEY
108 2nd Syoal
Torrs Ata, West Virghiia 26784

The foreguing instrument was acknowledged before me this 4th day
of November, 1998, by David White, Member, Board of Directors
of Alpine Lake Property Owners Association, Inc., a West Virginia
Corporation, on behalf of the gorporation.

My (‘ommission cxpires: 3 MAYy AOCZ,

WL AL Qﬁad/ (4
STATE OF wagr VIRGINIA Notary Public

QERALD K KELLEY
o b

a s 26784
My Commission Explas May 3, 2002

The foregoing instrument was acknowledged before me this 4th day
of Novembez, 1998, by Ceci Brandner, Member, Board of
. Yirectors of Alpine Lake Property Owners Association, Inc., 2 West
Virginia Corporation, on behalf of the corporation.

My Commission expires: 3 MAY 200A -

QFFICIAL SEAL (
NOTARY PUBLIC ‘
STATE OF WEET VIRGINUA .
GERALD K. KELLEY Notary Public

‘The foregoing instrument was acknowledged before me this 4th day
of November, 1998, by Richard Roberts, Member, Board of
Dircstors of Alpine Lake Property Owners Assuciation, Inc., a West
Virginia Corporation, on behalf of the corporation.

My Comiminsion sxpiros: BMRY ooz .

CFFICIAL SEAL ﬁ .
NOTARY PUBLIC )
STATE OF WEST VIRGINIA Notary Public
Fl  GERALD K KELLEY

106 2nd Sxsal
Torra Alla, Wt Virginla 28784
My Commissicn Exphes May 3. 2002




BYLAWS

ALPINE LAKE PROPERTY
OWNERS ASSOCIATION

Section 1. DEFINITIONS

For the purpose of these Bylaws — "Articles of Incorporation” means
the Articles of Incorporation of the Association as amended. “Association”
means the Alpine Lake Property Owners Association, Inc. “Subdivision”
Means the subdivision called “Aipine Lake” in Portland District, Preston
County, West Virginia.

Section 2. SEAL

The seal of the Association is a disc inscribed with the name of the
Corporation, the year in which it was incorporated, and the words “State
of West Virginia”.

Section 3. FISCAL YEAR

The fiscal year of the Association begins on the first day of Aprii each
year and ends with the last day of March of the next year.

Section 4. MEMBERSHIP

(a) Qualifications: As prescribed in the Articles of Incorporation

(b} Evidence of membership: The Board of Directors may issue evi-
dence of membership, in a form prescribed by it, to members who
are not in arrears in paying their assessments.

(c) Privileges: In accordance with the restrictive covenants of the
Subdivision, the Articles of Incorporation, and any rules pre-
scribed by the Board, the following persons may use the streets
in the Subdivision, the areas designated as parks or pedestrian
easements on the plats thereof, and any other recreational facili-
ties in the Subdivision that are owned by the Association.

(1) Any member or associate member.

(2) Any person who belongs to the family of a member or asso-
ciate member and who has the same residence as that
member or associate member.
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(3) Any person who is a guest of a member or associate
membaer.

(4) Any person.authorized by the Board of Directors.

(5) Notwithstanding any other provision of these Bylaws a
person who is not already a member, and who rents a
numbered residential lot is not entitled to any of the priv-
ileges set forth in this section.

Section 5. ANNUAL MEETING
{a) The annual meeting of the members for the election of Directors

(b}

whose terms have expired, and for the transaction of other prop-
er business, shall be held at 10:00 A.M. on the fourth Saturday of
June of each year. However, if that day is a legal holiday, the
meeting shall be held on the next following day that is not a legal
holiday.

Faiture to hold the annual meeting does not forfeit the Articles of
Incorporation or cause the Association ta dissolve.

Section 6. SPECIAL MEETINGS

A special meeting of the members may be called by a majority vote
of the Board of Directors, or by written petition signed by a person who
has, or persons who have, the right (under the Articles of Incorporation
and these Bylaws) to cast one-half of the votes on any question upon
which the vote of the members is required or desirable.

Section 7. PLACE OF MEETING

A meeting of the members shall be held within the boundaries of
Alpine Lake and stated in the notice of the meeting.

Section 8. NOTICE OF MEETINGS

34

(a)

(b)

Delivery: At least 10 days before the date of meeting, a written or
printed notice stating the place, day, and hour of an annual meet-
ing, and the place, day, hour and purpose of any special meeting,
shall be delivered by or at the direction of the Board of Directors,
to each person (or group of joint tenants in common) who own a
numbered lot in the subdivision.

Constructive notice: Unless the person concerned notifies the
Secretary otherwise in writing, each member is considered to
have notice of a meeting if the notice is mailed to the address on
the member's membership application or which was supplied to



the Association by the member for purposes of notice.

(c) Waiver of notice: Any member may waive the requirement of
notice of a meeting by a written waiver filed with the Secretary
before, at, or after the meeting, or by attending the meeting.

(d) Publication: in place of delivery of notice as prescribed in this
section, the Board may publish notice at least once a week for
two consecutive calendar weeks in a newspaper published in the
county in which the registered office is located, or having a gen-
eral circulation in that county. The first publication must be not
more than fifty days, and the second not less than seven days,
before the meeting.

Section 9. VOTING AT MEETINGS

(a)} Rights: As prescribed in the Articles of Incorporation.

(b) Method: A vote attributable to a numbered lot must be cast as fol-
lows:

(1) If the lot is owned by one person, that person shall cast the
vote.

(2) If the lot is owned by joint tenants or tenants in common then
the vote attributable to the lot may be cast by one of the ten-
ants, if there is no objection or contrary vote by another ten-
ant. However, if two or more of them want the vote for the lot
cast in different ways, or one of them wants the vote not to be
cast, then the vote is properly cast if castby a majority of the
tenants.

Section 10. ABSENTEE BALLOTS

Any member who is entitled to vote at any meeting of the members
may vote by absentes ballot. The Board of Directors shall give adequate
notice to members of their right to so vote before each meeting at which
there will be voting. The Board shall also prescribe the dates by which
those ballots are to be made available and must be returned by the
Wednesday preceding the Annual Meeting.

Section 11. QUORUMS

A quorum at any meeting of members consists of no less than forty
Association Members. For the purpose of this section, a person is con-
sidered to be present if there in person or by absentee ballct.

35

o0
o1
o
h
m
s}
ot
<
Q
2
=
m
e
w0
1)
<
g
>
2
w




Section 12. BOARD OF DIRECTORS: ELECTION

The affairs of the Association are managed by a seven member
Board of Directors, each of whom must be a member of the Association
in goed standing. Each Director serves for a term of three years, but con-
tinuas to serve until a successor is elected and has qualified. However,
the term of any director holding office after the 1990 annual meeting,
which term would otherwise expire in October 1991, is hereby extended
until the end of the 1992 annual meeting.

Section 13. BOARD OF DIRECTORS:
REMOVAL OF MEMBER

A member of the Board of Directors may be removed only as provid-
ed by the laws of the State of West Virginia.

Section 14. BOARD OF DIRECTORS: VACANCIES

A vacancy on the Board of Directors is filled by the majority vote of
the remaining directors. A director so elected serves the unexpired term
of the director replaced.

Section 15. BOARD OF DIRECTORS: MEETINGS

(a) Annual meeting: The Board of Directors shail hold an annual
meeting, immediately after the annual meeting of the members,
to organize, elect officers, and conduct any other business.

(b) Special meetings: The Board of Directors may hold a special
mesting at any time called by the President. It shall hold a spe-
cial meeting on the written request of at least two Directors.

(c) Notice of meetings: The Secretary shal!l deliver or mail a written
notice or printed notice of each annual or special meeting of the
Board to each Director at least three days before the date of the
meeting. Any Director may waive notice of the meeting, in writing
filed with the Secretary, before, at, or after the meeting, or by
attendance.

(d) Place: Each meeting of the Board shall be held at the place spec-
ified in the notice of the meeting, or the waivers of notice of the
meeting.

(e) Quorum: A majority of the Board is a quorum. However, if the
meeting is to fill a vacancy on the Board, a majority of the exist-
ing Directors is a quarum. The act of a majority of the Board pres-
ent at a meeting at which a quorum is present constitutes the
action of the Board.
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Section 16. BOARD OF DIRECTORS:

(a)

(d)

POWERS AND DUTIES

Powers: The powers and duties of the Board include, but are not
limited to—

{1) Adopting and publishing rules governing the use of those
parts of the Subdivision owned by, or under the control of, the
Assaciation.

(2) Exercising for the Association all power whose exercise is not
reserved to or committed to the members of the Association
by the Articles of incorporation or these Bylaws.

Duties: The duties of the Board include but are not limited to, the
fixing of the annual charge to be made against each member
pursuant to the Articles of Incorporation and the restrictive
covenants of the Subdivision. The Board shall fix the charges
before February of each year.

Rules: The Board shalil adopt rules for using the streets, parks,
pedestrian easements and other recreational facilities of the
Association in the Subdivision. The rules must include, but not
fimited to, a schedule of fines for violating the speed limits in the
Subdivision.

Committees: The Board may create such temporary and stand-
ing committees as it considers necessary, and shall assign the
duties of each committee. The Board shall choose the members
of the committees from the members of the Association in good
standing.

informal action: Any action allowed or required to be taken at a

meeting of the Board may be taken without a meeting if the Board
members file a written consent with the minutes of the Board.

Section 17. OFFICERS

(a)

(b)

()

Number: The Board of Directors shall elect a Chairman, Vice
Chairman, Secretary, and Treasurer. The members of the Board
elected to those positions shall act as President, Vice President,
Secretary and Treasurer, respectfully, of the Association.

Etection and term: The Board shall elect the officers each year, at
the annual meeting of the Board. Each officer holds office until a
successor has been elected and qualified, or unti} death, resig-
nation or removal from office before that election or qualification.

Removal: The Board may remove any officer at any time, with or
without cause, at a special meeting called for considering the
removal.

37

0
X1
Q
a
m
I
=
<
Q
3
=
m
X
w
@
<
I,
>
=
v




38

(d)

®

(9)

President: The president is the active executive manager of the
operations of the Association, subject to the control of the Board.
The President, shall perform the duties incident to that office and
such duties as are assigned by the Board.

Vice President: The Vice President has the powers and shall per-
form the duties that the Board prescribes or the President defe-
gates. In case of the absence or disability of the President, the
Vice President shall act in the President’s place.

Secretary: The Secretary shall—

(1) Keep the minutes of the members and the Board.

(2) Keep the books in his or her custody.

(3) Keep at the registered office of the Association, a complete
and accurate fist of the names and addresses of the mem-
bers.

(4) Give the notices required by law and these Bylaws.

(5) Be custodian of the records (except financial records) of the
Association and the Seal of the Association.

(6) Affix the Seal of the Association to each document whose
execution is to be under Seal.

(7) Perform all other duties incident to that office.

(8) Perform any duties prescribed by the Board.

Treasurer: The Treasurer is the financial officer of the Association
and shall—

(1) Keep complete books showing the complete financial condi-
tion of the Association.

{2) Keep them in his or her custody.
(3) Keep a separate financial account for each member.

(4) Have charge and custody of, and be responsible for, all funds
of the Association.

(5) Deposit alt funds of the Association, in the name of the
Association, in a depository selected by the Board.

(6) Receive and give receipts for all funds due and payable to the
association.

{7) Disburse the funds of the Association in accordance with the
instructions of the Board.

(8) Give to the President, on the President’s request, an account
of the Treasurer's transactions and the financial condition of
the Association.

(9) Perform all other duties incident to the office.



(10) Perform other duties assigned by the Board.

Section 18. CORPORATE BOOKS AND RECORDS

(a) Except as otherwise provided by the laws of West Virginia or
these Bylaws, the books and records of the association may be
kept at places selected by the custodian thereof.

(b) All books and records are open for inspection by any member of
the Assaciation, for proper purposes, at any reasonable time.

Section 19. ANNUAL BUDGET

The Board of Directors shall adopt an annual budget before the
beginning of each fiscal year. The Board shall make the budget available
for examination by the membership before the Board adopts it.

Section 20. CONTRACTS AND CHECKS

(a) Contracts: Each contract to which the Association by party shall
be executed in the name of the Association by the President or a
Vice President, and be attested by the Secretary or an Assistant
Secretary.

{(b) Checks: Each check in the amount of $400.00 or more for the
payment of money of the Association and each promissory note
of the Association, must be signed by the Treasurer and the
General Manager. Checks less than $400.00 may be signed by
the General Manager and a staff member approved by the Board
of Directors. In the absence of the Treasurer or General Manager,
another Board member may sign for either the Treasurer or
General Manager. In the absence of both the Treasurer and
General Manager, two other Board Members may sign for the
Treasurer and General Manager, respectively.

{c) Loans: The Association may borrow or lend money with the
approval of the majority of the Board of Directors.

Section 21. AMENDMENTS

These Bylaws may be amended by the majority vote of the members
of the Association present or absentee ballot or attorney at the annual
meeting of the Association or any special meeting called, not inconsistent
with the Articles of Incorporation or the laws of West Virginia.
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A portion of Sections 10 and 20 was inadvertently omitted when the
booklet was printed. This corrected copy of the Bylaws of Alpine Lake
Property Owners Association, inc. was printed by the authority of the
Board of Directors on March 24, 1390.

Amendments 1o these Bylaws were made in sections 4, 5, 10 and 12
and were appraoved by a vote of the majority of the membership at the
Annual Meeting of Alpine Lake Property Owners Association, Inc. and
were legally effective on Saturday, October 13, 1990.

The Bylaws contained in the complete document were approved by a
vote of the majority of the membership at the Annual Meeting of Alpine
Lake Property Owners Association, Inc. and were legally effective on
Saturday, October 14, 1989.
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I, Betty Ireland, Secretary of State of the
State of West Virginia, hereby certify that

ALPINE LAKE PROPERTY OWNERS ASSOCIATION, INC.

was incorporated under the laws of West Virginia and a Certificate of Incorporation was issued
by the West Virginia Secretary of State’s Office on April 13, 1971.

I further certify that the corporation has not been revoked by the State of West Virginia nor has
the West Virginia Secretary of State issued a Certificate of Dissolution to the corporation.

Accordingly, [ hereby issue this

CERTIFICATE OF EXISTENCE

Given under my hand and the
Great Seal of the State of
West Virginia on this day of
February 9, 2006

c&wfd/m

Secretary of State




WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500, Terminal Building Date of Report:  August 10, 2006
Charleston, WV 25301

{304) 558-3971

ISSUE: Alpine Lake Public Utilities Company Water Revenue Note. Series 2006 A (United States Department of
Agriculture)

ADDRESS: 700 West Alpine Drive, Terra Alta, West Virginia 26764 COUNTY: Preston
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: August 10, 2006 CLOSING DATE: August 10. 2006

ISSUE AMOUNT: § 1,700,000 RATE: 4.375%

18T DEBT SERVICE DUE: N/A 1ST PRINCIPAL DUE: N/A

15T DEBT SERVICE AMOUNT: N/A PAYING AGENT: _Issuer

BOND UNDERWRITERS

COUNSEL: Steptoe & Johnson PLLC COUNSEL.:

Contact Person: Vincent A. Collins, Esquire Contact Person:
Phone: 304.598.8161 Phone:

CLOSING BANK: Clear Mountain Bank ESCROW TRUSTEE:
Contact Person: _Kathy Roy, Branch Manager Contact Person;:
Phone: _{304) 789-2436 Phone:

KNOWLEDGEABLE ISSUER CONTACT OTHER: United States Department of Agriculture
Contact Person: Ann Nelson Contact Person: Joe Crickenberper
Position: _ President Function: _Rural Development Specialist
Phone: (304) 789-6996 Phone: _ (304) 636-2158

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: Wire Capitalized Interest: $

Check Reserve Account: $

Other $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee: $

Check To Issuer $

IGT To Cons. Invest. Fund  $

To Other: $

NOTES: Monthly debt service payments will be made directly to the National Finance Office. The Municipal Bond
Commission will only hold the Series 2006 A Note Reserve Account. Payments into the Series 2006 A Note Reserve
Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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WV MUNICIPAL BOND COMMISSION
8 Capitol Street

Suite 500, Terminal Building

Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  August 10, 2006

ISSUE: Alpine Lake Public Utilities Company Water Revenue Note, Series 2006 B (United States Department of

Agriculture)

ADDRESS: 700 West Alpine Drive, Terra Alta, West Virginia 26764

COUNTY: Preston

PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: August 10, 2006 CLOSING DATE: August 10, 2006
ISSUE AMOUNT: §$ 913,000 RATE: 4.375%
1ST DEBT SERVICE DUE: N/A 1ST PRINCIPAL DUE: N/A
1ST DEBT SERVICE AMOUNT: N/A PAYING AGENT: _Issuer
BOND UNDERWRITERS
COUNSEL: Steptoe & Johnson PLLC COUNSEL.:

Contact Person: Vincent A. Collins, Esquire Contact Person:

Phone; 304.598.8161 Phone:

CLOSING BANK: Clear Mountain Bank

Contact Person: _Kathy Roy, Branch Manager

Phone: _(304) 789-2436

KNOWLEDGEABLE ISSUER CONTACT
Contact Person: Ann Nelson

Position: _ President

Phone: _(304) 789-6996

ESCROW TRUSTEE:
Contact Person:
Phone:

OTHER: _United States Department of Agriculture
Contact Person: _Joe Crickenberger
Function: Rural Development Specialist
Phone: _ (304) 636-2158

DEPOSITS TO MBC AT CLOSE: __ Accrued Interest: $
By: Wire ____ Capitalized Interest: $

Check _____Reserve Account: $

Other $

REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire
Check
IGT

To Escrow Trustee:
To I[ssuer
To Cons. Invest. Fund

o 5 &

\
m

To Other:

NOTES: Monthly debt service payments will be made directly to the National Finance Office. The Municipal Bond

Commission will only hold the Series 2006 B Note Reserve Account. Payments into the Series 2006 B Note Reserve
Account will commence 24 months following the date hereof.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

Formal notification that a new issue is outstanding.

Date of first action or debt service.

3. Contact people should we lack documents, information, or funds needed to
administer the issue by the date of the first action or debt service.

b

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a spectmen bond or photostat are available and submitted with this form, it
will greatly aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate the
county of their business office. Complete "Rate” only if the issue has only one rate. Please
complete a separate form for each series of an issue. Other important information can be
recorded under "Notes."

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form before
closing. If no significant facts change by closing, no resubmission at closing is required. If,
however, there are changes, please submit an updated form, with changes noted, at closing.

If you should have any questions concerning this form, please call the Commission.

07/30/06
012210.00003

CL1109491.1
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USDA UNITED STATES. DEPARTMEE% oF AGRICULTURE
zmm RURAL D-EVELOPMENT

75 High Strest Faderal Bullding, Sulte 320, Margantown, WV 285057500
304.284.4580 » 1.800.285.8225 » fax 304.284.4803 « TTY/TDD 304.284.4838

May 25, 2004

Ann Nelson, Prasident
Alpine Lake Public Utility Company . @ @ !’f@
700 West Alpine Drive j V
Terra Alta, WV 26764 ‘ e

- Dear Mrs. Nelsomn:

This letter, with Attachments 1 through 14 and enclosures, establishes conditions which must be
understood and agreed to by you before further consideration may be given to your application,
The loan will be administered on behalf of the Rural Utlhtlcs Service (RUS) by the State and
Area staff of USDA, Rural Development. Any changes in project cost, source of funds, scope of
services, or any other significant changes in the project or applicant must be reported to and
approved by USDA. Rural Development, by written amendment to this letter. Any changes not
approved by Rural Development shall be cause for discontinuing processing of the application.

The docket may be compieted on the basis of an RUS loan in the amount of 51,700,000,'for a
total project cost of $1,700,000.

The loan will be considered approved on the date a signed copy of Form RD 1940-1, “Request
for Obligation of Funds,” is mailed to you. The interest ratc will be the lower of the rarte in effect
at the time of loan approval or the time of loan closing.

Extra copies of this letter are heing provided for use by your engineer, attorney, boud counsel
and accountant. The enclosures and attachments hstad below are attached 1o the copies as noted,
Enclosed are the following: P e
Attachment No. 1 - Project Construction Budget (All Copies)
Attachment No, 2 - Water and Waste Processing Checklist (All Copies)
- Attachment No. 3 - RUS Instruction 1780, Subparts A and B (Applicant Copy)
Antachment No. 4 - RUS Instruction 1780, Subpart C (Engineer Copy)
Artachment No. 5 - RUS Instruction 1780, Subpar: D (Attomey and Bond Counsel
Copies)
Attachment No. 6 - RUS Supplamental General Conditions (Engineer Copy)
Anachment No, 7 - RUS Bulletin 1780-26, “Guidance for the Use of EICDC
Standard Documents on Water and Waste Project with RUS Financial Assisiance™

[;Ig;g:l/www.}ui‘d; \}.r_.;glga',‘ goviwy

. ‘ USDA Rural ststcpmani 15'an Equsl Obpo:iunhy Lender, Provider and Empioyer
- Complaints of aiscriminaton shouid be sant to: USDA Dirsctor, Office of Civil Rights, Weshlngton, D,C, 20250-8410

COMMITTED TO THE FUTURE OF RURAL GOMMUNITIES

—

Rural )
Gevelapiment



Attachment No. § - Government Anditing Standards (Revision 2003) (Accountant
Copy) I

Attachment No. 9 - RUS Bulletin :1780-30, “Water Programs Audit Guide and
Compliance Supplement™.. .

Attachment No. 10 - RUS Bullatin 1780-31, “Water Programs Compliance
Supplemont for OMB Circular A-133 Audits”

Auachment No. 11 - Declination Statement (Applicant and Attorney Copies)

Attachment No. 12.- Sample Credit Agreement (Applicant Copy)

Attachment No. 13 — RUS Policy regarding Use of Remaining Funds

Attachment No, 14 - Various other RD Forms as identified on Attachment No. 2

The conditions refefrgd to above are as follows:

1. Loan Repayment- The loan will be scheduled for repayment over a period of 40
years. The payments due the first 24 months will consist of interest only. :
Payments for the remaining 456 months will be equal amortized monthly
installments. For planning purposes use 2 4.375% interest rate and a monthly
amortization factor of .00451, which provides for a monthly payment of
$7,667.00. You have the option of participating in the PREAUTIHORIZED
DEBIT (PAD) payment pracess. It will allow for 'your payment to be
electronically debited from your account on the day your payment is due. Your
authority must establish and fund monthly a debt service reserve account, which
equals 10% of your monthljr paymecnt cach month until you accumulate the equivalent
of one annual Installment on your loan.” ~ . - vt

You arc reminded that your authority may be reqaired 1o réfinance (graduate) the
unpaid balanee of its RUS loan, in whole or in part, upon the request of RUS if at
any time it shall be-determined the authority is able to obtain 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.

2. Security - The loan must be secured by & Deed of Trust having first lien pricrity, a
financing statement on all porsonal property now owned or hercafter acquired. a
pledge of all gross revenues of the system, and other agreements between you and
RUS as forth in the “Loan Resolution Security Agreement” (RUS Bulletin
1780-28) which must be adopted apd executed by the appropriate applicant
officials. Prior to the adoption of the “Loan Resolution Security Agreement,” the
members of the Association, at a properly called meeting. must review and adopt
Form RD 1942-8, “Resolution of Members or Stockholders.” Your attorney must
provide us with & description of the facility which should be included in the Deed
of Trust, ' o o

3, Users - This conditional commitment i§ based upon you providing cvidence that
there will be ar least 386 bona fids users on the proposed system when it has
been completed and is placed in operation. This evidence will consist ofa



certification from you that identifies and attests to the number of users thar are
actually connecied to the Company’s existing water system which is to be

partially replaced by the new system, at the time you request authorization to advertise
the project for construction bids.

Before RUS can agree to the project being advertised for consiruction bids, you
“must provide evidence that the total required number of bona fide users has been

acquired and curreatly using the system.

The RUS loan commitment is based on the Company providing service to two large
volume users, the Herron Apartments and the motel/lodge. Evidence must be
provided to show those users will actually be connected to the system. when it 18
completed and that the monthly water fecs projected by the engineer for thosc users
are reasonable. In the event any of those users refuse the offered service, the
Company must obtain enough additional revenue (i.e., increase in user rates, sign up
of an adequate number of other users, reduction in project scope to reduce debt
service and Q&M, ete.) to make up the projected income that would be lost by not

having those users on the system. :

. Bond Coupsel Services - The services of a recognized bond counsel are required. The
bond counsel will prepare the form of rasolution and loan agreement to be used, in
accordance with Subpart D of RUS Instruction 1780. You should immediately

provide your bond counsel with a copy ‘of this leiter of conditions, its arachments and
enclosures. ' -, . :

. Enzinecring Services - It will be ncceésary for you to obtain the serviess of an
engineer. EJCDC No. 1910-1-FA, “Standard Form of Agreement between Owner

and Engineer for Profcssional Services” (Funding Agency Edition) should be used to
obtain the services of an engineer. The EJCDC document is jssued under copyright

and cannot be provided by RUS, .

. Legal Services — It will be necessary for you to obtsin the sarvices of a local attorney.
For your convenience RUS Bulletin 1780-7. “Legal Services Agreement” is enclosed

for your use. :

. Accounting Services — It will be necessary for you to obtain the services of a
qualified accountant. The accountant must agree to develop and provide the

following:

a. All necessary accounting material required by the Public Service Comunission
of West Virginia (Rule 42 Exhibit). -

b. Prior to loan/grant closing, your accountant must certfy that the accounts and
records as required by your loan agreement have been established and are
operational. S :



The Accountant’s Agreement should he submitted to RUS for review. Compensation
in the contract should include only these services identified above and not include
payment for constuction management scrvices from the accountant unless RUS
concurrence is obtained. :

RUS regulations (Attachment No. 3) cutline requirements for the submission

of management reports and audits, Appropriate state statutes place certain audit
requirements on your Company. The attached booklets, “Government Auditing
Standards (Revised 2003)" (Anachment No. 8), and RUS Bulletins 1780-30
1780-31 (Attachment Nos. 9 and 10) outline audit requiremeants,

You are reminded that certain provisions of the Office of Management and Budget
Circular A-133 arc applicable to any public body or nonprofit association that
expends $500,000 or more in federal funds in any one fiscal year. You must enter
into an agreement annually with an accountant (or the State Tax Department) to
perform the audit. The agreement must be in accordance with the requirements of
the State Tax Commissioner of West Virginia. Compensation for preparation of
the A-133 audit or your annual audit are not included in project funds and should
be paid from the operational revenues generated from your system operation,

. Facility Control - Pror to advertisement for construction bids, you must fumish
satisfactory evidence that you have or can obtain adequate continuous and valid
cantrol over the lands and rights needed far the project. Such evidepce must be in
the following form: R SoE e ‘

a. A right-of-way map showing clearly the Idcation of all lands and rights needed
for the project. The map must designate public and private lands and rights and
the appropriate legal ownership thereof.

b. A copy of deeds, contracts or options for any lands needed other than rights-of-
way, along with a preliminary title opinion covering such lands. Form
RD 1927-8, “Preliminary Title Opinion” may be used. In the casc of your

' rcxisting system or where the Comipany already acquired real property (land or -

facilities), a preliminary title opinion(s) concerning all such property(s) will be

' i X .

¢. A narrative opinion from your attorney concerning all permits, certifications
and other items necessary to show that a]l legal requirements can be met and
stating how they will be met. This narrative should also identify any
condemnation proceedings that arc anticipated and statc how they will be
handled. ' '

d A certification and legal opinion relarive to'title to rights-of-way and
easements, Form RD 442-22, “Opinion of Counsel Relative to Rights-of-
Way,” may be used. This form may contain a few cxceptions such as



properties that must be condemned; however, prior to the start of construction

or Ioan closing, whichever cecurs first, a new Form RD 442-22, must be

provided which does not provide for any exceptions. The attorney's legal opinion
should include a certification that all requirements of the Uniform

Relocation Assistance and Real Property Acquisition Policies Act of 1970 and
West Virginia State Code Chapter 54 have been met in the acquisition

of both real property and rights-of-way. Such requirements may include, but are
not limited to, distributing informational material to &1 affected property

owners, and completing appraisals of the affectad properties.

e. On the day of loan closing, the Company’s attorney must furnish final title
opinions on all fand(s) being acquired. Form RD 1927-10, “Final Title
Opinion" may be used. In the case of your existing system or where the
Company has already acquired real property(s) (land or facilities), the
Company’s attorney will provide 2 separatc final title opinion(s) covering
such property(s) on the day of loan closing.

9, Peonifs - Cdpies of ajll permits needed'fbf' the' project must be provided for review
prior to advertisement for construction bids. Such permits will include but are not
limited to the following: - oo Lo

- West Virginia Department of Highways

- Railroads : ‘

- State Department of Health

- Department of Environmental Protecrion
- Corps of Engineers -
- Public Land Corporatian

10. Pubijc Service Commission Approvals - You mu?s_t obtain the following from the

West Virginia Public Service Commission: -
a. A Certificate of Convenience and Noccessity.,

b. Approval of user charges that are acceptable to you ard the Rural Utilities
Service. T

¢. Approval of financing for the project’s proposed financing arrangements.

The "Rule 42" Exhibit to be attached to the Public Scrvice Comumission
application must contain at least the information shown in Attachment No. 1. A
copy of the Public Service Commission application and its “Rule 42" Exhibit

~ must be provided for review., Lo



11. Insurance and Bonding Requirements - Prior to preliminary loan closing. you must

acquire the following insurance and bond coverage:

va. Liability Insugagce - Personal Liability - $300,000; Property Damage - :
$200,000.- $200,000. The limits of liability coverage noted herein should be
considered as suggested amounts only. RUS recommends that you consider
apalyzing your actual needs in detail before you obtain coverage in a specific
amount. :

«b. Workers' Compensation - In accordance with appropriate State laws.

. ¢. Position Fidelity Bond(s) - All positions occupied by persons entrusted with
the receipt and/or disbursement of funds must be bonded, As a good business
practice you will probably wish to have each position bonded in an amount
equal to the maximum amount of funds ta be under the control of that position
at any one time, During the construction phase of your project, this maximum
amount will be much greater than normal; therefore, it is our recommendation that
you temporarily increasc your ceverage to $300.000. Once construction is
complete, you may decrease the amount of your coverage. Please note that the
cost of the temporary increase in coverage is an eligible project cost.

The minimum coverage acceptable to RUS once your project is in operation will
be for each position to be bonded for an amount at least equal to one annual
ingtallment on your loan(s). : ‘

v d. National Flood Insurageg - In addition 1o meeting the requirements for the
type of assistance requested, the following requirements must be met for

financial assistance for acguisition and/or construction in designaied special
flood or mudslide prone areas: S

(1) If flood insurance is available, you must purchase a flood insurance

policy at the time of loan closing.”

(2) Applicants whose buildings, machinery or equipment are to be located
in 2 community which has been netified as having special flood or
mudslide prone areas will not receive financial assistance where fl