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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

BOND ORDINANCE

ORDINANCE AUTHORIZING CERTAIN STORMWATER SYSTEM
IMPROVEMENTS AND THE FINANCINGOF THE COSTSTHEREOF
THROUGH THE ISSUANCE BY THE CITYOF BRIDGEPORTOF NOT
MORE THAN TWO MILLION DOLLARS ($2,000,000.00) IN AGGREGATE
PRINCIPAL AMOUNT OF CITY OF BRIDGEPORT STORMWATER
SYSTEM IMPROVEMENTS REVENUE BONDS, SERIES 2010B
(WVCWSRF PROGRAM/ARRA); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALLDOCUMENTS
RELATING    TO    THE    ISSUANCE    OF    SUCH BONDS;APPROVING,
RATIFYING AND CONFIRMING AN ARRA ASSISTANCEAGREEMENT
(GREEN RESERVE); AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT ENACTED AND ORDAINED BY THE COUNCIL OF THE CITY OF
BRIDGEPORT:
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ARTICLE I

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (together with any order,
ordinance or resolution supplemental hereto or amendatory hereof, the "Bond Legislation") is
enacted pursuant to the provisions of Chapter 8, Article 16 of the Code of West Virginia, 1931,
as amended (the "Act") and other applicable provisions of law.

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

A.    City of Bridgeport (the "Issuer") is a municipal corporation and political
subdivision of the State of West Virginia (the "State") in Harrison County of said State.

B.    The Issuer has deemed it necessary and desirable for the health and
welfare of the inhabitants of the Issuer that there be constructed certain stormwater system
improvements as further described in Exhibit A hereto (collectively, the "Project").

C.    The estimated maximum cost of the construction of the Project and
issuance of the Series 2010B Bonds, as hereinafter defined, is approximately $2,000,000, which
will be permanently financed solely with the proceeds of the Issuer’s Stormwater System
Improvements Revenue Bonds, Series 2010B (WVCWSRF PROGRAM/ARRA) (the "Series
2010B Bonds") herein authorized.

D.    The estimated revenues to be derived in each year after completion of the
Project from the operation of the Project will be sufficient to pay the principal of and interest, if
any, on the Series 2010B Bonds, and all sinking funds, reserve accounts and other payments
provided for herein.

E.    It is further deemed necessary for the Issuer to issue the Series 2010B
Bonds, in the total aggregate principal amount of not more than $2,000,000, to permanently
finance all of the costs of the Project. Said costs of the Project shall be deemed to include the
cost of construction, reconconstruction, establishment or acquisition of the Project, the cost of all
land, property rights, easements, rights-of-way, franchises and other property, real or personal,
deemed necessary, appropriate, useful, convenient or incidental therefor; interest, if any, upon
the Series 2010B Bonds prior to and during construction and acquisition and for a period not
exceeding 6 months after completion of construction of the Project; amounts which may be
deposited in the Series 2010B Bonds Reserve Account, as hereinafter defined; engineering and
legal expenses; expenses for estimates of costs and revenues, expenses for plans, specifications
and surveys; other expenses necessary or incident to determining the feasibility or practicability
of the enterprise, administrative expense, commitment fees, fees and expenses of the Bondholder
(as hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2010B Bonds and
such other expenses as may be necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in operation, and the
performance of the things herein required or permitted, in connection with any thereof, provided,
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that reimbursement to the Issuer for any amounts expended by it for allowable costs prior to the
issuance of the Series 2010B Bonds or the repayment of indebtedness incurred by the Issuer for
such purposes, shall be deemed Costs of the Project, as hereinafter defined.

F. The period of usefulness of the Project after completion of the Project is
not less than 20 years.

G.    It is in the best interests of the Issuer that its Series 2010B Bonds be sold
to the Authority pursuant to the terms and provisions of an ARRA Assistance Agreement (Green
Reserve) by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the "DEP"), in substantially the form as submitted to the Council of
the Issuer (the "ARRA Assistance Agreement"), which ARRA Assistance Agreement is hereby
approved.

H.    There are no outstanding obligations of the Issuer payable from the
revenues of the Project or otherwise encumbering the Project.

I.     The Issuer has complied with all requirements of West Virginia law
relating to authorization of the acquisition, construction and operation of the Project and the
issuance of the Series 2010B Bonds or will have so complied prior to issuance of any thereof.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the acceptance
of the Series 2010B Bonds by those who shall be the registered owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be performed
by the Issuer shall be for the equal benefit, protection and security of the registered owners of
any and all of such Bonds, as the case may be, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of the
same series by reason of priority of issuance or otherwise, except as expressly provided therein
and herein.

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

"Act" means Chapter 8, Article 16 of the Code of West Virginia, 1931, as
amended and in effect on the date of enactment hereof.

"Agreement" means that certain Agreement by and between the Issuer and
Genesis Partners, Limited Partnership, a West Virginia limited partnership, relating to the
Project.

"ARRA Assistance Agreement" means the ARRA Assistance Agreement (Green
Reserve) heretofore entered, or to be entered, into by and among the Issuer, the Authority and the
DEP, providing for the purchase of the Series 2010B Bonds from the Issuer by the Authority, the
form of which is approved, and the execution and delivery by the Issuer authorized and directed
or ratified, by this Ordinance.
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"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2010B Bonds, or any
other agency, board or department of the State of West Virginia that succeeds to the functions of
the Authority, acting in its administrative capacity and upon authorization from the DEP under
the Act.

"Authorized Officer" means the Mayor or any acting Mayor duly appointed as
such by the Governing Body.

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

"Bond Legislation," "Ordinance," "Bond Ordinance" or "Local Act" means this
Bond Ordinance and all ordinances, orders and resolutions supplemental hereto or amendatory
hereof.

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

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

"Bonds" means the Series 2010B Bonds and, where appropriate, any Bonds on a
parity therewith authorized to be issued hereunder or by another ordinance of the Issuer.

"Certificate of Authentication and Registration" means the certificate of
authentication and registration on the Series 2010B Bonds in substantially the form set forth in
the bond form contained herein.

"Closing Date" means the date upon which there is an exchange of the Series
2010B Bonds for an advance of more than a de minimis amount of the principal of the Series
2010B Bonds from the Bondholder.

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

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

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

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

"DEP" means the West Virginia Department of Environmental Protection or any
other agency, board or department of the State that succeeds to the functions of the DEP.

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

"Event of Default" means any occurrence or event specified in Section 9.01.

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

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

"Governing Body" means the Council of the Issuer, as it may now or hereafter be
constituted.

"Government Obligations" means direct obligations of, or obligations the timely
payment of the principal of and interest on which is guaranteed by, the United States of America,
including without limitation (i) such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations and receipts or certificates
evidencing payments from such obligations or interest coupons stripped from such obligations,
(ii) evidences of ownership of a proportionate interest in specified direct obligations of, or
specified obligations which are unconditionally and fully guaranteed by, the United States of
America, which obligations are held by a bank or trust company organized and existing under the
laws of the United States of America or any state thereof in the capacity of custodian and (iii)
obligations, the sole source of the payment of the principal of and interest on which are
obligations of the nature of those described in clause (i), which are irrevocably pledged for such
purposes.

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

"Herein," "hereto" and similar words shall refer to this entire Bond Legislation.
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"Independent Certified Public Accountants" shall mean any public accountant or
certified public accountant or firm of public accountants or certified public accountants that shall
at any time hereafter be retained by the Issuer to prepare an independent annual or special audit
of the accounts of the Project or for any other purpose except keeping the accounts of the Project
in the normal operation of its business and affairs.

"Issuer" means City of Bridgeport, a municipal corporation and political
subdivision of the State, in Harrison County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body of the Issuer and any commission, board or
department established by the Issuer to operate and maintain the Project.

"Mayor" means the Mayor of the Issuer.

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

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

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

"Parity Bonds" means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.05 hereof.

"Paying Agent" means the West Virginia Municipal Bond Commission, or such
entity or authority as may be designated by the Issuer with the consent of the Bondholder.

"Project" means the project described in Exhibit A attached hereto.
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"Qualified Investments" means and includes any of the following:

A. Government Obligations;

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

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

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

E.    Money market funds or similar funds whose only assets are investments of
the type described in paragraphs (A) through (D) above;

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

G.    The West Virginia "consolidated fund" managed by the West Virginia
Board of Treasury Investments pursuant to Chapter 12, Article 6C of the West Virginia Code of
1931, as amended; and

H.    Obligations of States or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least "A" by
Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

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

"Registrar" means the Bond Registrar.

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

"Revenue Fund" means the Revenue Fund established or continued by Section
5.01 hereof.

"Series 2010B Bonds Reserve Account" means the Series 2010B Bonds Reserve
Account established pursuant to Section 5.02 hereof.

"Series 2010B Bonds Reserve Requirement" means, as of any date of calculation,
the maximum amount of principal and interest, if any, which will become due on the Series
2010B Bonds in the then concurrent or any succeeding year.

"Series 2010B Bonds" means the not more than $2,000,000 in aggregate principal
amount of Stormwater System Improvements Revenue Bonds, Series 2010B (WVCWSRF
PrograrrdARRA), of the Issuer, authorized by this Ordinance.

"Series 2010B Bonds Construction Trust Fund" means the Series 2010B Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2010B Bonds Sinking Fund" means the Series 2010B Bonds Sinking
Fund established by Section 5.02 hereof.

"SRF Program" means the State’s Water Pollution Control Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds of local
governmental entities satisfying certain legal and other requirements with the proceeds of a
capitalization grant award from the United States Environmental Protection Agency and funds of
the State.

"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 2010B Bonds;
provided, that any matter intended by this Ordinance to be included in the Supplemental
Resolution with respect to the Series 2010B Bonds and not so included may be included in
another Supplemental Resolution.
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"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, as further defined in Section 5.03(C) hereof.

Additional terms and phrases are defined in this Ordinance as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

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

The terms "herein," "hereunder," "hereby, .... hereto, .... hereof" and any similar
terms refer to this Ordinance; and the term "hereafter" means after the date of enactment of this
Ordinance.

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Ordinance so numbered.

2832468.2
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Proiect. There is
hereby authorized the acquisition and construction of the Project, at an estimated cost of not to
exceed $2,000,000, in accordance with the plans and specifications which have been prepared by
the Consulting Engineers, heretofore filed in the office of the Governing Body. The Issuer has
received bids and will enter into contracts for the acquisition and construction of the Project, in
an amount and otherwise compatible with the financing plan submitted to the Authority and the
DEP. The proceeds of the Series 2010B Bonds hereby authorized shall be applied as provided in
Article VI hereof.

The Issuer has entered or will enter into a contract or contracts for the acquisition and
construction of the Project, including the Agreement.

The cost of the Project is estimated not to exceed $2,000,000, which is to be paid solely
from the proceeds of the Series 2010B Bonds and in no event shall the Issuer be obligated to pay
any cost of the Project from any source other than the proceeds of the Series 2010B Bonds.

2832468.2
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest on the
Series 2010B Bonds, funding a reserve account for the Series 2010B Bonds, paying Costs of the
Project not otherwise provided for, and paying certain costs of issuance of the Series 2010B
Bonds and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued negotiable Series 2010B Bonds
of the Issuer, in an aggregate principal amount of not more than $2,000,000. The Series 2010B
Bonds shall be issued initially as a single bond, to be designated "Stormwater System
Improvements Revenue Bonds, Series 2010B (WVCWSRF Program/ARRA)," in the aggregate
principal amount of not more than $2,000,000, and shall have such terms as set forth hereinafter
and in the Supplemental Resolution. The proceeds of the Series 2010B Bonds remaining after
the funding of the Series 2010B Bonds Reserve Account (if funded from the Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited to the Series 2010B Bonds
Construction Trust Fund established by Section 5.01 hereof and applied as set forth in Article VI
hereof.

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

Unless otherwise provided by the Supplemental Resolution, the Series 2010B Bonds shall
be issued in the form of a single bond, fully registered to the Authority, with a record of
advances and a debt service schedule attached, representing the aggregate principal amount of
the Series 2010B Bonds, and shall mature in principal installments, all as provided in the
Supplemental Resolution. The Series 2010B Bonds shall be exchangeable at the option and
expense of the Holder for other fully registered Bonds of the same series in aggregate principal
amount equal to the amount of said Bonds then Outstanding and being exchanged, with principal
installments or maturities, as applicable, corresponding to the dates of payment of principal
installments of said Bonds, provided, that the Authority shall not be obligated to pay any
expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution or by a separate bond ordinance.
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The Bonds shall be dated as of the date specified in a Supplemental Resolution or separate bond
ordinance and shall bear interest, if any, as provided in such Supplemental Resolution or separate
bond ordinance.

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

Section 3.04. Authentication and Registration. The Bond Registrar for the Series 2010B
Bonds shall be the bank or other entity to be designated as such in the Supplemental Resolution
and its successors and assigns. No Series 2010B Bond shall be valid or obligatory for any
purpose or entitled to any security or benefit under this Bond Legislation unless and until the
Certificate of Authentication and Registration on such Bond, substantially in the form set forth in
Section 3.10 shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence
that such Bond has been authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Series 2010B Bond shall be deemed to
have been executed by the Bond Registrar if manually signed by an authorized officer of the
Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

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

So long as any of the Series 2010B Bonds remain Outstanding, the Issuer, through the
Bond Registrar or its agent, shall keep and maintain the books for the registration and transfer of
the Series 2010B Bonds.

The registered Series 2010B Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authorized attorney.
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In all cases in which the privilege of exchanging Series 2010B Bonds or transferring the
registered Series 2010B Bonds are exercised, Series 2010B Bonds shall be delivered in
accordance with the provisions of this Bond Legislation. All Series 2010B Bonds surrendered in
any such exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every
such exchange or transfer of Series 2010B Bonds, the Bond Registrar may make a charge
sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer and the cost of preparing each new Bond upon each
exchange or transfer, and any other expenses of the Bond Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be
obliged to make any such exchange or transfer of Series 2010B Bonds during the period
commencing on the 15th day of the month next preceding an interest payment date on the Series
2010B Bonds or, in the case of any proposed redemption of Series 2010B Bonds, next preceding
the date of the selection of Series 2010B Bonds to be redeemed, and ending on such interest
payment date or redemption date.

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

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2010B Bonds shall
not, in any event, be or constitute a corporate indebtedness of the Issuer within the meaning of
any constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the Project as herein provided and amounts, if any, in the
Series 2010B Bonds Reserve Account. No holder or holders of any of the Series 2010B Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2010B Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of all the Series 2010B Bonds shall be secured forthwith equally and ratably with each
other by a first lien on the Net Revenues derived from the Project. Such Net Revenues in an
amount sufficient to pay the principal of and interest on and other payments for the Series 2010B
Bonds are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 2010B
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Series 2010B Bonds to the original purchasers upon receipt of the documents set forth below:
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A.    If other then the Authority, a list of the names in which the Series 2010B
Bonds are to be registered upon original issuance, together with such taxpayer identification and
other information as the Bond Registrar may reasonably require;

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

C. An executed and certified copy of the Bond Legislation;

D.    An executed copy of the ARRA Assistance Agreement; and

Bonds.
go The unqualified approving opinion of bond counsel on the Series 2010B

Section 3.10. Form of Series 2010B Bonds. The text of the Series 2010B Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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[Form of Series 2010B Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BOND,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That CITY OF BRIDGEPORT, a
municipal corporation and political subdivision of the State of West Virginia in Harrison County
of said State (the "Issuer"), for value received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, to the West Virginia Water Development
Authority (the    "Authority") or registered    assigns the sum    of

DOLLARS ($ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as Exhibit A hereto and incorporated herein by
reference, in quarterly forgiveness of principal on March 1, June 1, September 1 and December 1
of each year, commencing          1,        to and including           1, 20__, as set
forth in the "Debt Service Schedule" attached as Exhibit B hereto and incorporated herein by
reference.

This Bond shall bear no interest. Principal installments of this Bond are 100%
forgivable as set forth in the ARRA Assistance Agreement described below.

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the ARRA Assistance Agreement (Green
Reserve) by and among the Issuer, the Authority and the DEP, dated              ,2010.

This Bond is issued (i) to permanently finance all of the costs of the construction
of certain stormwater system improvements further described in the Bond Legislation, as
hereinafter defined (the "Project"); and (ii) to pay certain costs of issuance hereof and related
costs. This Bond is issued under the authority of and in full compliance with the Constitution
and statutes of the State of West Virginia, including particularly Chapter 8, Article 16 of the
Code of West Virginia, 1931, as amended (the "Act"), and a Bond Ordinance duly enacted by
the Issuer on January 25, 2010, and a Supplemental Resolution duly adopted by the Issuer on
January 25, 2010 (collectively called the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other securities provided for the Bonds of this Series
(the "Bonds") under the Bond Legislation.
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This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Legislation) to be derived from the operation of the Project and from
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the "Series
2010B Bonds Reserve Account"), and unexpended proceeds of the Bonds. Such Net Revenues
shall be sufficient to pay the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same or the interest, if any, hereon except from said special fund provided
from the Net Revenues, the moneys in the Series 2010B Bonds Reserve Account and
unexpended proceeds of the Bonds. The Issuer has entered into certain further covenants with
the registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided
in the Bond Legislation, to which reference is here made for a detailed description thereof.

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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1N WITNESS WHEREOF, CITY OF BRIDGEPORT has caused this Bond to be
signed by its Mayor and its corporate seal to be hereunto affixed and attested by its Recorder,
and has caused this Bond to be dated ,20

CITY OF BRIDGEPORT

[SEAL]

ATTEST:

Mayor

Recorder
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date:

as Registrar

By:.
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EXHIBIT A

RECORD OF ADVANCES

(1)
(2) $
(3) $
(4) $
(5) $
(6) $

Amount Date Amount

(7) $
(8) $
(9) $
(10) $
(11) $
(12) $

Date

Total $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books kept for

registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: ., 20

In the presence of."
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Section 3.11. Sale of Series Bonds; Approval and Ratification of Execution of ARRA
Assistance Agreement. The Series 2010B Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the ARRA Assistance Agreement. If not so authorized by previous
resolution, the Mayor is specifically authorized and directed to execute the ARRA Assistance
Agreement and the Recorder is directed to affix the seal of the Issuer, attest the same and deliver
the ARRA Assistance Agreement to the Authority, and any such prior execution and delivery is
hereby authorized, approved, ratified and confirmed. The form of the ARRA Assistance
Agreement shall be approved or ratified by the Supplemental Resolution.

Section3.12. "Amended Schedule" Filing. Upon completion of the acquisition and
construction of the Project, the Issuer will file with the Authority and the DEP a schedule, the
form of which will be provided by the DEP setting forth the actual costs of the Project and
sources of funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; PROJECT REVENUES AND APPLICATION THEREOF

Section5.01. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are created with and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank and the Issuer and
from each other:

A. Revenue Fund; and

B. Series 2010B Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created with the Commission:

A.    Series 2010B Bonds Sinking Fund; and

B. Series 2010B Bonds Reserve Account.

Section 5.03. Proiect Revenues; Flow of Funds.

A.    The entire Gross Revenues derived from the operation of the Project shall
be deposited upon receipt in the Revenue Fund. The Revenue Fund shall constitute a trust fund
for the purposes provided in this Bond Legislation and shall be kept separate and distinct from all
other funds of the Issuer and the Depository Bank and used only for the purposes and in the
manner herein provided.

1.    The Issuer shall first, each month, pay from the moneys in the
Revenue Fund all Operating Expenses of the Project.

2.    The Issuer shall next, on the first day of each month, beginning on
the date 3 months prior to the first principal payment date of the Series 2010B Bonds, transfer
from the Revenue Fund and remit to the Commission for deposit in the Series 2010B Bonds
Sinking Fund, a sum equal to 1/3rd of the amount of principal which will mature and become
due on the Series 2010B Bonds on the next ensuing quarterly principal payment date, provided,
that in the event the period to elapse between the date of such initial deposit in the Series 2010B
Bonds Sinking Fund and the next ensuing quarterly principal payment date is less than 3 months,
then such monthly payments shall be increased proportionately to provide, 1 month prior to the
next ensuing quarterly principal payment date, the required amount of principal coming due on
such date.

3.    The Issuer shall next, on the first day of each month, beginning
with the first day of the month in which the Issuer is obligated to commence remitting principal
payments to the Commission with respect to the Series 2010B Bonds pursuant to Section
5.03.A.2 above, transfer from the Revenue Fund and remit to the Commission for deposit in the
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Series 2010B Bonds Reserve Account, if not fully funded upon issuance of the Series 2010B
Bonds, an amount equal to 1/120 of the Series 2010B Bonds Reserve Requirement; provided,
that no further payments shall be made into the Series 2010B Bonds Reserve Account when
there shall have been deposited therein, and as long as there shall remain on deposit therein, an
amount equal to the Series 2010B Bonds Reserve Requirement.

Moneys in the Series 2010B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2010B Bonds as the same shall
become due. Moneys in the Series 2010B Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2010B Bonds, as the same shall
come due, when other moneys in the Series 2010B Bonds Sinking Fund are insufficient therefor,
and for no other purpose; provided that, upon the occurrence of an Event of Default as described
in Section 9.01 hereof, the moneys on deposit in the Series 2010B Bonds Reserve Account shall
be paid on the principal of the Series 2010B Bonds.

All investment earnings on moneys in the Series 2010B Bonds Sinking Fund and
Series 2010B Bonds Reserve Account (if equal to at least the Series 2010B Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the Issuer,
and such amounts shall, during construction of the Project, be deposited in the Series 2010B
Bonds Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing principal payment
due on the Series 2010B Bonds.

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

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

The Issuer shall not be required to make any further payments into the Series
2010B Bonds Sinking Fund or into the Series 2010B Bonds Reserve Account when the
aggregate amount of funds in said Series 2010B Bonds Sinking Fund, and Series 2010B Bonds
Reserve Account are at least equal to the aggregate principal amount of the Series 2010B Bonds
then Outstanding and all interest to accrue until the respective maturities thereof.

The Commission is hereby designated as the fiscal agent for the administration of
the Series 2010B Bonds Sinking Fund and the Series 2010B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission from
the Revenue Fund by the Issuer at the times provided herein.
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The Issuer shall make the necessary arrangements whereby required payments
into said accounts shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

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

The Series 2010B Bonds Sinking Fund shall be used solely and only for, and is
hereby pledged for, the purpose of servicing the Series 2010B Bonds under the conditions and
restrictions set forth herein. The Series 2010B Bonds Reserve Account shall be used solely and
only for, and is hereby pledged for, the purpose of servicing the Series 2010B Bonds when the
amounts in the Series 2010B Bonds Sinking Fund are not adequate to do so.

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

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

D.    The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In the
case of payments to the Commission under this paragraph, the Issuer shall make the necessary
arrangements whereby such required payments shall be automatically debited from the Revenue
Fund and electronically transferred to the Commission on the dates required.

E.    The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in all funds and accounts on deposit with the Depository Bank shall at all times
be secured, to the full extent thereof in excess of such insured sum, by Qualified Investments as
shall be eligible as security for deposits of state and municipal funds under the laws of the State.

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

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

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond Proceeds.
From the moneys received from time to time from the sale of any or all of the Series 2010B
Bonds, the following amounts shall be first deducted and deposited in the order set forth below:

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

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

C.    Next, from the proceeds of the Series 2010B Bonds, there shall first be
credited to the Series 2010B Bonds Construction Trust Fund and then paid, any and all
borrowings by the Issuer made for the purpose of temporarily financing a portion of the Costs of
the Project, together with interest accrued thereon to the date of such payment, not otherwise
paid from funds of the Issuer.

D.    As the Issuer receives advances of the remaining moneys derived from the
sale of the Series 2010B Bonds, such moneys shall be deposited with the Depository Bank in the
Series 2010B Bonds Construction Trust Fund and applied solely to payment of Costs of the
Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 2010B Bonds.

E.    After completion of construction of the Project, as certified by the
Consulting Engineers, and all Costs have been paid, any remaining proceeds of the Series 2010B
Bonds shall be applied as directed by the DEP.

Section 6.02. Disbursements From the Series 2010B Bonds Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the DEP and the Authority a
report listing the specific purposes for which the proceeds of the Series 2010B Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments of all Costs of the Project shall be made monthly unless otherwise
agreed to by the DEP.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010B
Bonds Construction Trust Fund shall be made only after submission to, and approval from the
DEP, of a completed "Payment Requisition Form," signed by the Mayor or other duly authorized
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representative of the Issuer, in a form acceptable to the Authority and the DEP, in compliance
with the construction schedule.

All payments made from the Series 2010B Bonds Construction Trust Fund shall be
presumed by the Depository Bank to be made for the purposes set forth in said certificate, and
the Depository Bank shall not be required to monitor the application of disbursements from the
Series 2010B Bonds Construction Trust Fund.

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

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Series 2010B Bonds. In addition to the other covenants, agreements and
provisions of this Bond Legislation, the Issuer hereby covenants and agrees with the Holders of
the Series 2010B Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of said
Series 2010B Bonds or the interest thereon, if any, is Outstanding and unpaid.

Section 7.02. Series 2010B Bonds not to be Indebtedness of the Issuer. The Series
2010B Bonds shall not be or constitute a corporate indebtedness of the Issuer within the meaning
of any constitutional or statutory limitation of indebtedness, but shall be payable solely from the
funds pledged for such payment by this Bond Legislation. No Holder or Holders of any of the
Series 2010B Bonds shall ever have the right to compel the exercise of the taxing power, if any,
of the Issuer to pay the Series 2010B Bonds or the interest, if any, thereon.

Section 7.03. Series 2010B Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Series 2010B Bonds issued hereunder shall be secured forthwith equally
and ratably by a first lien on the Net Revenues derived from the operation of the Project. Net
Revenues derived from the Project in an amount sufficient to pay the principal of and interest, if
any, on the Series 2010B Bonds are hereby irrevocably pledged, in the manner provided herein,
to such payments as the same become due, and for the other purposes provided in the Bond
Legislation.

Section 7.04. Rates and Charges. So long as the Series 2010B Bonds are Outstanding,
the Issuer covenants and agrees to fix and collect rates, fees and other charges for the use of the
Project sufficient to provide Net Revenues in an amount sufficient to pay the principal of the
Series 2010B Bonds as such principal becomes due and payable.

Section 7.05. Issuance of Other Obligations Payable Out of Revenues and General
Covenant Against Encumbrances. So long as any of the Series 2010B Bonds are Outstanding,
the Issuer shall not issue any other obligations whatsoever payable from the revenues of the
Project which rank prior to, or equally, as to lien on and source of and security for payment from
such revenues with the Series 2010B Bonds unless it has received the prior written consent of the
Authority.

Section 7.06. Books and Records. The Issuer shall keep complete and accurate records
of costs of constructing and installing the Project. The Issuer shall permit the DEP and the
Authority, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project at all reasonable times for the purpose of audit and examination.
The Issuer shall submit to the DEP and the Authority such documents and information as it may
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reasonably require in connection with the acquisition, construction and installation of the Project,
and the administration of the loan or any grants or other sources of financing for the Project.

The Issuer shall permit the DEP and the Authority, or its agents and representatives, to
enter and inspect the Project site and Project facilities at all reasonable times. Prior to, during
and after completion of construction of the Project, the Issuer shall also provide the DEP and the
Authority, or its agents and representatives, with access to the Project site as may be reasonably
necessary to accomplish all of the powers and rights of the DEP and the Authority with respect
to the Project pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply with any
special conditions established by federal and/or state regulations as promulgated from time to
time.

Section 7.07. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers, stating, among other things, that the Project has been or
will be constructed in accordance with the approved plans, specifications and designs as
submitted to the Authority and the DEP, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the DEP is sufficient to pay the
costs of acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the DEP covering the supervision and inspection of the
development and construction of the Project, and bearing the responsibility of assuring that
construction conforms to the plans, specifications and designs prepared by the Consulting
Engineers, which have been approved by all necessary governmental bodies. Such engineer
shall certify to the Authority, the DEP and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and designs,
or amendments thereto, approved by all necessary governmental bodies.

Section 7.08. Completion and Operation of Project; Permits and Orders. The Issuer will
complete the Project as promptly as possible, but in no event shall the Issuer be obligated to pay
any Cost of the Project from any source other than the proceeds of the Series 2010B Bonds.

The Issuer has obtained all permits required by state and federal laws for the acquisition
and construction of the Project and all approvals for issuance of the Series 2010B Bonds required
by state law, with all requisite appeal periods having expired without successful appeal and the
Issuer shall provide an opinion of counsel to such effect.

Section 7.09. Compliance With ARRA Assistance Agreement and Law. The Issuer
shall perform, satisfy and comply with all terms and conditions of the ARRA Assistance
Agreement and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide
the DEP with all copies submitted to the Authority.
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The Issuer also agrees to comply with the Act and all applicable laws, rules and
regulations issued by the Authority and the DEP or other state, federal or local bodies in regard
to the acquisition and construction of the Project.

To the extent required by the Authority, the Issuer shall perform the annual maintenance
audits as required by the Act and shall submit such audits to the DEP, the Authority and the PSC.

The Issuer shall serve the additional customers, if any, described in the ARRA Assistance
Agreement and shall not reduce the amount of additional customers served without the written
approval of the Board of the Authority.

Notwithstanding any provision herein to the contrary, the Issuer shall not be obligated to
incur any costs relating to the Project other than those payable from the proceeds of the Series
2010B Bonds.

Section 7.10. Securities Laws Compliance. The Issuer will provide the Authority, in a
timely manner, with any and all information that may be requested of it (including its annual
audit report, financial statements, related information and notices of changes in usage and
customer base) so that the Authority may comply with the provisions of SEC Rule 15c2-12 (17
CFR Part 240).

Section 7.11. Contracts; Public Releases. A. The Issuer shall, simultaneously with the
delivery of the Series 2010B Bonds immediately enter into written contracts for the immediate
acquisition or construction of the Project.

B.    The Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2010B Bonds held in "contingency" as set forth in the schedule attached
to the Certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of
the DEP before expending any proceeds of the Series 2010B Bonds made available due to bid or
construction or project underruns.

C.    The Issuer shall list the funding provided by the DEP and the Authority in
any press release, publication, program bulletin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

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

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

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment earnings. The
Issuer shall retain all such records and any additional records with respect to such funds,
accounts and investment earnings so long as any of the Bonds are Outstanding.

Section 8.02. Use of Proceeds. The Issuer shall furnish to the Authority information
with respect to the Issuer’s use of the proceeds of the Series 2010B Bonds and any additional
information requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an "Event
of Default" with respect to the Series 2010B Bonds:

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

B.    If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2010B Bonds, set forth in this Bond
Legislation, any supplemental resolution or in the Series 2010B Bonds, and such default shall
have continued for a period of 30 days after the Issuer shall have been given written notice of
such default by the Commission, the Depository Bank, Registrar or any other Paying Agent or a
Holder of a Bond; or

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

Section 9.02. Remedies. Upon the happening and continuance of any Event of Default,
any Registered Owner of a Bond may exercise any available remedy and bring any appropriate
action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit for any
unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding enforce
all rights of such Holders of the Bonds, including the right to require the Issuer to perform its
duties under the Act and the Bond Legislation relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the Project, (iii)
bring suit upon the Bonds, (iv) by action at law or bill in equity require the Issuer to account as if
it were the trustee of an express trust for the Holders of the Bonds, and (v) by action or bill in
equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or the
rights of such Registered Owners.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Series 2010B Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holders of all Series 2010B Bonds, the principal of and interest, if any,
due or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other moneys and securities pledged under this
Bond Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 2010B Bonds shall thereupon cease, terminate and become void
and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to the issuance of
the Series 2010B Bonds, this Ordinance may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2010B Bonds, no material
modification or amendment of this Bond Legislation, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered Owners
of the Series 2010B Bonds shall be made without the consent in writing of the Holders of the
Series 2010B Bonds so affected and then Outstanding; provided, that no change shall be made in
the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount
thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest out
of the funds herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Series 2010B
Bonds and no change, variation or alteration of any kind of the provisions of the Bond
Legislation shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Ordinance should be held invalid by any court of competent jurisdiction, the
invalidity of such section, paragraph, clause or provision shall not affect any of the remaining
provisions of this Ordinance, the Supplemental Resolution, or the Series 2010B Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All ordinances, orders or resolutions
and or parts thereof in conflict with the provisions of this Ordinance are, to the extent of such
conflict, hereby repealed.

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

Section 11.07. Statutory Notice and Public Hearing. Before this Ordinance becomes
effective, an abstract of this Ordinance, substantially in the form attached hereto as Exhibit B,
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which is determined by the Issuer to contain sufficient information as to give notice of the
contents hereof, shall be published once a week for 2 successive weeks within a period of 14
consecutive days, with at least 6 full days intervening between each publication, in a qualified
newspaper published and of general circulation in the City of Bridgeport, together with the
notice set forth therein stating that this Ordinance has been adopted on first reading and that the
Issuer contemplates the issuance of the Series 2010B Bonds, and that any person interested may
appear before the Governing Body upon a date certain, not less than 10 days subsequent to the
date of the first publication of the said abstract and notice, and present protests, and that a
certified copy of the Ordinance is on file in the office of the City Clerk for review by interested
parties during the office hours of the City Clerk.

At such hearing, all objections and suggestions shall be heard and the Goveming Body
shall take such action as it shall deem proper in the premises.

Section 11.08. Effective Date. This Ordinance shall take effect following the public
hearing described in Section 11.07 above.

Passed on First Reading January 11, 2010

Passed on Second Reading
and effective following
public hearing held on

2832468.2
Bond Ordinance - Bridgeport (2010B)

37



Exhibit A

DESCRIPTION OF PROJECT

Those certain stormwater system improvements described as Contract # 1: Westfork Watershed
Improvement Project Watershed Drainage Project and Contract # 2: Westfork Watershed
Improvement Project Green Infrastructure Project in Bridgeport, West Virginia.
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Exhibit B

NOTICE OF PUBLIC HEARING

CITY OF BRIDGEPORT
NOTICE OF PUBLIC HEARING

ON STORMWATER SYSTEM IMPROVEMENTS REVENUE BOND ORDINANCE

A public hearing will be held on the following entitled Ordinance at a regular
meeting of the Council of the City of Bridgeport to be held on Monday, January 25, 2010, at
7:00 p.m., in the Council Chambers at the Bridgeport City Hall, 515 West Main Street,
Bridgeport, West Virginia, and at such hearing all objections and suggestions shall be heard by
the Council and it shall then take such actions as it shall deem proper in the premises upon an
Ordinance entitled:

ORDINANCE AUTHORIZING CERTAIN STORMWATER SYSTEM
IMPROVEMENTS AND THE FINANCINGOF THE COSTSTHEREOF
THROUGH THE ISSUANCE BY THE CITYOF BRIDGEPORTOF NOT
MORE THAN TWO MILLION DOLLARS ($2,000,000.00) IN AGGREGATE
PRINCIPAL AMOUNT OF    CITY OF BRIDGEPORT    STORMWATER
S YSTEM      IMPROVEMENTS      REVENUE     BONDS,      SERIES      2010B
(WVCWSRF PROGRAM/ARRA); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL DOCUMENTS
RELATING TO THE    ISSUANCE    OF    SUCH BONDS;    APPROVING,
RATIFYING AND CONFIRMING AN ARRA ASSISTANCE AGREEMENT
(GREEN RESERVE); AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

The Council of the City of Bridgeport adopted the above-entitled Ordinance on
first reading on January 11, 2010 and will consider and take final action on the enactment of the
above-entitled Ordinance on January 25, 2010, which will grant final approval for the issuance of
the Bonds described in said Ordinance.

The above quoted title of the Ordinance describes generally the contents thereof
and the purposes of the Bond issue contemplated thereby. The Bonds are to provide permanent
financing of the costs of stormwater system improvements. The Bonds are payable solely from
revenues derived from the projects to be financed with the proceeds of the Bonds. No taxes may
at any time be levied for the payment of the Bonds or the interest thereon.

A certified copy of the above-entitled Ordinance is on file at the office of the City
Clerk of the City of Bridgeport for review by interested parties during regular office hours.
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effect.
Following the said public hearing, the Council intends to put said Ordinance into

Dated: ,2010.

/s/Mario D. Blount, Recorder
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CERTIFICATION

Certified a tree copy of an Ordinance duly enacted by the Council of the CITY
OF BRIDGEPORT on the 25th day of January, 2010, and put into effect following a public
hearing held on the 25th day of January, 2010.

Dated: January 28, 2010.

Recorder
[SEAL]

2832468.2
Bond Ordinance - Bridgeport (2010B)



CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(VvWCWSRF PROGRAM/ARRA)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PRINCIPAL PAYMENT DATES, REDEMPTION
PROVISIONS, SALE PRICE AND OTHER TERMS OF THE
STORMWATER     SYSTEM     IMPROVEMENTS     REVENUE
BONDS, SERIES 2010B (WVCWSRF PROGRAM/ARRA) OF
THE CITY OF BRIDGEPORT; AUTHORIZING, RATIFYING
AND APPROVING AN ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
BONDS REGISTRAR, DEPOSITORY BANK, AND PAYING
AGENT; MAKING OTHER PROVISIONS AS TO THE BONDS;
AND APPROVING INVOICES RELATING TO SUCH BONDS
AND THE STORMWATER SYSTEM IMPROVEMENTS TO
BE FINANCED THEREBY AND AUTHORIZING PAYMENT
OF THE SAME.

WHEREAS, the City Council (the "Governing Body") of the City of Bridgeport
(the "Issuer") has duly and officially enacted an Ordinance earlier on the date hereof, and has put
such Ordinance into effect following a public hearing held earlier on the date hereof (the
"Ordinance") entitled:

ORDINANCE AUTHORIZING CERTAIN STORMWATER SYSTEM
IMPROVEMENTS AND THE FINANCINGOF THE COSTSTHEREOF
THROUGH THE ISSUANCE BY THE CITYOF BRIDGEPORTOF NOT
MORE THAN TWO MILLION DOLLARS ($2,000,000.00) IN AGGREGATE
PRINCIPAL AMOUNT OF CITY OF    BRIDGEPORT STORMWATER
SYSTEM      IMPROVEMENTS      REVENUE     BONDS,      SERIES      2010B
(WVCWSRF PROGRAM/ARRA); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALLDOCUMENTS
RELATING TO THE    ISSUANCE    OF    SUCH BONDS;APPROVING,
RATIFYING AND CONFIRMING AN ARRA ASSISTANCEAGREEMENT
(GREEN RESERVE); AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein shall
have the same meanings set forth in the Ordinance when used herein;

WHEREAS, the Ordinance provides for the issuance by the Issuer of not more
than Two Million Dollars ($2,000,000.00) in aggregate principal amount of revenue bonds to be
designated Stormwater System Improvements Revenue Bonds, Series 2010B (WVCWSRF
Program/AR_RA) (the "Series 2010B Bonds"), and has preliminarily authorized the execution
and delivery of an ARRA Assistance Agreement (Green Reserve) relating to the Series 2010B
Bonds, including all schedules and exhibits attached thereto (the "ARRA Assistance
Agreement"), by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the DEP"), all in accordance with Chapter 8, Article 16 of the West
Virginia Code of 1931, as amended (the "Act"); and in the Ordinance it is provided that the exact
principal amount, date, maturity date, interest rate of rates, principal payment dates, redemption
provisions, sale price and other terms of the Series 2010B Bonds should be established by a
supplemental resolution pertaining to the Series 2010B Bonds; and that other matters relating to
the Series 2010B Bonds be herein provided for;

WHEREAS, the form of the ARRA Assistance Agreement relating to the Series
2010B Bonds has been presented to the Issuer at this meeting for final ratification and approval;

WHEREAS, the Series 2010B Bonds are proposed to be purchased by the
Authority on behalf of the DEP pursuant to the ARRA Assistance Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the ARRA Assistance
Agreement be finally ratified, approved and entered into by the Issuer, that the exact principal
amount, date, maturity date, interest rate, principal payment dates, redemption provisions, sale
price and other terms of the Series 2010B Bonds be fixed hereby in the manner stated herein, and
that other matters relating to the Series 2010B Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE CITY OF BRIDGEPORT:

Section 1.    Pursuant to the Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued Stormwater
System Improvements Revenue Bonds, Series 2010B (WVCWSRF PrograrrdARRA) of the
Issuer, originally represented by a single bond, numbered BR-1, in the principal amount of
$1,978,974.00. The Series 2010B Bonds shall be dated the date of delivery thereof, shall finally
mature on December 1, 2020, shall bear no interest, shall be subject to redemption upon the
written consent of the Authority and the DEP, and upon payment of the redemption premium, if
any, and otherwise in compliance with the ARRA Assistance Agreement, as long as the
Authority shall be registered owner of the Series 2010B Bonds, and shall be payable quarterly by
forgiveness of principal on March 1, June 1, September 1 and December 1 of each year,
commencing March 1,2011, in the amounts as set forth in the Schedule Y attached to the ARRA
Assistance Agreement and incorporated in and made a part of the Series 2010B Bonds.
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Section 2.    All other provisions relating to the Series 2010B Bonds and the
text of the Series 2010B Bonds shall be as provided in the Ordinance.

Section 3.    The Issuer does hereby authorize, ratify, approve and accept the
form of the ARRA Assistance Agreement, a copy of which is incorporated herein by reference,
and the execution and delivery of the ARRA Assistance Agreement by the Mayor and the
Recorder and the performance of the obligations contained therein, on behalf of the Issuer are
hereby authorized, approved and directed. The price of the Series 2010B Bonds shall be 100%
of par value, there being no interest accrued thereon. The proceeds of the Series 2010B Bonds
shall be advanced from time to time as requisitioned by the Issuer, and at closing, there shall be
requisitioned and advanced a portion of the proceeds of the Series 2010B Bonds in the amount of
$98,949.00, being more than a de minimis amount with respect to the Series 2010B Bonds. The
Issuer hereby affirms all covenants and representations made in the ARRA Assistance
Agreement and in the application to the DEP.

Section 4.    The Issuer does hereby appoint and designate United Bank, Inc.,
Charleston, West Virginia, to serve as Registrar for the Series 2010B Bonds (the "Registrar")
and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Series 2010B Bonds, by and between the Issuer and the Registrar, and the execution and delivery
of the Registrar’s Agreement by the Mayor, and the performance of the obligations contained
therein, on behalf of the Issuer are hereby authorized, approved and directed.

Section 5.    The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series
2010B Bonds under the Ordinance.

Section 6.    The Issuer does hereby appoint and designate WesBanco Bank,
Inc., Bridgeport, West Virginia, to serve as Depository Bank under the Ordinance.

Section 7.    The Series 2010B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010B Bonds Sinking Fund as capitalized interest.

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

Section9.    The remaining proceeds of the Series 2010B Bonds shall be
deposited in the Series 2010B Bonds Construction Trust Fund as received from time to time for
payment of Costs of the Project, and payment of cost of issuance of the Series 2010B Bonds and
the reimbursement of the Issuer of any such Costs paid by the Issuer.

Section 10. The Mayor and Recorder are hereby authorized and directed to
execute and deliver the Series 2010B Bonds and such other documents, agreements, instruments
and certificates required or desirable in connection with the Series 2010B Bonds hereby and by
the Ordinance approved and provided for, and to affix thereon the seal of the Issuer, as
appropriate, to the end that the Series 2010B Bonds may be delivered to the Authority pursuant
to the ARRA Assistance Agreement on or about January 28, 2010, or as soon thereafter as
practicable.
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Section 11. The acquisition and construction of the Project and the financing
thereof with the proceeds of the Series 2010B Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer.

Section 12. The Governing Body hereby determines that it is in the best
interest of the Issuer to invest all monies in the funds and accounts established by the Ordinance
held by the Depository Bank in time deposits of the Depository Bank, secured by a pledge of
Government Obligations, and therefore the Issuer hereby authorizes and directs the Depository
Bank to take such actions as may be necessary to cause such monies to be invested in such time
deposits until further directed by the Issuer. Monies in the Series 2010B Bonds Sinking Fund
and the Series 2010B Bonds Reserve Account shall be invested by the Commission in the West
Virginia Consolidated Fund.

Section 13. All contracts relating to the financing, acquisition and construction
of the Project are hereby approved and the Mayor is hereby authorized and directed to execute
and deliver all such contracts.

Section 14.
payment of the same.

The Issuer hereby approves the costs of issuance and authorizes the

Section 15. There is hereby authorized and directed the payment of the
attached invoices as summarized as follows:

Vendor
Bowles Rice McDavid Graft & Love LLP (Bond Counsel)
United Bank, Inc. (Registrar)

Amount
$18,000.00

500.00

Section 16. The Terms and Conditions of the ARRA Assistance Agreement are
attached as Exhibit A, are agreed to and are incorporated herein by reference.

Section 17.
following adoption hereo£

This Supplemental Resolution shall be effective immediately
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Adopted this 25th day of January, 2010.

CITY OF BRIDGEPORT
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CERTIFICATION

Certified a tree copy of a Supplemental Resolution duly adopted by the City
Council of the City of Bridgeport on the 25th day of January, 2010.

Dated: January 28, 2010.

[SEAL]
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EXHIBIT A

TERMS AND CONDITIONS OF THE ARRA ASSISTANCE AGREEMENT

TERMS AND CONDITIONS

A. PUBLIC RELEASE REQUIREMENT -- The Local Government agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents describing
projects or programs funded in whole or in part with Federal money, (1) the percentage of the
total costs of the program or project which will be financed with Federal money, (2) the dollar
amount of Federal funds for the project or program, and (3) percentage and dollar amount of the total
costs of the project or program that will be financed by non-governmental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) -- Effective
October 1, 2003, the Local Government that receives $500,000 or more (in federal funds) in a fiscal
year must obtain audits in accordance with the Single Audit Act and the applicable OMB Circular or
any successor thereto. Financial statement audits are required once all funds have been received by the
Local Government.

C. BUY AMERICAN CERTIFICATION -- The Local Government shall
cause the contractor(s) to comply with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final guidance from the EPA.

D, [RESERVED]

E.    CONTRACTS -- The Local Government shall enter into contracts or
commence construction by January 28, 2010.

F.    LOGO -- The Local Government must display the ARRA logo in a manner
that informs the public that the project is an ARRA investment.

G. LOBBYING - The Local Government shall comply with Title 40 CFR Part
34, New Restrictions on Lobbying and shall submit certification and disclosure forms as required by
DEP.

H. PURCHASING REQUIREMENTS -- The Local Government shall comply
with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42 U.S.C. 6962).
Regulations issued under RCRA Section 6002 apply to any acquisition of an item where the
purchase price exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference be given
in procurement programs to the purchase of specific products containing recycled materials
identified in guidelines developed by EPA. These guidelines are listed in 40 CFR 247.

I.     SUSPENSION AND DEBARMENT- The Local Government shall comply
with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled "Responsibilities of
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Participants Regarding Transactions (Doing Business with Other Persons). To the extent required
by DEP, the Local Government shall provide certifications as to compliance.

J.     REPORTING -- The Local Government shall comply with all requests for
data related to the use of the funds provided under this agreement, including the information
required in section 1512 of ARRA when requested by DEP.

K.    INSPECTOR GENERAL REVIEWS -- The Local Govemment shall allow any
appropriate representative of the Office of US Inspector General to (1) examine its records
relating to the Project and this ARRA Assistance Agreement and (2) interview any officer or employee
of the Local Government.

L.    FALSE CLAIMS -- The Local Govemment must promptly refer to EPA’s
Inspector General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False Claims Act
or has committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery,
gratuity, or similar misconduct involving funds provided under this ARRA Assistance Agreement.

M. LIM1T ON FUNDS -- The Local Govemment shall not use funds for particular
activities for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming
pool.

N.    WAGE RATES -- The Local Government shall require that all laborers
and mechanics employed by its contractors and subcontractors be paid wages at rates not less than
those prevailing on projects of a character similar in the locality as determined by the Secretary of
Labor (DOL) in accordance with subchapter IV of chapter 32 of title 40, United States Code. The
Local Government must require that contractors and subcontractors obtain wage determinations
from DOL and comply with DOL guidance and regulations implementing wage rate
requirements applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE -- The Local Government acknowledges and agrees that this ARRA Assistance is
subject to all applicable provisions of implementing guidance for the American Recovery and
Reinvestment Act of 2009 issued by the United States Office of Management and Budget, including
the Initial Implementing Guidance for the American Recovery and Reinvestment Act (M-09-10) issued
on February 18, 2009 and available on www.recovery.gov, and any subsequent guidance documents
issued by OMB.

P.    DISADVANTAGED BUSINESS ENTERPRISE -- Pursuant to 40 CFR,
Section 33.301, the Local Government agrees to make good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also comply.
The Local Government shall provide DEP with MBE/WBE participation reports semi-annually.

Q.    CIVIL RIGHTS -- The Local Government shall comply with Title VI of the
Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the Education
Amendments of 1972, the Age Discrimination Act of 1975, and a variety of program-specific
statutes with nondiscrimination requirements. The Local Govemment shall also comply with Title

8
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VII of the Civil Rights Act of 1964 (.prohibiting race, color, national origin, religion, and sex
discrimination in employment), the Americans with Disabilities Act (prohibiting disability
discrimination in employment and in services provided by State and local governments,
businesses, and non-profit agencies), and the Fair Housing Act (prohibiting race, color, national
origin, age, family status, and disability discrimination in housing), as well as any other applicable
civil rights laws.

R.    BOND DESIGNATION- Each Local Bond funded by ARRA funds shall be
designated "Series [2009] B" and shall contain "(WVCWSRF Program/ARRA)" in the bond name.

S. [RESERVED]

2844622.1
Supplemental Resolution - Series 2010B
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SRF-ARRA (GREEN RESERVE)
(09/09)

ARRA ASSISTANCE AGREEMENT
(GREEN RESERVE)

THIS WATER POLLUTION CONTROL REVOLVING FUND ARRA
ASSISTANCE AGREEMENT (the "ARRA Assistance Agreement"), made and entered
into in several counterparts, by and among the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY, a govermnental instrumentality and body corporate of
the State of West Virginia (the "Authority"), the WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION (the "DEP"), and the local government or other
eligible recipient designated below (the "Local Government").

CITY OF BRIDGEPORT (C-547150)
(Local Govermnent)

WITNESSETH:

WHEREAS, the United States Congress under Title VI of the federal Clean
Water Act, as amended (the "Clean Water Act"), has provided for capitalization grants to
be awarded to states for the express purpose of establishing and maintaining state water
pollution control revolving funds for the planning, design, construction, acquisition
and/or improvement of wastewater treatment facilities;

WHEREAS, the United States Congress has provided additional
capitalization grant funding under the Clean Water Act through the American Recovery
and Reinvestment Act of 2009 (the "ARRA") for projects that address energy efficiency,
water efficiency, green infrastructure and enviromnentally innovative processes as well
as wastewater and stormwater treatment facilities (the "ARRA Project");

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the
Code of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the
"State") has established a state water pollution control revolving fund program (the
"Program") to direct the distribution of loans to particular Local Govermnents pursuant to
the Clean Water Act and the ARRA;

WHEREAS, under the Act the DEP is designated the instrumentality to
enter into capitalization agreements with the United States Environmental Protection



Agency ("EPA") to accept capitalization grant awards (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition § 66.458 (1998))
and DEP has been awarded capitalization grants to partially fund the Program;

WHEREAS, under the Act and under the direction of DEP, the Authority
has established a permanent perpetual fund known as the "West Virginia Water Pollution
Control Revolving Fund" (hereinafter the "Fund");

WHEREAS, pursuant to the Act, the Authority and DEP are empowered to
make loans (the "Loans") from the Fund to local governments for the acquisition or
construction of wastewater treatment projects by such local govermnents, all subject to
such provisions and limitations as are contained in the Clean Water Act, the ARRA and
the Act;

WHEREAS, the Local Government constitutes a local government as
defined by the Act;

WHEREAS, the Local Govermnent is authorized and empowered by the
statutes of the State to acquire, construct, improve, operate and maintain a wastewater
treatment project and to finance the cost of acquisition and construction of the same by
borrowing money to be evidenced by revenue bonds issued by the Local Govermnent;
and

WHEREAS, the Local Govermnent intends to construct, is constructing or
has constructed an ARRA Proj ect;

NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Government, DEP and the Authority hereby
agree as follows:

ARTICLE I

1.1 The Local Govermnent has submitted an application to DEP for the
ARRA Project more specifically described in Exhibit A hereto.

1.2 The ARRA Project has been designated as a project eligible for the
Green Project Reserve as approved by United States Enviromnental Protection Agency
(the "USEPA").

1.3 The Local Govermnent shall covenant and agree to the terms and
conditions with respect to the ARRA Project as set forth on Exhibit B hereto.
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1.4 DEP has instructed the Autl)ority to make a forgivable loan to the
Local Govermnent with the financial terms and conditions set forth in Exhibit C hereto.

1.5 DEP shall advance the proceeds of the loan for costs incurred with
respect to the ARRA Project only upon receipt of invoices approved by DEP.

ARTICLE II

2.1 The Local Govermnent hereby warrants and represents that all
information provided to the Authority and DEP in this ARRA Assistance Agreement, in
the application or in any other application or documentation with respect to financing the
ARRA Project was at the time, and now is, true, correct and complete, and such
information does not omit any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading. Prior to the
Authority’s making the Loan and receiving the Local Bonds, the Authority and DEP shall
have the right to cancel all or any of their obligations under this ARRA Assistance
Agreement if (a) any representation made to the Authority and DEP by the Local
Government in connection with the Loan shall be incorrect or incomplete in any material
respect or (b) the Local Government has violated any commitlnent made by it in its
Application or in any supporting documentation or has violated any of the terms of the
Act, the SRF Regulations or this ARRA Assistance Agreement.

2.2 If any provision of this ARRA Assistance Agreement shall for any
reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
provision shall not affect any of the remaining provisions of this ARRA Assistance
Agreement, and this ARRA Assistance Agreement shall be construed and enforced as if
such invalid or unenforceable provision had not been contained herein.

2.3 This ARRA Assistance Agreement may be executed in one or more
counterparts, any of which shall be regarded for all purposes as an original and all of
which constitute but one and the same instrument. Each party agrees that it will execute
any and all documents or other instruments and take such other actions as may be
necessary to give effect to the terms of this ARRA Assistance Agreement.

2.4 No waiver by any party of any term or condition of this ARRA
Assistance Agreement shall be deemed or construed as a waiver of any other terms or
conditions, nor shall a waiver of any breach be deemed to constitute a waiver of any
subsequent breach, whether of the same or of a different section, subsection, paragraph,
clause, phrase or other provision of this ARRA Assistance Agreement.



2.5 This ARRA Assistance Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

2.6 This ARRA Assistance Agreement shall terminate upon the earlier
of: (i) written notice of termination to the Local Government from either the Authority or
DEP; or (ii) January 28, 2010, if the ARRA Project is not under construction.
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IN WITNESS WHEREOF, the parties hereto have caused this ARRA
Assistance Agreement to be executed by their respective duly authorized officers as of
the date executed below by the Authority.

(SEAL)

Attest:

Its:/Recorder

CITY OF BRIDGEPORT

By:
~Its: May

Date: January 28, 2010

WEST      VIRGINIA      DEPARTMENT      OF
ENVIRONMENTAL                   PROTECTION,
DIVISION     OF     WATER     AND     WASTE
MANAGEMENT

Its: Acting Director
Date: January 28, 2010

(SEAL)

Attest:

Its.~ S~retary-Trea~-urer

{C1664136.1 }

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By: ~
Its: ~
Date: January 28, 2010



EXHIBIT A

ARRA PROJECT DESCRIPTION

The Project consists of those certain stonnwater system improvements
described as Contract # 1: Westfork Watershed hnprovement Project Watershed
Drainage Project and Contract # 2: Westfork Watershed Improvement Project Green
Infrastructure Project in Bridgeport; West Virginia.



EXHIBIT B

TERMS AND CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other
documents describing projects or programs funded in whole or in part with Federal
money, (1) the percentage of the total costs of the program or project which will be
financed with Federal money, (2) the dollar amount of Federal funds for the project or
program, and (3) percentage and dollar amount of the total costs of the project or program
that will be financed by non-govermnental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) (xi)) -
Effective October 1, 2003, the Local Govermnent that receives $500,000 or more (in
federal funds) in a fiscal year must obtain audits in accordance with the Single Audit Act
and the applicable OMB Circular or any successor thereto. Financial statement audits are
required once all funds have been received by the Local Govermnent.

C. BUY AMERICAN CERTIFICATION - The Local Govermnent
shall cause the contractor(s) to comply with, and provide certification of, the Buy
American provisions of the ARRA in accordance with final guidance from the EPA.

D. [RESERVED]

E.    CONTRACTS - The Local Government shall enter into contracts or
commence construction by January 28, 2010.

F.    LOGO - The Local Govermnent must display the ARRA logo in a
manner that informs the public that the project is an ARRA investment.

G. LOBBYING The Local Govermnent shall comply with Title 40
CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclosure
forms as required by DEP.

H. PURCHASING REQUIREMENTS - The Local Govermnent shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42
U.S.C. 6962). Regulations issued under RCRA Section 6002 apply to any acquisition of
an item where the purchase price exceeds $10,000 or where the quantity of such items
acquired in the course of the preceding fiscal year was $10,000 or more. RCRA Section
6002 requires that preference be given in procurement programs to the purchase of
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specific products containing recycled materials identified in guidelines developed by
EPA. These guidelines are listed in 40 CFR 247.

I. SUSPENSION AND DEBARMENT - The Local Government shall
comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
"Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Govermnent shall provide
certifications as to compliance.

J.    REPORTING - The Local Govermnent shall comply with all
requests for data related to the use of the funds provided under this agreement, including
the information required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR GENERAL REVIEWS - The Local Govermnent shall
allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L.    FALSE CLAIMS - The Local Government must promptly refer to
EPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, loan recipient, or other person has submitted a false
claim under the False Claims Act or has COlmnitted a criminal or civil violation of laws
pertaining to fraud, conflict of interest, bribery, gratuity, or similar misconduct involving
funds provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS - The Local Govermnent shall not use funds for
particular activities for any casino or other gambling establisl~nent, aquarium, zoo, golf
course, or swi~mning pool.

N. WAGE RATES - The Local Govermnent shall require that all
laborers and mechanics employed by its contractors and. subcontractors be paid wages at
rates not less than those prevailing on projects of a character similar in the locality as
determined by the Secretary of Labor (DOL) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Govermnent must require that contractors
and subcontractors obtain wage determinations from DOL and comply with DOL
guidance and regulations implementing wage rate requirements applicable to ARRA
funds.

O. OFFICE OF MANAGEMENT AND BUDGET (OMB)
GUIDANCE - The Local Government acknowledges and agrees that this ARRA
Assistance is subject to all applicable provisions of implementing guidance for the
American Recovery and Reinvestment Act of 2009 issued by the United States Office of



Management and Budget, including the Initial hnplementing Guidance for the American
Recovery and Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recover~/.gov, and any subsequent guidance documents issued by OMB.

P.    DISADVANTAGED BUSINESS ENTERPRISE - Pursuant to 40
CFR, Section 33.301, the Local Govermnent agrees to make good faith efforts whenever
procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Govermnent shall provide DEP with MBE/WBE
participation reports semi-annually.

Q. CIVIL RIGHTS - The Local Government shall comply with Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title
IX of the Education Alnendments of 1972, the Age Discrimination Act of 1975, and a
variety of program-specific statutes with nondiscrimination requirements. The Local
Govermnent shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting
race, color, national origin, religion, and sex discrimination in elnployment), the
Americans with Disabilities Act (prohibiting disability discrimination in employment and
in services provided by State and local govermr~ents, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family
status, and disability discrimination in housing), as well as any other applicable civil
rights laws.

R.    BOND DESIGNATION - Each Local Bond funded by ARRA funds
shall be designated "Series [2009] B" and shall contain "(WVCWSRF Program/ARRA)"
in the bond name.

S. [RESERVED]
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EXHIBIT C

DESCRIPTION OF LOCAL BONDS

Ao Series B Bonds (ARRA)
Principal Amount of Local Bonds $1,978,974
Purchase Price of Local Bonds $1,978,974

The Local Bonds shall bear no interest. The Authority at the direction of the DEP
shall forgive the principal amount of the Local Bonds. Principal forgiveness shall begin
on March 1,2011, and shall be made quarterly thereafter (March 1, June 1, September 1
and December 1 of each year) as set forth on Schedule Y attached hereto and
incorporated herein by reference for a period of ten years.

The Local Bonds are fully registered in the name of the Authority.

The Local Governlr~ent shall make monthly payments into the Renewal and
Replacement Fund as required for at least the term of the Local Bonds.

The Local Govermnent shall notify the Authority and the Council of any proposed
bond indebtedness secured by the revenues of the System.

The Local Govermnent may prepay the Local Bonds in full at any time at the price
of par upon 30 days’ written notice to the Authority and DEP. The Local Govermnent
shall request approval from the Authority and DEP in writing of any proposed debt which
will be issued by the Local Govermnent on a parity with the Local Bonds which request
must be filed at least 60 days prior to the intended date of issuance.

The Local Bonds are on a parity as to liens, pledge and source of and security for
payment with the following obligations of the Local Entity: N/A.

Number of New Customers to Be Served: 0
Location: N/A
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SCHEDULE Y
DEBT SERVICE SCHEDULE

Brid.g~p0rt, C!ty of
lO Years

D-~ted Date 1/28/10
Delivery Date 1/28/10

Series B

Period Principal

¯ Ending Debt Service

. . !~.!~/L°. ...............
3/1/11 ._-47_,4_7.5.

6/1/1 ] -49,475

.... _9~ii / 1_1 .74_~ _4~_5_ ............
12/1/11, -49,475’

3/1/12 -49,475

Forgiveness

-49,475

-49,475
-49,475
-49,475

9/1/12!     -49,475 -49,475

12/1/12{
3/1/13 -49,4~g: -49,475

6/1/13 -49,475 -49,475;
.......... 9-/1/i 3 " :~,~-~ ............... -4-9~7-~; ........

3/1/14~ -49,475, -49,475
6/1/14 -49,475 -49,475

9/1/14~ -49,475: -49,475
12~i/i4 .......~6\47~i ........... :~6~~i
3/1/15 -49,475 -49,475
6/]/15 -4K475 -46~%.
9/1~i5 -~,45g .... -49,475

3/1/16~ -49,475! -49,475;
-~/i/16i -4~,4-~. ........ -4-6,4%

12/1/16 -49,475 -49,475

3/1/i7 -49~75 -49,4751

6/1/17 -49,475 -49,475:

9~1/17~ -49,473 -49,473

12/1/17i -49,473 -49,473

6/i / 18 " -46~47~] -49,473
~/iT[g .........:~9,4~ -49,473

12/1/18t -49 473~ -49,473

3/1/19 -49 473! -49,4731

6/1/19 -49,473 -49,473

12/1/19 -49.473 -49,473

12/1/20i -49,4751 -49,475

-1,978,974 -1,978,974!
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned authorized representative of West Virginia Water Development
Authority (the "Authority"), for and on behalf of the Authority and James R. Christie, Mayor of
the City of Bridgeport (the "Issuer"), for and on behalf of the Issuer, hereby certify as follows:

1.    On the 28th of January, 2010, the Authority received the entire original
issue of $1,978,974 in aggregate principal amount of the City of Bridgeport Stormwater System
Improvements Revenue Bonds, Series 2010B (WVCWSRF Program/ARRA) (the "Bonds"),
dated January 28, 2010 and issued as a single, fully registered Bond, numbered BR-1.

2.    At the time of such receipt of the Bonds upon original issuance, the same
had been executed by James R. Christie, as Mayor of the Issuer, by his manual signature, and by
Mario D. Blount, as Recorder of the Issuer, by his manual signature, and the official seal of the
Issuer had been affixed upon the Bonds.

3.    The Issuer has received and hereby acknowledges receipt from the
Authority and the West Virginia Department of Environmental Protection (the "DEP"), as the
original purchaser of the Bonds, of the sum of $98,949.00, being a portion of the principal
amount of the Bonds, there being no interest accrued thereon. The balance of the proceeds of the
Bonds will be advanced from time to time by the Authority and the DEP as the acquisition and
construction of the Project progress.

WITNESS our respective signatures as of this 28th day of January, 2010.

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: (~_~1~.~) (~.. - ~~
Authorized Representative

By: ~ ~    "

2842171.1
Cross-Receipt for Bonds - Series 2010B



CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United Bank, Inc.,
as Bond Registrar

Charleston, West Virginia

Ladies and Gentlemen:

There are delivered to you herewith:

(1)    Bond No. BR-1, constituting the entire original issue of the City of
Bridgeport Stormwater System Improvements Revenue Bonds, Series 2010B (WVCWSRF
Program/ARRA), in the principal amount of $1,978,974, dated January 28, 2010 (the "Bonds")
executed by the Mayor and Recorder of the City of Bridgeport (the "Issuer") and bearing the
official seal of the Issuer, authorized to be issued under and pursuant to a Bond Ordinance finally
enacted by the Council of the Issuer on January 25, 2010, and put into effect following a public
hearing held on January 25, 2010, as supplemented and amended by a Supplemental Resolution
duly adopted by the Issuer on January 25, 2010 (collectively, the "Bond Ordinance");

(2) A copy of the Bond Ordinance authorizing the issuance of the above-
captioned Bonds, duly certified by the Recorder of the Issuer;

(3)    An executed ARRA Assistance Agreement by and between the Issuer, the
West Virginia Water Development Authority and the West Virginia Department of
Environmental Protection, for the Bonds (the "ARRA Assistance Agreement"); and

(5)    Signed opinion of nationally recognized bond counsel regarding the
validity of the ARRA Assistance Agreement and the Bonds.

You are hereby requested and authorized to deliver the Bonds to the Authority
upon payment to the account of the Issuer of the sum of $98,949.00, which amount represent the
initial advance of the principal amount of the Bonds, there being no accrued interest thereon.
Prior to such delivery of the Bonds, you will please cause the Bonds to be authenticated and
registered by an authorized officer, as Bond Registrar, in accordance with the form of Certificate
of Authentication and Registration thereon.

2844958.1
Direction to Authenticate and Deliver Bonds- Series 2010B



Dated this 28th day of January, 2010.

By:
Its:

2844958.1
Direction to Authenticate and Deliver Bonds - Series 2010B



UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BOND,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

No. BR-1 $1,978,974.00

KNOW ALL MEN BY THESE PRESENTS: That CITY OF
BRIDGEPORT, a municipal corporation and political subdivision of the State of West
Virginia in Harrison County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns
the sum of ONE MILLION NINE HUNDRED SEVENTY-EIGHT THOUSAND NINE
HUNDRED SEVENTY-FOUR AND 00/100 DOLLARS ($1,978,974.00), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as
set forth in the "Record of Advances" attached as Exhibit A hereto and incorporated herein
by reference, in quarterly forgiveness of princiPal~o~n March 1, June 1, September 1 and
December 1 of each year, commencing March,~ 1~ to and including December 1, 2020,
as set forth in the "Debt Service Schedu~~d as Exhibit B hereto and incorporated
herein by reference.

C~’~7,."~"

This Bond shall bear no interest. Principal installments of this Bond are
100% forgivable as set forth in the ARRA Assistance Agreement described below.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the "DEP"), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the ARRA Assistance Agreement (Green
Reserve) by and among the Issuer, the Authority and the DEP, dated January 28, 2010.

This Bond is issued (i) to permanently finance all of the costs of the
construction of certain stormwater system improvements further described in the Bond
Legislation, as hereinafter defined (the "Project"); and (ii) to pay certain costs of issuance
hereof and related costs. This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 8, Article 16 of the Code of West Virginia, 1931, as amended (the "Act"), and a
Bond Ordinance finally enacted by the Issuer on January 25, 2010, and put into effect
following a public hearing held on January 25, 2010, as supplemented and amended by a
Supplemental Resolution duly adopted by the Issuer on January 25, 2010 (collectively
called the "Bond Legislation"), and is subject to all the terms and conditions thereof. The
Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by



the funds and revenues and other securities provided for the Bonds of this Series (the
"Bonds") under the Bond Legislation.

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
Project and from moneys in the Reserve Account created under the Bond Legislation for
the Bonds (the "Series 2010B Bonds Reserve Account"), and unexpended proceeds of the
Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and which shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions
or limitations, nor shall the Issuer be obligated to pay the same or the interest, if any,
hereon except from said special fund provided from the Net Revenues, the moneys in the
Series 2010B Bonds Reserve Account and unexpended proceeds of the Bonds. The Issuer
has entered into certain further covenants with the registered owners of the Bonds for the
terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

Subject to the registration requiren)~ set forth herein, this Bond is
transferable, as provided in the Bond Leglslatlo~tib) upon the books of Umted B ,
Inc., as Registrar (the "Registrar"), by th_~.e@_~-~r.e’d owner, or by its attorney duly
authorized in writing, upon the surrende~l~l~is Bond, together with a written instrument
of transfer satisfactory to the Registrale~luly executed by the registered owner or its
attorney duly authorized in writing.

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

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

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



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

IN WITNESS WHEREOF, CITY OF BRIDGEPORT has caused this Bond
to be signed by its Mayor and its corporate seal to be hereunto affixed and attested by its
Recorder, and has caused this Bond to be dated January 28, 2010.

[SEAL]

Recorder



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010B Bonds described in the
within-mentioned Bond Legislation and has been duly registered in the name of the
registered owner set forth above, as of the date set forth below.

Date: January 28, 2010.

UNITED BANJO, INC.,

By: ~-~ U,.-"e~uu"¢’’-.~
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EXHIBIT A

RECORD OF ADVANCES

Amount Date Amount Date

(1)
(2)
(3)
(4)
(5)
(6)

$ 98,949.00
$
$
$

$

January 28, 2010 (7)
(8)
(9)
(10)
(11)
(12)

Total $



EXHIBIT B
DEBT SERVICE SCHEDULE

~ 1 10 Years
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ASSIGNMENT

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

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

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

Dated: ,20

In the presen8 ~C 1 ~d~~



101 South Queen Street
Martinsburg, West Virginia 25401

(304) 263-0836

7000 Hampton Center
Morgantown, West Virginia 26505

(304) 285-2500

5th Floor, United Square
501 Avery Street

Parkersburg, West Virginia 26101
(304) 485-8500

BowlesRice
McDAVID GR3.FF & LOVE LLP

600 Quarrier Street
Charleston, West Virginia 25301

Post Office Box 1386
Charleston, West Virginia 25325-1386

(304) 347-1100

www.bowlesrice.com

January 28, 2010

333 West Vine Street, Suite 1700
Lexington, Kentucky 40507-1639

(859) 252-2202

480 West Jubal Early Drive
Suite 130

Winchester, Virginia 22601
(540) 723-8877

2400 Cranberry Square
Morgantown, West Virginia 26508-9209

(304) 594-1000

City of Bridgeport
515 West Main Street
Bridgeport, West Virginia26330

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25301

West Virginia Department of
Environmental Protection
601 57th Street, S.E.
Charleston, West Virginia 25304

Re: City of Bridgeport
Stormwater System Improvements Revenue Bonds
Series 2010B (WVCWSRF Program/ARRA)

Ladies and Gentlemen:

We have served as Bond Counsel in connection with the issuance by the City of
Bridgeport (the "Issuer"), a municipal corporation and political subdivision created and existing
under the laws of the State of West Virginia, of its $1,978,974 Stormwater System Improvements
Revenue Bonds, Series 2010B (WVCWSRF Program/ARRA) (the "Bonds"), dated the date hereof.

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (i) ARRA Assistance Agreement dated January 28, 2010, including all schedules
and exhibits attached thereto (the "ARRA Assistance Agreement"), among the Issuer, the West
Virginia Water Development Authority (the "Authority") and the West Virginia Department of
Environmental Protection (the "DEP") and (ii) the Bonds, which are to be purchased by the
Authority in accordance with the provisions of the ARRA Assistance Agreement. The Bonds are
issued in the principal amount of $1,978,974, in the form of one bond registered as to principal to
the Authority, with no interest and subject to principal forgiveness on March 1, June 1, September 1
and December 1 of each year, commencing March 1,2011, all as set forth in "Schedule Y" attached
to the ARRA Assistance Agreement and incorporated in and made a part of the Bonds.

2845032.1
Opinion of Bond Counsel (Series 2010B)



Bowles Rice
MCDAVID GRAFF & Lov~ LLP

City of Bridgeport
West Virginia Water Development Authority
West Virginia Department of Environmental Protection
January 28, 2010
Page 2

The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 8, Article 16
of the Code of West Virginia, 1931, as amended (the "Act") for the purposes of (i) permanently
financing the costs of the construction of certain stormwater system improvements (the "Project");
and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and the Bond Ordinance
finally enacted by the Issuer on January 25, 2010, and put into effect following a public heating
held on January 25, 2010, as supplemented by a Supplemental Resolution duly adopted on January
25, 2010 (collectively, the "Bond Ordinance"), pursuant to and under which Act and Bond
Ordinance the Bonds are authorized and issued and the ARRA Assistance Agreement has been
undertaken. The Bonds are subject to redemption prior to maturity to the extent, at the time, under
the conditions and subject to the limitations set forth in the Bond Ordinance and the ARRA
Assistance Agreement. All capitalized terms used herein and not otherwise defined herein shall
have the same meanings set forth in the Bond Ordinance and the ARRA Assistance Agreement.

Based upon the foregoing, and upon our examination of such other documents as we
have deemed necessary, we are of the opinion, under existing law, as follows:

1.     The ARRA Assistance Agreement has been duly authorized by and executed
on behalf of the Issuer and, assuming due authorization, execution and delivery by the Authority
and the DEP, is a valid and binding special obligation of the Issuer enforceable in accordance with
the terms thereof.

2.    The ARRA Assistance Agreement inures to the benefit of the Authority and
the DEP and cannot be amended so as to affect adversely the rights of the Authority or the DEP or
diminish the obligations of the Issuer without the consent of the Authority and the DEP.

3.     The Issuer is a duly created and validly existing as a municipal corporation
and political subdivision of the State of West Virginia, and the Mayor, Recorder and members of
the Council of the Issuer have been duly and properly elected or appointed as applicable, have taken
the requisite oaths, and are authorized to act on behalf of the Issuer in their respective capacities.

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

2845032.1

Opinion of Bond Counsel (Series 2010B)



Bowles Rice
MCDAVID GILAFF & LOVE LLP

City of Bridgeport
West Virginia Water Development Authority
West Virginia Department of Environmental Protection
January 28, 2010
Page 3

5.    The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid and legally enforceable and binding special obligations of the
Issuer, payable from the Net Revenues of the Proj ect and secured by a first lien on and pledge of the
Net Revenues of said Project, all in accordance with the terms of the Bonds and the Bond
Ordinance.

6.    The Bonds are, under the Act, exempt from all taxation by the State of West
Virginia, or any county, municipality, political subdivision or agency of the State.

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

No opinion is given herein as to the effect upon enforceability of the Bonds or the
Bond Ordinance of bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance,
fraudulent transfer or other laws affecting creditors’ rights or in the exercise of judicial discretion in
appropriate cases.

We have examined the executed and authenticated Bond, No. BR-1, and are of the
opinion that the form of said bond and its execution and authentication are regular and proper.

Very truly yours,

BOWLES RICE MCDAVID GRAFF & LOVE LLP

2845032.!
Opinion of Bond Counsel (Series 2010B)



JAMES C. WEST, JR.
JERALD E. JONES
DEAN C. RAMSEY, PLLC
NORMAN T. FARLEY
KATHRYN K. ALLEN
PERRY B. JONES

Law Offices

WEST & JONES
360 Washington Avenue

P. O. Box 2348

Clarksburg, West Virginia 26302-2348

January 28, 2010
TELEPHONE (304) 624-5501

FAX (304) 624-4454
Email: dean ramsey@westandjones.com

City of Bridgeport
515 West Main Street
Bridgeport, West Virginia 26330

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25301

West Virginia Department of
Environmental Protection
601 57th Street, S.E.
Charleston, West Virginia 25304

Bowles Rice McDavid Graft & Love LLP
600 Quarrier Street
Charleston, West Virginia 25301

Re: City of Bridgeport
Stormwater System Improvements Revenue Bonds,
Series 2010B (WVCWSRF Pro,qram/ARRA)

Ladies and Gentlemen:

We are counsel to the City of Bridgeport, a municipal corporation
and political subdivision of the State of West Virginia, in Harrison County of said
State (the "Issuer"). As such counsel, we have examined (i) the approving
opinion of Bowles Rice McDavid Graft & Love LLP, as bond counsel; (ii) the
ARRA Assistance Agreement for the above-referenced bonds of the Issuer (the
"Bonds") dated January 28, 2010, including all schedules and exhibits attached
thereto, by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Department of Environmental
Protection (the "DEW), for the Bonds (the "ARRA Assistance Agreement"); (iii)
the Bond Ordinance finally enacted by the Issuer on January 25, 2010, and put
into effect following a public hearing held on January 25, 2010, as
supplemented and amended by a Supplemental Resolution adopted on January
25, 2010, authorizing the issuance of the Bonds (the "Bond Ordinance"); and
(iv) other documents, papers, agreements, instruments and certificates relating
to the Bonds. All capitalized terms used herein and not defined herein shall
have the same meanings set forth in the Bond Ordinance when used herein.



City of Bridgeport, et al.
Page 2
January 28, 2010

Based upon the foregoing and upon our examination of such other
documents as we have deemed necessary, we are of the opinion as follows:

1.    The Issuer is duly created and validly existing as a
municipal corporation and political subdivision of the State of West Virginia.

2.    The ARRA Assistance Agreement has been duly
authorized, executed and delivered by the Issuer, and assuming due
authorization, execution and delivery by the Authority and the DEP, constitutes
a valid and binding agreement of the Issuer enforceable in accordance with its
terms.

3.    The Mayor, Recorder and members of the Council of the
Issuer have been duly and properly elected or appointed as applicable, have
taken the requisite oaths, and are authorized to act on behalf of the Issuer in
their respective capacities.

4.    The Bond Ordinance has been duly enacted and adopted
by the Issuer and is in full force and effect.

5.    The execution and delivery of the Bonds and the ARRA
Assistance Agreement and the consummation of the transactions contemplated
by the Bonds, the ARRA Assistance Agreement and the Bond Ordinance, and
the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Issuer, a breach of or default under
any order~ resolution, ordinance, agreement, document or instrument to which
the Issuer is a party or by which the Issuer or its properties are bound or any
existing law, regulation, rule, order or decree to which the Issuer is subject.

6.    The Issuer has received, or there have been entered, all
permits, licenses, approvals, consents, exemptions, orders, certificates and
authorizations necessary for the creation and existence of the Issuer, the
issuance of the Bonds and the construction of the Projectl including, without
limitation, all requisite orders, consents, certificates and approvals from the
West Virginia Infrastructure and Jobs Development Council, the DEP and the
Public Service Commission of West Virginia.



City of Bridgeport, et al.
Page 3
January 28, 2010

7.    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 ARRA Assistance
Agreement, the Bonds, the Bond Ordinance, the construction of the Project, the
validity of the Bonds, the collection of the Gross Revenues or the pledge of the
Net Revenues for the payment of the Bonds.

8.    We have ascertained that the successful bidders have
provided the drug-free workplace affidavit, submitted their drug-free workplace
plan, and the contracts contain language that complies with the Drug-Free
Workplace Act, Article 1D, Chapter 21 of the West Virginia Code of 1931, as
amended. We have also ascertained that all successful bidders have made the
required provisions for all insurance and payment and performance bonds and
verified such insurance policies or binders and such bonds for accuracy. Based
upon my review of the contracts, the surety bonds and the policies or other
evidence of insurance coverage in connection with the Project, we are of the
opinion that such surety bonds and policies (1) are in compliance with the
contracts; (2) are adequate in form, substance and amount to protect the
various interest of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requirements of the Act, the
Bond Ordinance and the ARRA Assistance Agreement; and (5) all such other
documents constitute valid and legally binding obligations of the parties thereto
in accordance with the terms, conditions and provisions thereof.

This opinion may be relied upon by all counsel to the transaction
as if specifically addressed thereto.

-’D--~-5-C~ m~-ey,
Its Partner



LAW OFF ICES

WAIERS, WARNER &; HARRIS, PLLC

BOYD I... WARNER
JAMES A HARRIS
SCOTT E WILSON
JAMES C tURNER
CARLIE M. PARKER
BRANDY D. BELL
SHANNON P SMIIH

Of COUNSEL
SIUART R WATERS

701 GoffBuilding
P. O Box 1716

Clarksburg West Virginia 26302-1’716

"~elephone (304) 624-55"71
Telecopier (304) 624-7228

Writer’s E-Mail: j9harris@,aol.com

WV DEP.- CW SRF Pr’ogr am
601 57th Street, S..E.
Charleston, WV 25304

Water’ Development Author ity
180 Association Drive
Charleston, WV 25311-1217

September’ 25, 2009

Re: Title Opinion for ARRA Projects -
Watershed Drainage and Wetland
Restoration

Ladies and Gentlemen:

Enclosed aIe our title opinions regarding the tracts or parcels of land situate in
Simpson District-Bridgepo~L Harrison County, West Virginia on which the above-referenced
projects will be performed. Also, to be enclosed under separate cove~ is the ALTA/ACSM
Land Title Survey Charles Pointe South Charles Pointe Community Enhancement District.
The following chaxt shows the relationship between the title opinions (Tax Map/PaIcel
Number) and the ALTA/ACSM Land Title Survey Map Designations

Map No, Letters Owner’ Contiact
(ALTA/ACSM Land (Tax Affected
Title Survey Map Map/Parcel)
Designations
9 2.84/14 SVR ONE, LLC 1
38, 39, 40 290/6;7; 15 Ann’s Run Limited Liability 1 & 2

Company
2 289/4 HLC, LP 1 & 2

3, 4 289/5;6 HLC, LP 1 & 2
22 289/51 HLC, LP 1 & 2

26 269/23 HLC, LP 1 & 2
270/24..4 Julia C. Compton Trust 2003



WA]’ERS, WARNER & ~RRIS, PLLC
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If’ you have any questions concerning this letteI and/or the title opinions, please
feel free to contact me.. If I am not available Tom Koreski, a Legal Assistant in our’ office, can
discuss the title opinions with you.

Very t~uly yours,

co: Samme Gee, Esquire (via email)



LAW OFFICES

WAIERS, WARNER & HARRIS, PLLC

BOY]3 l.. WARNER
JAMES A HARRIS
SCOTT E WILSON
JAMES C TURNER
CARL1E M. PARKER
BRANDY D. BELL
SHANNON P~ SMYIH

Of COUNSEL
S IUART R. WATERS

’701 GoffBuilding
P, O Box 1716

Clarksburg, West Virginia 26302-1716

Ielephone (304) 624-5571
Tele~opJer (304) 624-7228

Writer:s E-Mail: j9harris@aol.com

September 24, 2009

WV DEP - CW SRF Pr’ogtam
601 57th Street, S..E..
Charleston, WV 25304

Water Development Autholity
180 Association Drive
Charleston, WV 25311-1217

Re: 40 Acres, Simpson Distlict- Bridgepolt
Halrison County, West Vilginia

Gentlemen:

Reference is heleby made to out’ title lettels to The County Commission of
Haliison County dated Iune 1, 2007, and Decembei 19, 2008, peltaining to tile surface of the
six (6) tracts or parcels of land situate in Simpson District, Harrison County, West Virginia,
which compose the tract or palcel of land containing folty (40) acles, more or less, conveyed
by The County Commission of HalIison County, West Vilginia, to the Bridgepolt Municipal
Building Commission, by deed dated August 27, 2009, of recold in said Clerk’s office in Deed
Book No. 1436, page 259 and to our letters to The County Commission of Haliison County
dated December 22, 2008, December 29, 2008, and .lanualy 2, 2009, supplementing our said
pfioi t/tie let-tels, copies of aII of which letters are encIosed herewith..

We have again examined the indices to the public recolds in the Office of’ the
Clerk of the County Commission of Halfison County, West Vh’ginia, peltaining to the title to
the suI~kce of all that celtain tract or palcel of’ land situate in the City of’ Blidgeport, Simpson
Distlict, Harlison County, West Virginia, being mote palticularly bounded and described as
follows:

Beginning at a roof bolt found in the westell.y right-of-way line of
West Viiginia State Route 131, being a coiner to a Ann’s Run Limited



WAIERS, WARNER & HARRIS, PLLC
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Liability Company parcel; thence with seven lines of said Ann’s Run
Limited Liability Company parcels,

N 55° 15’ 52" W, 256..51 feet to a iebar set; thence,

N 85° 19’ 2.2." W, 288,71 feet to a iebaz set; thence,

S 59° 48’ 56" W, passing a iebar set on line at 29..22 feet, in all 59..22
feet to a point in the centerline of a public xoadway easement; thence
with centetline of said public roadway easement,

with a CUlVe to the left having a radius of 575.00 feet, an arc length of
28..14 feet, a chord bearing of N 31° 35’ 11" W, and a chord length of
28.. 13 feet to a point; thence,

N 32° 59’ 17" W, 447..60 feet to a point; thence,

with a CUlVe to the iight having a radius of 350..00 feet, an ate length of’
424.15 feet, a chord beating of N 1° 43’ 43" E, and a chold length of
398.66 feet to a point; thence,

N 36° 26’ 43" E, 272..87 feet to a point, a cornei to a Julia C. Compton
Ttttst 2003 parcel; thence continuing with centelJ_ine of said public
Ioadway easement and with seven lines of said Julia C, Compton Trust
2003 parcels,

N 36° 26’ 43" E, 451..07 feet to a point; thence,

with a culve to the left having a radius of 750..00 feet, an alc length
of 146.26 feet, a chord bearing of N 30° 51’ 31" E, and a Chold
length of 146.03 feet to a point; thence,

N 25° 16’ 19" E, 233.69 feet to a point; thence,

with a CUlVe to the right having a Iadius of 835.,00 feet, an arc length of
352..28 feet, a chord beating of N 37° 21’ 30" E, and a chord length of
349.67 feet to a point; thence,

N 49° 26’ 41" E, 151.29 feet to a point; thence,
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with a cuI~ce to the right having a radius of 500..00 feet, an alc length of
20.50 feet, a chord bearing of N 50° 37’ 09" E, and a chold length of
20..50 feet to a point; thence,

S 38° 12’ 24" E,, 25..20 feet to a iebai set in a line of the Julia C..
Compton parcel; thence with twelve lines of’ said .lulia C. Compton
parcel,

S38° 12’ 24" E, 29..20 feet to a Ieba~ set; thence,

S83° 24’ 26" E, 70..90 feet to a iebaI set; thence,

S28° 39’ 10" E, 131.04 feet to a rebaI set; thence,

S37° 33’ 45" E, 118.93 feet to a rebaI set; thence,

S 55° 08’ 57" E, 108.54 feet to a rebar set; thence,

S43° 41’ 17" E, 70..87 feet to a rebar set; thence,

S35° 37’ 21" E, 34..60 feet to a rebar set; thence,

SI1° 05’ 00" E, 46..00 feet to a rebar set; thence,

S31° 56’ 52" E, 97..63 feet to a rebar set; thence,

S30° 37’ 11" W, 145.34 feet to a rebar set; thence,

S27° 29’ 19" W, 152..42 feet to a r’ebar set; thence,

S 0° 44’ 02" E, 10..53 feet to a iebaI set in the westerly right-of-wa.y line
of West Vilginia State Route 131; thence with thilteen lines of said iight-
of-wa,y,
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S 28° 03’ 16" W, 160.,89 feet to a point; thence,

S 24° 38’ 28" W, 120..24 feet to a point; thence,

S 21° 34’ 45" W, 104..51 feet to a point; thence,

S 19° 25’ 09" W, 76,,60 feet to a point; thence,

S 16° 28’ 44" W, 77..77 feet to a point; thence,

S 130 38’ 50" W, 98.05 feet to a point; thence,

S 11° 58’ 26" W, 99..52 feet to a point; thence,

S 10° 54’ 33" W, 61.73 feet to a point; thence,

S 9° 52’ 17" W, 245.11 feet to a point; thence,

S 12° 23’ 31" W, 60.44 feet to a poim; thence,

S 16° 45’ 26" W, 85.39 feet to a point; thence,

S 20° 17’ 44" W, 90.82 fbet to a point; thence,

S 21° 43’ 02" W, 243.31 feet to the beginning, containing 40..000
acres, more or’ less, as shown on a plat entitled "Plat Of 40.000 Acre
Paicel Ann’s Run Limited Liability Company Situate In The City Of
Bridgeport Simpson District, Haraison County West Virginia", dated
October’, 2008, of record in the office of the Clerk of the County
Commission of said County and State in Large Hanging Plat Rack 2,

Sheet 38.

Ous examination began on DecembeI 30, 2008, the date of recordation of the
Deed dated December 30, 2008, (Deed Book No. 1426, page 399) from Ann’s Run Limited
Liability Company to The County Commission of Harrison County, West Virginia, and ended
on SeptembeI 21, 2009 at 8:00 a..m., fiom which examination we certi .fy that at that time on
September 21, 2009, as appea~ed from our examination of such ~ecords as were properly
indexed in said Clerk’s office, good title to the suaface of said t~act or parcel of land containing
for~ (40) acres, more or less, was vested in Bridgeport Municipal Building Commission,
subject only to the following:



WAIERS, WARNER & HARRIS, PLLC

1.    Those matters repoxted in ouI prior title letters and supplemental letters
to The County Commission of HalliSOn County as previously refeienced herein.

2.    By deed of Trust dated August 27, 2009, (Ti~ast Deed Book No.. 1179,
page 1332), Blidgepolt Municipal Building Commission conveyed the propelty under
examination to Thomas L.. Aman, .li., Tlustee, to secure The County Commission of Harlison
County perfolmance by the City of Bfidgepolt of obligations undeI an Agreement dated
August 27, 2009, among the City of Bfidgepolt, The County Commission of Halfison County,
and Ann’s Run Limited Liability Company to assure pelfolmance of which obligations the City
has provided its performance bond in favor of The County Commission of Harrison County
with Blidgepolt Municipal Building Commission as suret.y thereon..

3..    Any matters which would be disclosed by a visual inspection oi an
accurate survey of the property under examination are not included in this title examination..

4..    We did not examine the indices to the public recolds in said Clerk’s
office with respect to the title to the minelals, including the coal, oil and gas, within and
underlying the pIoperty under examination and this lettei does not constitute a celfification of
title with Iespect to said minerals..

For the year’ 2009, the property under examination is included in assessments on
the Land Books of Halrison County, in Simpson District - Bridgepolt as follows:

(1) Julia C. Compton (Tax Map No. 290, Pal’cel No,. 3, Account No. 6351226)

(2) Ann’s Run Limited Liability Company (Tax Map No.. 290, Parcel Nos.. 2
and 8.2, Account Nos.. 6351208 and 6351244, respectively)

(3) Ann’s Run Limited Liability Company (Tax Map No. 290, Parcel No.. 7,
Account No.. 6351164)

(4) C E.. Compton Ti~ast (Chaltes J.. Miller& Wm. J. Snyder, Tlustees) (Tax
Map No., 270, Pal’cel Nos. 30 and 30.1, Account Nos. 6348366 and 6723566, respectively)..
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Description

Said 2009 assessments are as follows:

Valuation
Land Improvements

Taxes Per

Total Half’ Year’
(1) 37..04 Acres
Ann’s Run

$1,500.00 0.00 $1,500.00 $10.93

(2) 39..53 AC 4
Ann Run

$4,020..00 0..00 $4,020..00 $29..28

0..85 AC AnnRun $100..00 0.00 $100..00 $ 0.73

(3) 25..75 as ADJ
Hunters Chase at
Charles Point

$7,200..00 0..00 $7,200.00 $52..43

(4) 47.99 as     $1,680..00 $1,560..00 $3,240..00     $2360
Anmoore Run

15..01 ac $12,600..00 $116,520..00 $129,120,00 $940..25
Anmoole Run

The real estate taxes assessed against the proper .ty under’ examination have been
paid to and including the year 2008.. The real estate taxes assessed against the property under
examination for the yeas 2009 constitute a lien and are now due and payable.. The real estate
taxes assessed against the property under examination for the year 2010 constitute a lien, but
as’e not due and payable until .luly 2010..

If you have any questions conce~N_ug the matters repo~ted in this lette~, please
feel flee to call me..

Very truly yore’s,

co: Samme Gee, Esquire (via email)
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September 23, 2009

WV DEP - CW SRI~ Program
601 57th StIeet, S..E.
Charleston, WV 25304

Watei Development Authori ,ty
180 Association Drive
Ch~leston, WV 25311-12.17

Re: Tax Map No.. 289, Parcel No. 4

Gentlemen:

We have examined the indices to the public records in the otfice of the Cle~k of
the County Commission of Harrison County,. West Virginia, pertaining to the title to the
surface of all that certain tract or parcel of land situate on the waters of Bamett’s Run, a
tributary of Simpson Creek, in Simpson District, Harrison County, West Virginia, bounded
and described as follows:

BEGINNING at a ~eba~ found, being a co~ner to the .lulia
C.. Compton Trust 2003 parcel and the Higinbotham parcel;
thence with five lines of said Trust parcel, S 84° 11’ 49" W,
363.65 feet to a tebar fbund; thence, S 35° 41’ 50" W, 198..00
feet to a concrete nail in pavement found; thence, N 85° 49’ 10"
W, 297..00 feet to a concrete nail in pavement found; thence, S
82° 11’ 50" W, 273.90 feet to a ~ebar found; thence, S 50° 26’
50" W, 173..58 f~t to a 54 inch white oak, being a comer to a
second Julia C.. Compton Trust 2003 parcel; thence with two
lines of said second .lulia C.. Compton Trust 2003 parcel, S 70°

07’ 49" W, 312..66 feet to a rebar found; thence, N 49° 36’ 11"
W, 408 54 feet to a 1 inch iron pipe found, being a corner to the
Village Heights Subdivision; thence with five lines of said Village
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Heights Subdivision, N 53° 00’ 09" W, 99.51 feet to a 2 inch
iron pipe found; thence, N 78° 50’ 16" W, 233..14 feet to a 2
inch iron pipe found; thence, N 62° 28’ 59" W, 295,87 feet to a
rebar found; thence, N 52° 37’ 59" W, 351..36 feet to a ½ inch
Iebar found; thence, N 64° 28’ 59" W, 186.,00 feet to a rebar
found, being a corner to a second .lulia C.. Compton Tlust 2003
paIcel; thence with a line of said second Tlust parcel and the
Lodge pareel, N 35° 02’ 19" E, 2365.16 feet to a rebar found,
being a cornel to the Lodge parcel; thence with a line of said
Lodge palcel, N 71 ° 17’ 33" E, 319.04 f~et to a rebar found in
the southeln Iight-ofwa.y line intelstate 1-79; thence with a line
of said right-of-wa.y, N 71° 42.’ 56" E, 849..85 feet to a rebar
found, being a coiner to the Higinbotham parcel; thence with two
lines of’ said Higinbotham parcel, S 51° 36’ 30" E, 474.16 feet to
a Iebar found; thence, S 0° 53’ 30" W, 2381..22 feet to the
beginning, containing 132..34 acles, mole or less, as surveyed by
Grafton Coal Company in November, 2004, of recold in said
Clelk’s office in Deed Book No., 1374, page 971,,

OuI examination began with a deed dated Aplil 9, 1934, (Deed Book No.. 450,
page 2), flom Jahugh R. Nuzuln and Maude M. Nuzum, his wife, to Carl S. McDonald and
ended on September 21, 2009, at 8:00 a.m., flom which examination we celtify that at that
time on September 21, 2009, as appealed fl’om our examination of’ such lecolds as were
ploperly indexed in said Clelk’s office, good title to the surface of said lot or parcel of land
was vested in HLC, L.P.., subject only to the following:

1..    By deed dated Apifl 9, 1934, (Deed Book No.. 450, page 2), .lahugh R..
Nuzuul and Maude M,, Nuzum, his wife, conveyed the plopex~.y under examination to Carl S,
McDonald subject to the following ieselvation and exception:

"But there is reserved and excepted from this
conveyance unto Lovey E.. Fleming, heI heirs and
assigns, all the oil and gas in and underlying the
aforesaid desclibed tract of land, together with the
tight of the heirs and assigns of said Lovey E.
Fleuling, to go upon said land and mine and
opelate for oil and gas, and foi laying pipelines,
building tanks, stations and stixtctures thereon, to
take cale of’ the said ploducts, without being liable
for any damages done to the smface by reason of
said operation theleon.. But said operations shalI
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be done in a prudent and fair’ manner so as to
interfere as little as possible with the cultivated
portions of said farm

The heirs and assigns of’ said Lovey E. Fleming
shall have the ~ight and privilege of using
sufficient water’ from the said premises to run all
machinery necessary for’ drilling and operating
thereon, and at any time to remove all machinery
and fixtures placed on said premises.

The heirs and assigns of’ said Lovey E.. Fleming
shall receive all monies for oil and gas for’ the
lease now existing on said land and for any
extensions of said lease or any new lease or’ leases
made thereon, the said heirs and assigns shall have
the sole right and pxivilege of leasing said premises
for oil and gas.."

2.    By deed dated May 25, 1964, (Deed Book No.. 890, page 513), Carl S.
McDonald and Eva M.. McDonald, his wifE, conveyed the property under’ examination to
William Charles Callison and Eloise Mae Callison, his wife, subiect to the same reservation
and exception described in paragraph 1 above.

3.    By deed dated June 2, 1966, (Deed Book No. 920, page 483), William
Chartes Callison and Eloise Mac Callison, his wife, conveyed the proper.ty under examination
to Chas.. E.. Compton subject to the following reservation and exception:

"There is excepted and Iese~ved fTom this
conveyance all of’ the oil and gas in and underlying
said tract of’ land, together’ with all necessary and
convenient rights and p~ivileges to dlJll and
operate for said oil and gas and for laying
pipelines, building tanks, stations and structures
thereon, to take care of said oil and gas, without
being liable in so doing for any damage to the
surface of said land; provided, however, said oil
and gas operations shall be carried on in a p~udent
and fair manneI and so as to interfere as little as
possible with the cultivated portions of said farm,"
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4.    By instrument dated April 1, 1953, (Deed Book No. 794, page 560),
Hettie Mae McDonald and Carl S. McDonald granted to The Chesapeake & Potomac
Telephone Company of West Virginia the right to construct, operate and maintain its lines of
telephone and telegraph over and across the proper .i-y which they then owned in Simpson
District, Harrison County, West Virginia.. Said grant may aftbct the property undeI
examination.

5.    By instttmaent dated December- 18, 1975, (Deed Book No.. 1078, page
81), Chaxles E. Compton and Julia C. Compton, his wife, entered into an agreement with
Consolidated Gas Supply CoIporation regarding and peitaimng to the usage of ftee gas
privileges The lands to which the agreement pertained included all of the surf~tce lands owned
by the Comptons as of the date of this instrument, including a tract of’ 130 acres listed as
follows:

Consolidated’s Recorded
Lease Numbei Lessor Date Ac~es Book/Page

17534 J.. R. Stout 08/28/09 130 192/211

6.    By instrument dated December 11, 1979, (Deed Book No. 1097, page
613), Charles E. Compton and Julia Compton, his wifb, granted unto the West Virginia
Depaitment of Highways a permanent utility easement ovei- and upon certain tracts or parcels
of land situate in Simpson District, Harrison County, West Virginia, and shown as belonging
to Charles E. Compton, et ux., (Parcel 448) upon a map or plans filed in said Clerk’s office,
marked, identified and described on plans foI West Virginia Department of’ Highways Project
I-TU 79 (79) and 1-79-3 (42) 132, Rest Area, and more particularly bounded and described as
follows:

Tract II - Permanent Utility Easement

Beginning at a point in the proposed southeastern
permanent utility easement line and in the existing southeastern
permanent utility easement line said point being 15 feet left of
and at right angles to baseline Station 9+75, Project 1-79-
3(42)132, Hariison County; thence, northeasterly with said
existing southeastern permanent utili.ty easement line and in a
reverse baseline direction 25 feet, moie o~ less, to a point in the
proposed centerline of’ the proposed southeastern permanent
utility easement line and in the existing southeastern permanent
utility easement line, said point being 15 feet left of and at right
angles to Baseline Station 9+38.85; thence, northeasterly with
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said existing southeastern permanent utility easement line and
par’allel to baseline 14..11 feet to a point in the existing
southeastern permanent utility easement line and in the proposed
northwestern permanent utility easement line, said point being 15
feet left of and at right angles to Baseline Station 9+24,74;
thence northeasterly with said proposed northwestern permanent
utility easement line in a ~everse centerfine direction 265 feet,
mo~e or less, to a point in the existing southwestern controlled
access right of way line, said point being 697..0 feet radially right
of 1-79 Centerline Station 1854 +79..0; thence, northeasterly with
said controlled access right of way line 45 feet, more or less, to a
point in the existing southeastern controlled access right of way
line and in the proposed southeastern permanent utility easement
line, said point being 15 feet left of’ and at right angles to
Centerline Station 7+85; thence, southwesterly with said
proposed southeastern permanent utility easement line and
parallel to centerline 30 feet to a point in the proposed
southeastern permanent utility easement line, said point being 15
feet left of and at right angles to Centefline Station 8 + 15; thence
southwesterly with said proposed permanent utility easement line
and par’allel to centerline 335 feet, mo~e oz’ less, to the place of
beginning and containing 022 acres, more or less.

Tract III - Permanent Utility Easement
Beginning at a point in the division line between Ray

Blake and Warren Burnside (Parcel 449) and Charles E. Compton
(Parcel 448) and in the proposed southeastern permanent utility
easement line, said point being 7..5 feet left of and at right angles
to Centerline Station 36+15, project 1-79-3(42)132, Harrison
County; thence, northwesterly with said division line in a reverse
centerline direction and parallel to centefiine 16 feet, more or
less, to a point in the proposed peImanent utility easement line,
said point being 15 feet fight of and at right angles to Centerline
Station 35+92..5; thence, continuing northwesterly with said
division line and the division line between Richard W.. and Bet~.
G~aham (Parcel 440) and Charles E Compton and the division
line between Ar~ur J.. and Lucie Glick (Parcel 441) and Charles
E. Compton 196 feet, more or’ less, to a point in the existing
eastern permanent utility easement line (Parcel 448, Tract I) said
point being 15 feet Ieft of and at right angles to existing
Centefiine Station 33 +96..63; thence, noithefly with said existing
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permanent utility easement line 40 feet, mote or’ less, to a point in
the proposed northeastern permanent utility easement line, said
point being 15 feet left of and at tight angles to Centerline Station
33+68.7; thence, southeasterly with said proposed utility
easement line and par’allel to centerline 239 fbet, more or less, to
a point in the proposed southeastern permanent utility easement
line, said point being 15 feet left of and at tight angles to
Center’line Station 36+07..5; thence, southwesterly with said
proposed permanent utility easement line 30 feet to the place of
beginning and containing 0.. 17 acre, mote or less..

The above described tracts of’ land a~e a portion of the same real estate conveyed
to Charles E. Compton by two deeds as follows: (1) by William Charles Callison and Eloise
Mae Callison, his wife, to Charles E, Compton by deed dated June 2, 1966, of record in said
Clerk’s of Iice in Deed Book No.. 920, at page 483, which is the property under examination;
and (2) by Harold M. Garr’ett and Margar-et H.. Garrett, his wife, by deed dated November’ 10,
1970, of’ record in said Clerk’s oftice in Deed Book No.. 981, at page 472..

7..    By instlument dated February 3, 1982, (Deed Book No.. 1114, page
381), Charles E. Compton and Julia Compton, his wife, conveyed to Monongahela Power’
Company a perpetual easement or distaibution line easement ovei the propeI.ty under’
examination for electlic distribution lines and telephone lines and additions thereto..

8.    By instrument dated May 18, 1994, (Deed Book No. 1255, page 216),
Chas.. E. Compton and Iulia C. Compton, husband and wife, granted to Bell Atlantic - West
Virginia, Inc.. the right and easement now and in the future to install, construct, reconstruct,
operate, maintain, repair, replace and remove an aerial telecommunications cable and any
associated anchors, guys and other’ appurtenances all of which were to be installed on or
attached to the poles of Harrison Rural Electrification Association, Inc., upon the present
easement and right of way of Harrison Rutal Electrification Association, Inc. located on the
property which they owned in Simpson District, Harrison County, West Virginia..

9.    As evidenced by Memorandum of Option to Purchase Real Property
Agreement dated January 2, 2001, (Deed Book No.. 1350, page 879) Charles E. Compton,
Trustee, gave and granted an assignable option to Ann’s Run Limited Liability Company to
purchase three t~acts or parcels of land situate in Simpson District, Harrison County, West
Virginia, including the property under’ examination. Said option is for’ a period of 20 year’s
from .January 2, 2001, and said option gives and grants to optionee the right to extend the
option to purchase the proper .ty fi~r one additional term of 20 year’s..
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As evidenced by Memorandum of Assignment of’ Option Agreements and
Assumption Agreement dated .Ianuary 6, 2003 (Deed Book No.. 1350, page 1059), Ann’s Run
Limited Liability Company transferred, assigned and set over to Five-.l Energy, Inc.., all of its
right, title and interest in and to said option referenced above in Deed Book No. 1350, page
879~.

By Assignment of Option Agreements and Assumption Agleement dated .lanualy
1, 2005, (Deed Book No. 1414, page 950) and recorded on March 5, 2008, Five-J-Enelgy,
Inc.,, ti’ansfer~ed, assigned and set over to Ann’s Run Limited Liability Company all of its
right, title and interest in and to the option referred to above.

10.. By instrument dated October’ 20, 2003, (Deed Book.. No 1357, page
329) C. E.. Compton Trust granted to Harrison Rulal Electrification Association, Inc., a non-
exclusive right of way and easement for’ an underground electlic distribution system over’ the
property under examination.

11.. The ploper,y under’ examination is subject to the Mastei Declaration of
the Common Interest Community Known As Challes Pointe (Deed Book No.. 1382, page 636),
as amended and iestated by the First Amended and Restated Mastei Declaration of the
Common Intelest Community Known As Charles Pointe (Deed Book No.. 1392, page 684)..

12. There is of’ iecold in said Clelk’S office in Tlust Deed Book No, 1137,
page 400 a Notice of Lien of Community Enhancement Distlict Assessments which includes
the propei .ty under’ examination..

13, There is of iecold in said Clerk’s office in Tlust Deed Book No.. 1158,
page 1113 a Notice of Lien of Community Enhancement District First Revised Assessments
which includes the proper .ty undei examination.

14    Any mattels which would be disclosed by a visual inspection or an
accurate suivey of the propelty under examination are not included in this title examination.

15.. We did not examine the indices to the public recoids in said Clerk’s
office with respect to the title to the minerals, including the coal, oil and gas, within and
underlying the propei .ty under’ examination and this letter does not constitute a certification of
title with respect to said minelals..
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For’ the year 2009, the proper~y under examination is assessed on the Land
Books of Harrison County in Simpson District-Bridgeport to HLC, L.P. (Tax Map No. 289,
Parcel No. 4, Account No. 6348044), as follows:

Valuation Taxes Pei
Description Land Implovements Total Half Year

132..34 Ac Barnett Run $7,020 $3,12.0 $10,140 $73.84

The real estate taxes assessed against the prope~ .ty under examination have been
paid to and including the year 2008..

The ~eal estate taxes assessed against the property under examination for’ the
year 2009 constitute a lien and are now due and payable., The real estate taxes assessed against
the p~operty under examination for the yea~ 2010 constitute a lien, but a~e not due and payable
until .luly, 2010..

If you have any questions concerning the matters reported in this letter, please
feel fl’ee to call me.,

Very truly yours,

cc: Samme Gee, Esquke (via email)
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September 23, 2009

WV DEP - CW SRF Program
601 57th St~eet, S..E..
Charleston, WV 25304

Watez Development Authority
180 Association Drive
Charleston, WV 25311-1217

Re: Tax Map No,. 289, Parcel No.. 14

Gentlemen:

We have examined the indices to the public records in the office of’ the Clerk of
the County Commission of Harrison County, West Virginia, peitaining to the title to the
surfttce of all that certain tract or’ parcel of land situate in Simpson District, Harrison County,
West Virginia, being mo~e parficulmty bounded and described as follows:

Beginning at a rebar found in a line of the HLC, L..P..
pru’cel, being a comer to the .lulia Compton parcel; thence with a
line of said HLC, L .P parcel, N 66° 17’ 34" E, 813.45 feet to a
rebar found, a corner to a second HLC, L.P pa,ceI; thence with
two lines of said second HLC, L.P. pa~cel, N 66° 17’ 34" E,
332.64 feet to a reba~ found; thence, S 64° 08’ 26" E, 570.77
feet to a f~nce corner found, a comer to the Ann’s Run Limited
Liability Company parcel; thence with a line of’ said Ann’s Run
Limited Liabili .t-y Company parcel, S 9° 24’ 26" E, 193..05 feet to
a fence comer found, a comer to the Midcity Land Company
parcel; thence with two lines of said Midcity Land Company
parcel, S 9° 24’ 26" E, 145832 feet to a track spike in poplar
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stump found; thence, S 2° 07’ 26" E, 939.69 feet to a 24 inch
hickory found; thence, S 73° 13’ 34" W, 490.,37 t~et to a i~on
pipe found; thence, N 78° 21’ 06" W, 320..00 feet to a rebar
found, a corner to the James A and Jennifer C. Coi~on parcel;
thence with five lines of said Cotton pascel, N 3° 00’ 13" E,
949..05 feet to a rebai fbund; thence, S 82° 03’ 38" W, 593.02
feet to a reba.r found; thence, S 39° 03’ 21" W, 254..84 feet to a
rebar found; thence, N 80° 43’ 28" W, 187..60 feet to a rebax~

found; thence, N 7° 40’ 20" W, 383..77 f~et to a rebar found, a
comer to the .lulia C.. Compton parcel; thence with two lines of
said Compton parcel, N 52° 11’ 34" E, 236.18 feet to a point;
thence, N 15° 33’ 26" W, 1255..98 feet to the beginning,
containing 81..102 ac~es, more or less, as surveyed by Cnafton
Coal Company in May, 2006, and as shown on Plat of Survey of
Properties of lulia C.. Compton, Julia C. Compton Trust 2003,
Ann’s Run Limited Liability Company, .lames A.. & Jennifer C.
Co~ton Situate in Simpson District, Harrison County, West
Virginia, dated May 2006, of record in said Clerk’s oftice in
Large Hanging Plat Rack 1, Sheet 200.

Our examination began with a deed dated Apiil 26, 1912, (Deed Book No.. 206,
page 179), by Elmer lZ.. Goodwin, Special Commissioner, to Chesteen C. Frum and ended on
September’ 21, 2009, at 8:00 a.m., fiom which examination we certify that at that time on
September 21, 2009, as appeared flom our’ examination of such records as were properly
indexed in said Clerk’s office, good title to the surface of said tract or parcel of land was
vested in SVR One, LLC, subject only to the following:

1.    By instrument dated August 2.3, 1937, (Deed Book No. 485, page 242),
Marie Fr~am Hatch and Daftell K. Hatch, her’ husband, leased the oil and gas within and
unde~l.ying the property under examination to Hope Natural Gas Company fox a term of ten
year’s and as long thereafte~ as oil and gas is fbund on said premises.

2.    By insuument dated December 18, 1937, (Deed Book No. 489, page
503), Marie l~rurn Hatch and Darrell K. Hatch, her husband, granted to Hope Natural Gas the
right to eiect, maintain, operate and remove a line of poles "situate on my proper~y" in
Simpson District, Harrison County, West Virginia.

3.    By instrument dated June 10, 1957, (Deed Book No. 800, page 33),
Jesse E.. Jones and Nellie C..lones, his wife, granted to Hope NaturaI Gas Company a right to
lay, operate, maintain and remove pipelines for the tsansportation of water’, oil and gas over’ a
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t~act situate in Simpson District, Harrison
affect the property under examination.

County, West Virginia, which right may

By instrument dated December’ 16, 19’74, (Deed Book No.. 1030, page
602), Jesse E.. Jones and Nellie C. Jones, his wife, granted to Chesapeake & Potomac
Telephone Company of West Virginia a right of way over all lands owned by them in Simpson
District, Haxrison County, West Virginia, to consmtct, operate and remove a communications
system°

5..    By instrument dated March 2, 1982, (Deed Book No. 1113, page 471),
C.. E. Compton and .Iulia C.. Compton, his wife, granted to Consolidated Gas Supply
Corporation a right of’ way to lay, maintain, operate and remove pipelines for the
transportation of’ water’, oil and gas over a tract of land situate in Simpson District, Harrison
County, West Virginia, which right of way may affect the property under examination..

6.    By instrument dated October 10, 1989, (Deed Book No, 1199, page
967), Chas.. E. Compton and Julia C.. Compton, his wife, granted to CNG Transmission
Corporation the right to locate, maintain, replace and ~emove tanks and other containers on a
tract of land situate in Simpson District, Harrison County, West Virginia, which includes the
property under examination.. Said instrument provided that if the grantors requested CNG
Transmission Corporation would move the tanks to another location at its own expense..

7..    As evidenced by Memorandum of Option To Purchase Real Property
Agreement dated January 2, 2001, (Deed Book No. 1350, page 875), Charles E. Compton, by
lulia C. Compton, his Attorney-In-l~act, and Julia C.. Compton, husband and wife, granted to
Ann’s Run Limited Liability Company, a West Virginia limited liability company, an
assignable option to purchase several t~acts or paxeels of land, including the p~operty under
examination. Said option is for a period of 20 years from Januaxy 2, 2.001, with the right to
optionee to extend the option fox’ one additional twenty (20) year term..

As evidenced by Memorandum of Assignment of Option Agteements and
Assumption Agreement dated .lanuary 6, 2003, (Deed Book No.. 1350, page 1059), Ann’s Run
Limited Liability Company transferred, assigned and set over to Five-J Energy, Inc.., all of its
right, title and interest in and to said option referenced above in Deed Book No.. 1350, page
875.

By Assignment of’ Option Agreements and Assumption Agreement dated January
1, 2005, (Deed Book No.. 1414, page 950) and recorded on March 5, 2008, Five-J-Energy,
Inc.., transferred, assigned and set over to Ann’s Run Limited Liability Company all of its
~Jght, title and interest in and to the option referred to above..
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8.,    The property under’ examination is subject to the Master
Declaration of the Common Interest Community Known As Charles Pointe (Deed Book No.
1382, page 636), as amended and restated by the First Amended and Restated Master
Declaration of’ the Common Interest Community Known As Charles Pointe (Deed Book No..
1392, page 684)..

9, By Credit Line Deed of’ Trust and Security Agreement dated November
13, 2006, (Trust Deed Book No., 1104, page 304, and Trust Deed Book No. 1105, page 121),
SVR One, LLC, a West Virginia limited liability company, conveyed a portion of the property
under examination to Randall C. Light and Evans L. King, J~.., Trustees, to secure The
Huntington National Bank, payment of a negotiable promissory note in the amount of
$3,443,000..00.. Said Credit Line Deed of Trust and Securi .ty Agreement has not been released
of record and constitutes a lien against a portion of the property under examination..

i0. There is an Agieement dated October’ 12, 2006, (Trust Deed Book No.
1104, page 325), among SVR One, LLC, a West Viiginia limited liability company, S & A
Homes, Inc.., The Huntington National Bank, and Manut~cturers and Traders Trust Company
regazding a number of matters lelated to certain real estate, including the property under
examination..

11.. By Subordination Agreement dated October 12, 2006, (Trust Deed Book
No.. 1104, page 339), between S & A Homes, Inc.., and The Huntington National Bank, S & A
Homes, Inc.., subordinated its rights as set forth in an Agreement for’ Development of’
Residential Real Estate dated September 15, 2006, between Ann’s Run Limited Liability
Company and others, as Sellers, and S & A Homes, Inc.., a Buyer’, to the lien of The
Huntington National Bank, created by said Credit Line Deed of Trust dated November’ 13,
2006, (Trust Deed Book No.. 1104, page 304).

12.. By instrument titled Gas Pipeline Non-Exclusive Easement Agreement,
dated Octobe~ 23, 2007, (Deed Book No.. 1411, page 450) and ie-recorded in Deed Book No
1427, page 260, and re-recorded again in Deed Book No. 1435, page 229, Ann’s Run Limited
Liability Company, a West Virginia limited liability company, ]ulia C.. Compton Trust 2003,
Julia C.. Compton, an individual, HLC, L.P., a West Vkginia limited partnership, and SVR
One, LLC, a West Vkginia limited liability company, granted to Hope Gas, Inc, dba
Dominion Hope, a West Virginia corporation, non-exclusive easements for natural gas
distribution pipelines and related appurtenances over and tl~’ough those certain u’acts or parcels
of land situate in Phase III in the South Land Bay at Chazles Pointe in the City of Bridgeport,
Simpson District, Harrison County, West Virginia, of which the property under’ examination is
a paxt.



13.. By inst~m-nent dated Octobex 16, 2008, (Deed Book No,. 142.4, page
994) Julia C.. Compton Trust 2003, HLC, L.P.., a West Virginia limited partnership, and SVR
One, LLC, a West Virginia limited liability company, granted to Hope Gas, Inc., dba
Dominion Hope, a West Virginia corporation, non-exclusive easements for’ underground
natural gas distribution pipelines over’ and through those certain tracts or parcels of land situate
in Phase II of Charles Pointe, a Master’ Plan Community, situate in the City of Bridgeport,
Simpson District, Ha~tison County, West Virginia, of which the property under’ examination is
a part.

14. There is of’ record in said Clerk’s office in Trust Deed Book No. 1137,
page 400 a Notice of Lien of Community Enhancement District Assessments which includes
the property under examination..

15    Ther.e is of’ record in said Clerk’s office in Tr~st Deed Book No. 1158,
page 1113 a Notice of Lien of Community Enhancement District First Revised Assessments
which includes the proper ty under examination.

16.. Any matters which would be disclosed by a visual inspection or’ an
accurate survey of’ the property under examination aIe not included in this title examination.

17.. We did not examine the indices to the public records in said Clerk’s
office with respect to the title to the minerals, including the coal, oil and gas, within and
underlying the property under examination and this letter’ does not constitute a certification of’
title with respect to said minerals.

t~or the year 2009, the property under examination is assessed on the Land
Books of Harrison County in Simpson District - Bridgeport to SVR One LLC (Tax Map No.
289, Parcel No 14, Account No.. 06352966), as follows:

Valuation Taxes Per
Description Land Improvements Total Half Year

81.10 Ac. Anmoore Run $92,880..00 $0 $92,880.00 $676..35

The real estate taxes assessed against the property under’ examination have been
paid to and including the year 2008.. The real estate taxes assessed against the property under
examination for’ the year 2009 constitute a lien, and are now due and payable. The real estate
taxes assessed the property under examination for the year 2010 constitute a lien, but are not
due and payable umil July, 2010.
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If you have any
letter, please feel fiee to call me.

6

questions concerning the matteis

Very truly yours,

cc: Samme Gee, Esquke (via email)

repoi~ed in this
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Tax Map No.. 289, Parcels Nos. 5 (100..91
acres, more oi less) and 6 (99.04 acres,
more or less)

Gemlemen:

We have examined the indices to the public recolds in the office of’ the Clerk of
the County Commission of’ Hanison County, West Vilginia, pertaining to the title to the
SUlf~ce of those two (2) certain tlacts oi parcels of land situate in Simpson District, Harrison
County, West Virginia, and being moie palficulally bounded and described as follows:

PARCEL NO. 1: Beginning at a rebar found, being a coiner
to the Julia C.. Compton Tiust 2003 parcel; thence with two lines of
said Tlust parcel, N 0° 53’ 30" E, 2381..22 feet to a rebaI found;
thence, N 51° 36’ 30" W, 474..16 feet to a rebai found in the
southeln right-of-way line of interstate 1-79; thence with a line of
said right--of-way, N 57° 05’ 26" E, 1045.04 feet to a rebar found,
being a co~ner to the Lemuel H. Higinbotham 99.04 acre parcel;
thence with two liaes of said 99..04 acle palcel, S 57° 24’ 05" E,
571.50 feet to a rebai found; thence, S 22 51’ 45" E, 2456.72 feet to
a rebar found, being a coiner to the .lulia C., Compton parcel; thence
vdth a line of said Compton parcel, S 66° 17’ 34" W, 813.45 feet to
a IebaI found, being a comerto a second Julia C.. Compton parcel;
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thence with tluee lines of said second Compton parcel, S 66° 17’ 34"
W, 726.99 feet to a rebar found; thence, S 770 47’ 34" W, 325..38
feet to a r-ebar found; thence, N 86° 12’ 26" W, 250..80 feet to the
beginning, containing 100.91 acres, mo~e or’ less, as surveyed by
Grafton Coal Company in November, 2004, and as shown on a plat
of record in said Clerk’s office in Deed Book No. 1374, page 253.

PARCEL NO. 2: Beginning at a coiner fence post found,
being a coiner to the Julia C. Compton pareel; thence with two lines
of said Compton parcel, N 64° 08’ 26" W, 570..77 feet to a rebat
fburtd; thence, S 66° 17’ 34" W, 332..64 feet to a iebar found, being
a coiner to the Lemuel H.. Higinbotham pareel; thence with two lines
of said Higinbotham parcel, N 22° 51’ 45" W, 2456..72 feet to a
rebar found; thence, N 57° 24’ 05" W, 571..50 feet to a ieba~ found
in the southern right-of-way line of’ interstate 1-79; thence with a line
of said Iight-of-way, N 3° 06’ 43" E, 531..34 feet to a rebar found,
being a cornel to the Julia C.. Compton patcel; thence with a line of
said Compton parcel, S 63° 18’ 07" E, 694..96 feet to a rebar found,
being a corner to the Julia C. Compton Tr~st 2003 parcel; thence
with a line of said Trust parcel, S 61° 44’ 46" E, 3023.63 feet to a
rebat’ found, being a corner to the Ann’s Run Limited Liability
Company palcel; thence with a four’ lines of’ said Ann’s Run Limited
Liability Company parcel, S 34° 21’ 24" W, 49..62 feet to a rebax’
found; thence, S 47° 27’ 45" W, 38.29 f~et to a rebar found; thence,
S 26° 27’ 45" W, 171.60 feet to a iebai found; thence, S 38° 57"
45" W, 183..15 feet to a rebat found, being a coiner to a second
Ann’s Run Limited Liability Company pat’cel; thence with a fbur
lines of said second Ann’s Run Limited Liabili~ Company parcel, S
38° 57’ 45" W, 44..88 feet to a iebat found; thence, S 65° 12’ 45"
W, 364.51 feet to a Iebm found; thence, S 49° 27’ 45" W, 417.. 12
feet to a rebai fbund; thence, S 11° 41’ 34" W, 665..94 f~et to the
beginning, containing 99..04 acres, more oi less, as surveyed by
Grafton Coal Company in November, 2004, and as shown on a plat
of’ieco~d in said Clerk’s office in Deed Book No.. 1374, page 254..

Our examination began with two deeds as follows. As to TIact No.. 1, 100..91
acres, our examination began with a deed dated November’ 1, 1902 (Deed Book No.. 134, page
214), fi’om Lemuel E. Stout, widower, to Geoige H.. Stout. As to Tinct No.. 2, 99.04 acres,
ouI examination began with a deed dated lZeblaaaty 15, 1917 (Deed Book No. 263, page 479),
from W.. Frank Stout and Biagio Merendino, Special Commissionels, to Geolge Har~er Stout..

Our examination as to both tracts or patcels of’ land ended on September’ 21,
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2009, at 8:00 a.m,, fiom which examination we cer~tify that at that time on September 21,
2009, as appeared from our examination of such records as were properly indexed in said
Clerk’s office, good title to the surf~tce of said tracts or parcels of land was vested in HLC,
L.P.., subject only to the following:

1.,    By instrument dated August 9, 1909, (Deed Book No. 192, page 315),
G.. H. Stout and Belle Stout, his wife, granted to Hope Natural Gas Company an oil and gas
lease upon 100 acres on Ba~nett’s Run of’ Simpson Creek in Simpson District fbr a prima~y
term of five (5) year’s fi’om November 8, 1909, and as long thereafter’ as oil or gas or either of
them is produced fi’om said land. Said lease may affbct the property under examination..

2..    By instrument dated May 21, 1914, (Deed Book No. 234, page 152),
G..H.. Stout and Belle Stout, his wife, granted to BIidgeport Natural Gas and Oil Company an
oil and gas lease on five acres on Simpson Creek, Simpson District fox’ a primary te~m of one
(1) year fl’om its date and as long thereafter as oil or gas or either’ of them is produced from
said land. Said lease may affect the property under examination.

3     By instrument dated Octobe~ 18, 1916, (Deed Book No.. 266, page 318),
G. Hatter Stout and Belle Stout, his wife, granted to Hope Natural Gas Company a right of
way for a pipeline for the transportation of oil or gas over a tract in Simpson District.. Said
right of’ way may affect the proper .ty under’ examination.

4..    By instrument dated January 1, 1917, (Deed Book No. 346, page 442),
G. Ha~ter Stout and Belle Stout, his wifb, et al., granted to Olandus West an oil and gas lease
upon five ac~es on Simpson C~eek in Simpson District for a prima~y term of ten (10) yea~s
f~om its date and as long thereafter as said land is operated by lessee in the search for or
production of oil or’ gas.. Said lease may affect the prope~ty under examination.

5..    By instiument dated October 11, 1934, (Deed Book No.. 453, page 238),
G. H. Stout, widoweI, and Hope Natural Gas Company modified a lease dated August 9, 1909
(Deed Book No.. 192, page 315), regarding the royalty to be paid every three (3) months fiom
Well No.. 3645 drilled thereon. Said agreement may affect the propeIty under’ examination

6.    By instrument dated May 4, 1937, (Deed Book No. 483, page 29), W..
Frank Stout and Adah A. Stout, his wife, et ai., granted to Hope Natural Gas Company an oil
and gas lease upon 100 acres on Bamett’s Run in Simpson Distaict fo~ a primaty term of ten
(10) years from its date and as long thereafter as said land is operated by lessee in the search
for or’ production of oil or gas. Said lease may affect the property under’ examination.,

7..    By instrument dated May 4, 1937, (Deed book No, 483, page 32), W.
l~rank Stout and Adah A. Stout, his wife, and G. Hatter Stout, widower, granted to Hope
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Natural Gas Company an oil and gas lease upon 4 1/2 acres, Ann’s Run and Barnett’s Run for’
a primary te~m of ten (10) years fi’om its date and as long thereafter’ as said land is operated by
lessee in the search for’ or production of oil or gas.. Said lease may affect the property undeI
examination..

8.    By insUument dated May 4, 1937, (Deed Book No.. 483, page 35), W.
/Zmnk Stout and Adah A.. Stout, his wife, and G. Hatter Stout, widower, granted to Hope
Natural Gas Company an oil and gas lease upon 5 41 ac~es on Ba:mett’s Run in Simpson
DisUict for’ a primazy term of ten (10) yea~s from its date and as long thereafter as said land is
operated by lessee in the seazch for or p~oduction of oil or’ gas. Said lease may affect the
property under examination.

9..    By instrument dated December’ 16, 1937, (Deed Book No.. 488, page
295), G. Haiter Stout granted to Hope Natural Gas Company a right of way to opeiate
telephone and telegraph lines on his lands in Simpson District.. Said right of way may affect
the property under examination.

10. By instrument dated December 10, 1942, (Deed Book No.. 545, page
238), Dale Stout Higinbotham and F.. E.. Higinbotham, her husband, and Hope Natural Gas
Company modified a lease dated August 9, 1909 (Deed Book No. 192, page 315), granting
Hope Natural Gas Company the right to inject and stoie gas. Said modification may affect the
property under’ examination.

11. By ins~ument dated November 18, 1942, (Deed Book No. 545, page
240), Dale Stout Higinbotham and F., E. Higinbotham, her husband, granted to Hope Natural
Gas Company a right to inject and store gas on 100 acres in Simpson District, together with
the right of ingress and egress over the surface.. Said right may affect the proper .ty under
examination.

12    By instrtmaent dated December’ 10, 1942, (Deed Book No. 550, page
527), Dale Stout Higinbotham and 1z. E. Higinbotham, he~ husband, and W.. Frank Stout and
Adah A.. Stout, his wife, and Hope Natural Gas Company modified a lease dated May 4, 1937
(Deed Book No., 483, page 29), granting Hope Natural Gas Company the right to inject and
store gas. Said modification may affect the proper~ under examination.

13. By instrument dated Decembe~ 10, 1942, (Deed Book No.. 550, page
537), Dale Stout Higinbotham and 1z. E.. Higinbotham, her husband, and W.. Frank Stout and
Adah A. Stout, his wife, and Hope Natural Gas Company modified a lease agreement dated
May 4, 1937 (Deed Book No. 483, page 32), granting Hope Natural Gas Company the right to
inject and store gas.. Said modification may affect the proper .ty under’ examination..
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14. By instrument dated December 10, 1942, (Deed Book No.. 550, page
539), Dale Stout Higinbotham and F.. E.. Higinbotham, her’ husband, and W.. Frank Stout and
Adah A.. Stout, his wife, granted to Hope Natural Gas Company the right to inject and store
gas, together’ with ingress and egress over’ the surface of 4 1/2 acres in Simpson District. Said
right may affect the proper .ty under examination..

15.. By instrument dated November’ 23, 1942, (Deed Book No.. 550, page
541), Dale Stout Higinbotham and F.. 13.. Higinbotham, her husband, and W. Frank Stout and
Adah A.. Stout, his wife, granted to Hope Natural Gas Company the light to inject and store
gas, together with the right of ingress and egress over the surface of I00 acres in Simpson
District,, Said right may affect the pr’operty under’ examination,,

16.. By instlument dated October 28, 1971, (Deed Book No.. 997, page 269),
Don 1z. Higinbotham, divorced, et al.., glanted to Consolidated Gas Supply Corporation a
pipeline right of way over a tract in Simpson District for’ the transportation of water’, gas, oil
and other products.. Said fight of way may affect the property under examination.

17., By instrument dated February 8, 1972, (Deed Book No. 998, page 952),
Lemuel H.. Higinbotham and JoAim Higinbotham, his wife, et al, granted to Consolidated Gas
Supply Corporation a right of way for a vehicular’ roadwa.y upon a tract in Simpson District to
Consolidated Gas Supply Corporation Well No.. 3645. Said ~ight of’ way may affect the
property under examination..

18.. By instrument dated October 28, 1971, (Deed Book No.. 998, page 86),
Don F.. Higinbotham, divorced, et al.., granted to Consolidated Gas Supply Corporation a fight
of way pipeline for transportation of water, oil, gas and other’ products over a tract of land in
Simpson District, Said right of way may affect the property under examination..

19. The property trader examination is subject to the Master Declalation of
the Common Interest Community Known As Chm’les Pointe (Deed Book No.. 1382, page 636),
as amended and restated by the Fffst Amended and Restated Mastei Declaration of’ the
Common Interest Community Known As Challes Pointe (Deed Book No.. 1392, page 684)..

20.. There is of’ iecold in said Clelk’s office in Tlust Deed Book No.. 1137,
page 400 a Notice of Lien of’ Community Enhancement DistlJct Assessments which includes
the propeI .ty under’ examination..
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21. There is of record in said Clerk’s office a Notice of Lien of Community
Enhancement Distiict t~irst Revised Assessments in Trust Deed Book No.. 1158, page 1113
which includes the proper .ty under examination..

22,. Any matters which would be disclosed by a visual inspection or an
accuIate sur-cey of the proper .ty unde.r examination are not included in this title examination.

23.. We did not examine the indices to the public records in said Clerk’s
office with r-espect to the title to the mineials, including the coal, oil, and gas, within and
underlying the pr’oper .ty under examination, and this lette~ does not constitute a certification of
title with respect to said minerals..

For’ the year’ 2009, the property under’ examination is assessed on the Land
Books of Harrison County in Simpson District - B~Jdgeport to HLC, L,P, (Tax Map No.. 2.89,
Parcel Nos.. 5 and 6, Account Nos. 06358050 and 06358041), as follows:

Valuation Taxes Per’
Description Land Imp~ ovements Total Half Yea~’

100.91 As Barnett Run $4,980..00 $0 $4,980..00 $36..27

99..04 As Barnett Run $4,080.00 $120.00 $4,200..00 $30.59

The real estate taxes assessed against the proper .ty under’ examination have been
paid to and including the year 2008.. The real estate taxes assessed against the property under.
examination for the year 2009 constitute a lien and aze now due and payable. The real estate
taxes assessed against the proper .ty under’ examination for the year 2010 constitute a lien, but
a~e not due and payable until July, 2010..

If’ you have any questions concerning the matters reported in this letter’, please
I~el free to call me..

cc: Samme Gee, Esquire (via email)
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WV DEP - CW SRI~ Program
601 57th Street, S..E.
Charleston, WV 2.5304

Water’ Development Authoi i.ty
180 Association Drive
Charleston, WV 25311-1217

Re: Tax Map No. 289, Parcel No, 51

Gentlemen:

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Harrison County, West Virginia pertaining to the rifle to all that
cer~,ain tract oz’ parcel of land situate on the easterly side of Interstate 79 in Simpson District,
Harrison County, West Virginia, being more particularly bounded and described as follows:

BEGINNING at a rebar found, being a corner to the
Barbara Warner, et al.. pareel, bea~ing N 89° 35’ 01" E, 436.70
feet from a fence corner- found; thence with a line of’ said Warner
parcel, N 0° 12’ 50" E, 1096.16 feet to a iron pipe found in the
southern right-of-way line of interstate 1-79; thence with six lines
of said right-of-way, N 80° 34’ 47" E, 580..79 feet to a rebar
found; thence, S 82° 33’ 10" E, 329..57 feet to a concrete
monument found; thence, N i3 ° 54’ 40" E, 89..94 feet to a rebar
found; thence, N 82° 55’ 39" E, 798.44 feet to a rebar found;
thence, N 62° 24’ 43" E, 922.. 12 feet to a rebar found; thence, S
39° 42’ 55" E, 339..00 feet to a rebar found, being a corner’ to the
.lulia C. Compton Trust 2003 parcel; thence with two lines of’ said
Trust pareel, S 71° 17’ 33" W, 319..04 feet to a iebar found;
thence, S 35° 02’ 19" W, 2025..67 feet to a rebar found, being a
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corner to a second Julia C.. Compton Trust 2003 parcel; thence
with two lines of said Trust parcel, N 10° 32’ 10" W, 168..10
feet to a rebat found; thence, N 85° 02’ 10" W, 1113..02 feet to a
r’ebar found, being a comer’to the Ridge way Estates Subdivision;
thence with a line of said Subdivision, S 89° 35’ 01" W, 146..95
feet to the beginning, containing 61..06 acres, more or less, as
surveyed by Grafton Coal Company in November, 2004, and as
shown on a plat of’ record in said Clerk’s office in Deed Book
No.. 1374, page 249..

For the purpose of’ our examination, we assumed good title to said u’act or
parcel of land as vested in J.. Dunkin Lodge and Edna W. Lodge, as tenants in common, on
October 16, 1924, the date of death of Aaron J.. Lodge. Our’ examination ended on September
21, 2009, at 8:00 am., from which examination we certify that at that time on September 21,
2009, as appeared from our examination of such records as were properly indexed in said
Clerk’s office, good title to the surfhce of said tract or parcel of land was vested in HLC, L..P.,
a West Virginia limited pa~mership, subject only to the following:

1..    By instiument dated September 4, 1909, (Deed Book No. 192, page
238), A..1. Lodge and Amanda Lodge g~anted to Hope Natural Gas Company an oil and gas
lease, which cove~ed a tract or parcel of land containing 255 acres, more or less, of which the
property under examination was a pa~t..

There is of record in said Clerk’s office an Agreement dated January 23,
1934, (Deed Book No.. 447, page 183), between Edna W.. Curiy, J. Dunkin Lodge, et al. and
Hope Natural Gas Company modi ,fying the terms of said lease.

There is of record in said Clerk’s office a Modification of’ Lease dated
December 17, 1942, (Deed Book No., 545, page 250), between J,, Dunkin Lodge, et al,. and
Hope Natural Gas Company modifying the terms of said lease.

2..    By instrument dated .]rune 23, 1933, (Deed Book No. 442, page 184), .l.
Dunkin Lodge and Edna W.. Curry, et al.., submitted to Hope Natural Gas Company an
application fo~ free gas..

3.    By instrument dated November 18, 1942, (Deed Book No_ 545, page
252), J. Dunkin Lodge and Mary H Lodge, husband and wife, and Edna W.. CuI~y and E. E.
Curry, wife and husband, granted to Hope Natural Gas Compar~.y the right to store gas undeI a
tract or parcel of land containing 266 acres, more or’ less, of which the proper.ty under’
examination was a part, with the right to enter on the surface of said tract or parcel of’ land for
the purpose of storing gas.
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4.,    The following rights of way have been granted by predecessors in title to
the proper .ty undeI-examination across large~ tracts or’ pazcels of land of which the property
under’ examination was a part. Due to vague desciiptions contained within the instruments
conveying said rights of way, we were unable to determine from the recoids in said Clerk’s
office whether the property under examination is affected thereby. Because of the large
number’ of’ these instruments, we have set them forth below in abbreviated form, as follows:

DEED
BOOK/
PAGE

554/529

708/123

708/445

758/291

DATE

8/13/1943

6/6/1951

6/1/1951

3/26/1954

GRANTOR

.1.. Dunldn Lodge,
et al,

,1.. Dunkin Lodge,
et al..

.1., Dunkin Lodge,
et al..

.1., Dun_kin Lodge

GRANTEE

Hope Natmal Gas
Co

Monongahela
Power Co

Hope Natural Gas
Co

The Chesapeake
& Potomac
Telephone Co of
West Vilginia

PURPOSE

Gas regulatols,
metels and
heaters

Transmission
system

Pipelines

Telephone and
telegraph lines
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773/35

862/494

979/617

979/636

980/152

998/68

12/30/1955

4/19/1962

7/1/1970

7/28/1970

7/1/1970

10120/1971

J. Dunkin Lodge,
et al.

J., Dunkin Lodge,
et al..

Mary H. Lodge,
et al.

Mary H.. Lodge,
etal,

Mary H. Lodge,
et al..

John H, Lodge,
etal.

The Chesapeake
& Potomac
Telephone Co of
West Virginia

Hope Natural Gas
Co

Consolidated Gas
Supply
Corporation

Consolidated Gas
Supply
Cotpomti0n

Consolidated Gas
Supply
Corporation

Consolidated Gas
Supply
Corporation

Telephone and
telegraph lines

Pipelines

Pipelines

Gas regulators,
meters, and
heater’s and
power and
telephone lines

Pipelines

Pipelines
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998/434

998/82

998/632

1005/716

1008/467

1255/212

8/4/1971

10/20/1971

10/20/1971

10/20/1971

10/20/1971

3/2/1994

William D..
Lodge

lohn H. Lodge,
et al..

Mary H,. Lodge,
etal.

Mmy H., Lodge,
et al..

,lotto H, Lodge,
et al.,

William D.
Lodge, et al..

The Chesapeake
& Potomac
Telephone Co of
West Vilginia

Consolidated Gas
Supply
Coiporation

Consolidated Gas
Supply
Corporation

Consolidated Gas
Supply
Colporation

Consolidated Gas
Supply
Colporation

Bell Atlantic-
West Vilginia,
Inc.

Communications
system

Pipelines

Roadway

Pipelines

Pipelines and
poles and
underglound
cables for
telephone and
other wiles

Communications
system
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5.    By Agreement dated May 19, 1997, (Deed Book No.. 1287, page 647),
William D.. Lodge and John H. Lodge granted to the City of Bridgeport, as part of a sewerage
system, a temporaxy construction right of way and easement and a permanent right of way and
easement twenty (2.0) feet in width, to lay, construct, alter’, maintain, repair, and remove a line
of pipe, manholes, and other’ devices or structures necessaiy for’ transportation of sewage and
maintenance of a public sewer on, over, and through the property under’ examination.,

6.    By insUument dated July 5, 2002, (Deed Book No.. 1343, page 637),
John H Lodge granted to Harrison Rural Electrification Association, Inc. a perpetual easement
to enter’ upon the property under’ examination to construct, operate, and maintain a distribution
line or system on the proper .ty under examination.

7    By instrument dated August 1, 2002, (Deed Book No.. 1343, page 639),
William D. Lodge and Linda Chennel Lodge, husband and wife, granted to Harrison Rural
Electrification Association, Inc.. a perpetual easement to enter upon the property under
examination to construct, operate, and maintain a distribution line or system on the proper .ty
under examination..

8.    Ihe proper .ty unde~ examination is subject to the Master’ Declaration of
the Common Interest Community Known As Chattes Pointe (Deed Book No.. 1382, page 636),
as amended and restated by the l:irst Amended and Restated Master Declaration of’ the
Common Interest Community Known As Charles Pointe (Deed Book No.. 1392, page 684)..

9.    Our examination is subject to such state of facts as would be disclosed by
a visual inspection or an accurate survey of the proper .ty under’ examination.

10.. We did not examine the title to the minerals within and underlying the
property under examination, and this letter’ does not constitute a certification of title with
respect to ownership of the minerals.

I:or the year 2009, the proper ,ty under examination is assessed on the Land
Books ot Haxrison County in Simpson Distzict - BrJdgepolt in the name of HLC, L..P. (Tax
Map No. 289, Parcel No. 51, Account No.. 06821941) as follows:

Valuation Taxes Pet
Description Land Improvements Total Half Year

61.06 Ac $2,580..00 $0.00 $2,580.00 $18..79
Barnett Run
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The real estate taxes assessed against the property under’ examination have been
paid to and including the year’ 2008.. The real estate taxes assessed against the property under’
examination for the year’ 2009 constitute a lien and are now due and payable., The real estate
taxes assessed against the property under’ examination for the yeaz 2010 constitute a lien, but
are now due and payable until July, 2010.

If you have any questions concerning the matters repo~ted in this letter, please
f~l fiee to call me.

Very truly yours,

cc: Samme Gee, Esquire (via ernail)
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or less) and 15 (4 4068 acres, more or less)

Gentlemen:

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Harrison County, West Virginia, pertaining to the title to the
su~t~ace of all those tba’ee tracts or parcels of land situate in Simpson District, Harrison County,
West Virginia, and by recent survey shown to contain 57.0232 acres, more or less, 28.. 1208
acres, more or less, and 4..4068 acres, more or less, or 87.5508 acres in the aggregate, more
oI less, as surveyed by Grafton Coal Company in December’ 2000, being more pa~ticula.tly
bounded and described as follows:

Beginning at a roof bolt found in the western fight-of-way
line of West Virginia State Route 131, being a corner to the
Charles E.. & lulia C. Compton parcel; thence with ten lines of
said right-of-way line, S 21 ° 20’ 41" W, 618.00 feet to a point;
thence, S 22° 06’ 27" W, 228.13 feet to a point; thence, S 29°

08’ 52" W, 115..05 feet to a point; thence, S 38° 43’ 36" W,
69..00 feet to a point; thence, S 41° 32’ 42" W, 128.98 feet to a
point; thence, S 44° 54’ 29" W, 217..74 f~et to a point; thence, S
51° 58’ 17" W, 65.62 feet to a point; thence, S 56° 18’ 18" W,
658..90 feet to a point; thence, S 55° 09’ 16" W, 139.06 feet to a
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point; thence, S 44° 41’ 23" W, 81..61 feet to a ¾" rebar’ found,
being a cor’ner to the Midcity Land Company parcel; thence
with four’ lines of said Midcity Land Company parcel, N 33 ° 23’
59" W, 442.61 feet to a ¾" rebar’ found; thence, N 42° 08’ 54"
W, 644.68 feet to a ¾" rebar fbund; thence, N 7° 53’ 55" W,
720.96 feet to a ¾" rebar found; thence, N 2° 36’ 05" E,
728.72 feet to a ¾" rebar fbund in a line of the Betty Y.
Gawthrop parcel; thence with a line of said Gawthrop parcel, N
74° 47’ 50" E, 173.56 feet to a set stone fbund, being a comer to
a second Betty. Y. Gawthtop parcel; thence with a line of said
second Gawthrop pazcel, N 76° 57’ 45" E, 916.79 feet to a 5/8"
rebar set, being a corner’ to a third Betty Y. Gawthrop parcel;
thence with a line of said third Gawthrop parcel, S 80° 41’ 56"
E, 358.33 fbet to a set stone found, being a corner’ to the Charles
E. & .lulia C. Compton parcel; thence with a line of said
Compton parcel, S 45° 57’ 2.7" E, 1062..36 feet to the beginning,
containing 87..5508 acres, more or’ less, as surveyed by Grafton
Coal Company in December, 2000, and as shown on a plat of
record in said Clerk’s office in Deed Book No. 1344, page 1159..

There is excepted and reserved fi’om said 87,5508 acres, all that certain lot or
parcel of’ land containing 3..829 acres, moie or less, being a pa~t of a tract or parcel of land
containing 40 acres, more or less, conveyed by Ann’s Run Limited Liability Company to The
County Commission of’ Harrison County, West Virginia, by deed dated December 30, 2008, of
record in the office of the Clerk of’ the County Commission of Harrison County, West
Virginia, in Deed Book No. 1426, page 399, and which is more particula~ly bounded and
described in a Pat~tial Release by F~rst Central Bank, Inc.., of record in said Clerk’s office in
Release Docket No.. 334, page i152, to which reference is hereby made tbr a more complete
description of said 3.829 acres, more or less..

Our examination as to said 28.1205 acre tract or parcel of land began with a
deed dated October 7, 1932, (Deed Book No.. 436, page 270), flom Dana H.. Gawthrop and
lZlorida C. Gawth~op, his wife, and Ray B.. Gawtl~op and Lena Gawthrop, his wife, to Per~y
C. Gawthrop As to said 57..0232 acre tract or parcel of land, our’ examination began with a
deed dated July 22, 1902, (Deed Book No. 131, page 343), flom Claude G. Gawthrop to
Cornelia Gawthrop. As to said 4..4068 acre tract o~ parcel of land, our examination began
with a deed dated March 11, 1915, (Deed Book No.. 242, page 121), fi’om A...l.. Williams and
l~raneis G. Williams, his wife, to Cornelia Gawthrop. As to all of said tracts or’ parcels of
land, our examination ended on September 2I, 2009, at 8:00 a..m., flora which examination
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we ceitify that at that time on September’ 21, 2009, as appeared flom our examination of’ such
records as were properly indexed in said Clerk’s office, good title to the suiface of said tracts
or pareels of’ land was vested in Ann’s Run Limited Liability Company, subject only to the
following:

As To Tract Of’ 28.1205 Acres

1..    By instrument dated December 20, 1899, (Deed Book No. 116, page
500), Cornelia Gawthrop, widow, et al.., leased to South Penn Oil Company a tract of 71
acres, of which the property under’ examination was a part, for- the purpose of mining and
operating for’ oil and gas and laying pipelines and related appliances upon said tract. The term
of said lease was five year’s and as long thereafter as oil o~ gas or either of them is produced
flora said tract.

2     By instrument dated .luly 30, 1908, (Deed Book No.. 182, page 66),
Cornelia Gawthrop, et aI., leased to Hope Natural Gas Company a tract of 71 acres, of which
the property under examination was a part, figr off and gas mining and operations, including the
laying of pipelines and building tank stations and related structures thereon. The te~m of said
lease was ten years from said date or as long thereafte~ as oil m gas or either’ of them is
produced.

3.,    By insU~ament dated July 8, 1918, (Deed Book No.. 282, page 2.94),
Cornelia Gawttaop, et al.., leased to Hope Natural Gas Company a tract of 71 acres, of which
the pI~oper .ty under’ examination was a pa~t, for’ mining and operating fbr oil and gas, including
laying pipelines, tanks and other structures.. The term of’ said lease was five years flom .luly
30, 1918, and as long thereafter as the tract was operated in search fbr or production of oil and
gas, with extensions of the term by payment ot rentals as set fot~ therein..

4..    By instrument dated August 3, 1918, (Deed Book No. 287, page 384),
Cornelia Gawthrop granted to Hope Natural Gas Company a right of way to open, repair,
maintain and use a wagon ~ oadway upon a tract or’ parcel of land, of which the property under
examination was a pa~t.. Said roadway was to be used by Hope Natural Gas only for hauling
on, to and flom Well No.. 5321 upon the lands of Per~y C. Gawthrop.. The te~m of’ this right
of’ way was for as long as the P.. C. Gawthrop lands were operated for’ oil and gas.

5.    By instrument dated October’ 1, 1912, (Deed Book No. 300, page 430),
Cornelia Gawtltrop granted to Hope Natural Gas Company a right of way upon a tract, of
which the p~ope~ty under examination was a part, to open, repair, maintain and use a wagon
~oadway..
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6.    By inst~mnent dated September 8, I923, (Deed Book No. 345, page 41),
Cornelia Gawthiop, et al., leased to Bridgepoit Natural Gas and Oil Company a t~act of 71
acres, of which the property under examination was a part, for mining and operating for oil
and gas. The term of’ said lease was five years from said date and as long thereafter’ as oil or
gas or eithe~ of them was produced fiom said tract.

7..    By instrument dated June 8, 1928, (Deed Book No. 389, page 530),
Cornelia GawthIop, et al.., leased to Bridgeport Natural Gas and Oil Company a tract of 71
acres, of which the property under examination was a part, for oil and gas exploration.. The
term of’ said lease was five years from said date and as long as oil oz’ gas or either of them is
produced fi’om said t~ act.

By instrument dated l~ebruary 10, 1932, (Deed Book No. 432, page 189), R.. N.
Gawthrop, et al.., agx eed with Hope Natural Gas Company to a modification of said lease..

8.    By instrument dated August 26, 1929, (Deed Book No.. 405, page 156),
Cornelia Gawthrop, et al., granted to Monongahela West Penn Public Service Company a right
o5 way fbr electric distribution and telephone systems upon and over’ a tract of ’70 ac~es, of
which the proper .ty under examination was a part..

9.    By deed dated October’ 7, 1932, (Deed Book No. 436, page 270), Dana
H. Gawthrop and lZlorida C. Gawth~op, his wife, and Ray B., Gawth~op and Lena Gawthrop,
his wi~, conveyed a tract containing 38.69 acres, of which the prope~ .ty under examination
was a part, to Perry C.. Gawthi’op. This conveyance was made subiect to the oil and gas lease
on a tract of’ 70.54 acres which lease was then held and operated by Hope Natural Gas
Company..

10.. By instrument dated January 11, 1939, (Deed Book No. 499, page 227),
Dana H. Gawthrop, et al.., leased to Hope Natmal Gas Company a tract of 71 acres, of which
the property under examination was a part, for the operation and production of oil and gas,
including a right of way for pipelines and telephone, telegraph and electric lines and related
st~uctures.. The term of said lease was ten years from said date and as long thereafter as
operated in search for or production of oil or gas with the extension of the term by payment of
rentals as recited therein.

11.. By instaument dated July 1, 1948, (Deed Book No.. 655, page 556), R.
B.. Gawthrop and Lena Gawthiop, his wife, and P. C. Gawthi’op and Nocal L. Gawth~op, his
wife, leased to Hope Natural Gas Company a tract of 71 acres, of which the proper .ty under
examination was a part, for exploration and operation for’ oil and gas and for’ the storing of any
kind of gas.. The term ot said lease was ten year’s fiom January 11, 1949, and as long
thereafter as said tract was operated in search for oi production of’ oil oz gas with the extension
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the term by payment of rentals as set forth therein..

12.. By instrument dated April 18, 1958, (Deed Book No.. 808, page 419), R.
B. Gawthrop, et al., leased to Hope Natural Gas Company a tract of 71 acres, of which the
property under’ examination was a part, for’ exploration and operation for oil and gas. The
term of said lease was ten years Iiom January 11, 1959, and as long thereafter as operated in
search for and production of oil or gas or’ held for the storage of gas..

13. By instrument dated December’ 28, 1999, (Deed Book No. 1320, page
36), Asa R, Gawthrop granted to the City of Bridgeport a permanent right ot way and
easement 20 feet in width and a temporary construction easement 30 feet in width for a
sanitary sewer’ system on the property under’ examination..

14. By instrument dated December’ 10, 2007, (Deed Book No.. 1411, page
450) Ann’s Run Limited Liability Company granted and conveyed to CPRW, LLC, Private
Easement No. CPS-1 for utilities and other private uses over and upon a tract or parcel of land
of which the property under examination is a part.

15. By instrument dated December’ 22, 2008, (Deed Book No.. 1426, page
396) Ann’s Run Limited Liability Company granted and conveyed to CPRW, LLC, Private
Easement No CPS-5 for utilities and other private uses over-and upon a tract or parcel of’ land
including the pI operty under’ examination..

As To Tract Of’ 57.0232 Acres

1..    By instrument dated .Iuly 30, 1908, (Deed Book No.. 182, page 3),
Cornelia Gawthrop leased the property under examination to Hope Natural Gas Company for
mining and operating for oil and gas and the laying of pipelines and related structures.. The
term of said lease was ten years from its date or as long thereafter as oil or gas or either of
them was produced ft’om said tract.

By instrument dated July 2, 1918, (Deed Book No.. 282, page 236), Cornelia
Gawtluop and Hope Natural Gas Company entered a supplemental agreement regarding said
lease concerning delay rental payments and providing that any extensions of’ term of said lease
would be for five year’s from .luly 30, 1918..

2.    By instrument dated September 8, 1923, (Deed Book No. 345, page 44),
Cornelia Gawttuop leased the property under’ examination to Bridgeport Natural Gas and Oil
Company for’ mining and operating for’ oil and gas.. The term of said lease was five years horn
said date and as long thereafter as oil or gas or either of them was produced..
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By instlument dated lZebi’aary 10, 1932, (Deed Book No. 432, page 222),
Cornelia Gawthiop and Hope Natural Gas Company agieed to a modification of said lease
concerning rentals fIom Well No. 7563..

By instlm’nent dated .Iuly 27, 196I, (Deed Book No.. 854, page 566), P.. C..
Gawthtop and Nocal L. Gawthlop, his wife, and Ray B. Gawthrop and Lena Gawthiop, his
wife, and Hope Natulal Gas Company agreed to a modification of said lease..

3..    By instlument dated August 15, 1929, (Deed Book No. 405, page 150),
Cornelia Gawthrop, widow, granted to Monongahela West Penn Public Selvice Company a
fight of way for’ electxic distlibution and telephone system upon the plopelty under
examination..

4..    By instlument dated Decembei 26, 1999, (Deed Book No. 1320, page
34), Asa R. Gawthrop glanted the City of Blidgeport a pelmanent right of’ way and easement
20 feet in width and a tempolaly constluction easement 30 f~et in width for a sanitaiy sewer
system on the propei .t-y under examination.

As To Tlact Of 4.4068 Acles

1..    By said deed dated Malch 11, 1915, (Deed Book No.. 242, page 121), A..
.1.. Williams and Fiancis G Williams, his wife, conveyed to Cornelia Gawthlop a tract of 5 20
acres sub.ject to a reservation of all coal, oil and gas with the necessaly lights for development
of the same as recited in Deed Book No. 180, page 191..

2..    By instlument dated May 21, 1937, (Deed Book No.. 482, page 561), D.
H, Gawthrop and Florida Gawthrop, his wife, leased to Hope natulal Gas Company, the
property undeI examination, foI oil and gas operation and ploduction, together with iights of
way IbI’ pipelines, telephone and telegraph lines and ielated structures, The telm of said lease
was five years from said date and as long theleafteI as operated in search for and production of
oil or gas with the extension of’ the teIm by payment of ientals as recited therein.

3..    By instlument dated June 20, 1944, (Deed Book No., 526, page 546),
Peliy C.. Gawthlop and Nocal C. Gawthrop, his wife, and Hope Natural Gas Company agleed
to an extension of a prior lease dated May 21, 1937, (Deed Book No.. 482, page 561) upon the
plopelty under examination. The telm of’ said lease was extended to ten years fi’om May 21,
1942, and as long theleaftei as the plopelty under’ examination was operated in search for’ or
production of oil or gas with furthei extensions of’ the telm by payment of rentals as recited
ther’ein
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4..    By instrument dated May 11, 1961, (Deed Book No.. 851, page 43), P..
C,, Gawthrop and Nocal Gawthrop, his wife, leased the proper~y under’ examination to Hope
Natural Gas Company fbr exploration and operation for oil and gas, including injecting,
storing and withdrawing of any kind of gas.. The term of said lease was ten years fl’om said
date and as long thereafter as said tract was operated in search for’ or production of’ oil or gas
or held for’ storage of gas.

5    By instrument dated December 28, 1999, (Deed Book No.. 1320, page
38), Asa R. Gawthrop granted to the City of Bridgeport a permanent right of way and
easement 20 feet in width and a temporary construction easement 30 feet in width for’ sanitary
sewer system on the property under examination.

6.    By instrmnent dated December 10, 2007, (Deed Book No. 1411, page
450) Ann’s Run Limited Liability Company granted and conveyed to CPRW, LLC, Private
Easement No. CPS-1 for utilities and other private uses over’ and upon a t~act or’ parcel of land
of which the property under examination is a

As To All Tracts

1..    By deed of t~ust dated December’ 18, 2007, (Trust Deed Book No.. 1137,
page 519) Ann’s Run Limited Liability Company conveyed the property under examination to
Billy Atkins and Robert W.. Dinsmore, Trustees, to secure lZirst Central Bank, Inc. payment of’
a negotiable promissory note in the amount of $1,400,000..00.. Said deed of mtst has not been
released of’ record and constitutes a lien against the property under’ examination..

2..    There is of record in said Clerk’s office in Trust Deed Book No. 1137,
page 400, a Notice Of Lien Of Community Enhancement District Assessments which includes
the proper .ty under examination.

3     There is of’ record in said Clerk’s office in Trust Deed Book No. 1158,
page 1113, a Notice Of Lien Of’ Community Enhancement District First Revised Assessments
which includes the proper~ under examination..

4     The following instruments were granted by Edward L. Gawthrop to Mid-
City Land Co. affbcting all tracts comprising the property under examination..

a.    By instrument dated November 6, 1995, (Deed Book No. 1271,
page 319), Edward L. Gawthrop leased to Mid-City Land Co., Inc.. the properW under’
examination for a term beginning on November 6, 1995, and ending on November 5, 2005,
with three ten year options to extend the lease beginning on November 6, 2005..
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b..    By instrument dated Feblualy 6, 1996, (Deed Book No.. 1273,
page 557), Edward L. Gawthlop leased to Mid-City Land Co.., Inc.. the propelty under
examination for a term beginning Febmaly 6, 1996, and ending on Febluary 5, 2006.. Said
lease supercedes the lease dated November 6, 1995 (Deed Book No., 1271, page 319). The
tenant has thlee ten year options to extend the lease beginning on lZeblualy 6, 2006.

c.    By instlument dated Aplil 25, 1996, (Deed Book No. 1276, page
276), Edwald L, Gawthrop conveyed to Mid-City Land Co., Inc.. all of’ the coal owned by
grantoi in, upon and underlying the pr’opelty undeI examination.. Grantee was to have the
right and privilege of using so much of the sultace owned by glantoi as necessaly or
convenient for’ strip mining, iemoving, hauling and shipping of’ said coal and other coal owned,
leased or othelwise contlolled by gIantee whethei in said propelty under examination or
elsewhere..

d..    By instrument dated April 25, 1996, (Deed Book No. 1276, page
280), Edward L. Gawthrop leased to Mid-City Land Co., Inc.. the propelty undei examination
for the puIpose of’ plospecting and exploring by geophysical and other methods, drilling,
mining, operating for and producing oil and gas ot both, including casing head gas, casing
head gasoline, gas condensate (distillate) and any substance ploduced in a gaseous state or
contained in such oil and gas, but excluding, without limitation, coal, coal seam gas, lignite,
oil slated, and oil shale, together with the tight to enter said lands with necessary equipment
and to cleate necessaly distulbance, to lay and construct necessary pipelines and utilities, to
constluct and use necessary loads, to occupy as much of said lands as necessaly for said
pulpose, and to use such amount of water which may be necessaly, subject to any limitations,
iesei’vations oi exceptions contained therein.

e..    By instrument dated June 21, 1996, (Deed Book No. 1277, page
1163), Edwald L. Gawthrop and Mid-City Land Company agreed to an addendum which was
to be made pail of the Memorandum of Lease dated Feblualy 6, 1996, (Deed Book No.. 1273,
page 557). Said addendum Iegalded changes in monthly rentals and changes regalding
insurance and responsibility for the red brick stluctule situated on the pmpei*y under
examination..

5..    The following instruments have been glanted by predecessors in title to
the propelty under examination across lalgei tracts oI pa~cels of land or multiple tiacts of land
of which the propeI .ty under examination was a pail.. Due to vague descriptions contained
within the inStluments, we were unable to detelmine from the recolds in said Clerk’s office
whether the propelty undei examination is affected theleby.
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a..    By undated insuument, recorded on June 4, 1926, (Deed Book
No. 367, page 414), Cornelia Gawthop, et al.., granted to Bridgepoit Natural Gas & Oil Co. a
right of way ore1 lands in Simpson District, Hatxison County, West Virginia, for’ pipelines to
transport oil or gas and for a telephone or telegraph line..

b.    By inst~m’nent dated May 9, 1950, (Deed Book No.. 692, page
396), P. C. Gawtlu’op and Nocal L. Gawtlgop, his wife, granted to Hope Natural Gas
Company a right of way fox’ pipelines upon lands in Simpson District, Harrison County, West
Virginia.. Said instnmaent indicated that the pipeline was a 4 inch line..

c.    By inst~ment dated January 16, 1953, (Deed Book No. 731,
page 323), P.. C.. Gawthrop and Nocal L. Gawthrop, his wifb, g~anted to Hope Natural Gas
Company a right of way for pipelines upon their lands in Simpson District, Ha~rison County,
West Virginia.

d.    By instrument dated .lune 17, 1953, (Deed Book No. 758, page
265), P.. C. Gawthrop and Nocal L. Gawttu’op, his wife, conveyed to The Chesapeake &
Potomac Telephone Company of West Virginia a right of way for telephone and telegraph
systems upon their lands in Simpson District, Harrison County, West Virginia.

e,.    By ins~ument dated October 25, 1963, (Deed Book No. 884,
page 18), Pe~ry C. Gawthrop and Nocal Gawtluop, his wife, conveyed to Monongahela Power-
Company a 0..0143 acre pateel in Simpson District, Harrison County, West Virginia, and
further conveyed a right of way across their property which ad.joined the conveyed patcel..
This patcel was fox’ constr~ction, maintenance and removal of an ae~onautical hazard beacon.

f.    By instrument dated September 13, 1971, (Deed Book No.. 994,
page 714), Edward L. Gawthrop and Betty H. Gawthtop, his wife, g~anted to Monongahela
Power Company a right of way fo~ electric distribution lines and telephone lines upon 217
acres along Route No.. 73 in Simpson District.

g.    By instrument dated November’ 3, 1971, (Deed Book No. 998,
page 304), Edward L. Gawthi’op and Betty H.. Gawthiop, his wife, granted to Monongahela
Power Company a right of way for’ electric distribution and telephone lines with additions
thereto upon 2.17 acres along Route No. 73 in Simpson District..
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h.    By insuument dated .lanuaty 11, 1972, (Deed Book No.. 999,
page 310), Edward Gawttttop granted to C & P Telephone Company of West Virginia a right
of way for buried cable upon his lands in Simpson District..

i.    By instlument dated June 27, 1972, (Deed Book No. 1002, page
1225), Edward L. Gawthrop and Betty H.. Gawt_h~op, his wife, glanted to Monongahela Power
Company a right of’ way for’ electric distribution lines and telephone lines upon 217 acres in
Simpson District..

j..    By insUument dated December 12, 1974, (Deed Book No. 1029,
page 534), E. L. Gawth~op, divoIced, granted to Consolidated Gas Supply Corporation a right
of way to construct, lay and maintain gas regulators, meteIs and similar appliances and
buiIdings to house appliances and pipelines, together’ with the right of’ ingress and egress upon
lands in Simpson District, not to exceed an area 20 feet by 20 feet with the right to f~nce the

k..    By insuument dated March 2, 1987, (Deed Book No.. 1171, page
690), Edward Gawthrop and Martha Gawtlu’op, his wife, leased to Petroleum Development
Corporation 117..2 acres on Ann’s Run, Simpson District, for exploration and operation for oil
and gas and natural gas, casing head gas, condensate and related hydrocarbons. The term of
said lease was for one year flom said date and as long thereafter as operations for oil or gas
weze being conducted on the premises or oil or gas was found in paying quantities thereon..

1..    By instrument dated March 1, 1988, (Deed Book No.. 1183, page
953), Edward Gawtl~’op and Mattha Gawthrop, his wife, and Petroleum Development
Corporation extended the term of said prior lease dated March 2, 1987, (Deed Book No. 1171,
page 690), for one year/k’om Ma~ch 2, 1988..

m. By instrument dated luly 27, 1988, (Deed Book No.. 1187, page
1255), Edwaid Gawthrop and Mary Lou Gawtl~op conveyed to Blaney Hardwoods of Ohio,
Inc.. all saw timber 18 inches stump diameter’ and larger’ located upon 217 aczes in Simpson
District. This conveyance included the zight to enter upon said lands with equipment for the
purposes of timbering. The te~m of said lease was two and one-half year’s to cut and remove
and an extension of one yeax’ by paying an additional six percent of the selling price pet each
year of extension..

n.    By instrument dated February 27, 1989, (Deed Book No.. 1193,
page 298), Edward Gawth~op and Martha Gawtlu’op, Iris wife, and Petroleum Development
Corporation agreed to a modification of’ the terms of said prior lease dated Ma~ch 2, 1987,
(Deed Book No.. 1171, page 690), extending the term for one year’ fi’om Masch 2, 1989, and as
long thereafte~ as said land was operated in search for or production of oil or gas,



WAIERS, WARNER & HARRIS, PI_LC

11

6..    By deed dated June 7, 2006, (Deed Book No.. 1390, page 1112), Ann’s
Run Limited Liability Company conveyed to Five-.l Energy, Inc.., all fight, rifle and interest in
and to the oil and gas within and underlying the property under examination..

7.    The property undeI examination is subject to the Master Declalafion of’
the Common Interest Community Known As Char’les Pointe (Deed Book No. 1382, page 636),
as amended and restated by the t~irst Amended and Restated Master Declaration of the
Common Interest Community Known As Charles Pointe (Deed Book No,, 1392, page 684),.

8..    By Gas Pipeline Non-Exclusive Easement Agreement dated October 23,
2007, (Deed Book No.. 1411, page 450) Ann’s Run Limited Liability Company and others
entered into an Agreement with Hope Gas, Inc.., d/b/a Dominion Hope, wherein grantors
granted and conveyed to Hope, it successors and assigns, non-exclusive easements for
underground pipelines and appurtenances necessary thereto, over and through those certain
tracts or parcels of land situate in Phase 3 in the South Land Bay at Charles Pointe in the City
of Bridgeport, Simpson District, Harrison Coun .ty, West Virginia, of which the property under’
examination is a part, within private easements to be specifically identified as "Conveyed
Private Easements" to be recorded in said Clerk’s office..

Said Agleement was subsequently ie-iecorded two times in said Clerk’s office
in Deed Book No,, 1427, page 260, and in Deed book No. 1435, page 450,.

9.    Any matters which would be revealed by a visual inspection or an
accurate survey of’ the plopelty under examination are not included in this title opinion..

10.. We did not examine rifle to the minerals, including the coal, oil and gas
within and underlying the property under examination and this letter does not constitute a
certification of title with respect to said minerals.

For the year 2009, the propelty under examination is assessed on the Land
Books of’ Harrison County in Simpson District - Blidgepolt to Ann’s Run Limited Liability
Company as follows:
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Valuation
Improvements

Taxes Per
Total Half’ Year

Tax Map No. 290, Parcel No.. 7, Account No.. 6351164:
25.75 As ADI Hunters Chase At Chartes Pointe

$7,200.,00     $0 $7,200..00 $52.43

Tax Map No. 290, Parcel No.. 6, Account No.. 6351100:
54.06 As ADI Hunters Chase At Charles Pointe

$3,480.00     $0

Tax Map No. 290, Parcel No. 15, Account No.. 6351119:
3..28 As AD.I Huntels Chase At Chailes Pointe

$240.00      $0

$3,480.00 $25,34

$240..00 $1.,75

The ~eal estate taxes assessed against the propel .ty under’ examination have been
paid to and including the year 2008.. The real estate taxes assessed against the proper .ty under’
examination foi the yeaz’ 2009 constitute a lien, and ale now due and payable.

The ieal estate taxes assessed against the propelty under examination foi the
year 2010 constitute a lien, but ale not due and payable until July, 2010.

If you have any questions concerning the matters reported in this letter, please
feel bee to call me..

Vely tluly youls,

cc: Samme Gee, Esquile (via email)



I_AW OPFICES

WAIERS, WARNER ~ HARRIS, PLLC
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JAMES A. HARRIS
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CARL[E M. PARKER
BRANDY D. BELL
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Of COUNSEL
SIUART R WATERS

701 GoffBuilding
P O Box 1716

Clarksburg, West Virginia 26302-I716

I elephone (304) 624-5571
Teleeopler (304) 624-7228

Writer’s E-Mail: j9harris@aol corn

September 23, 2009

WV DEP - CW SRI~ Program
601 57th Street, S..E.
Charleston, WV 25304

Water Development Authority
180 Association Drive
Charleston, WV 25311-1217

Re: Tax MapNo. 2.69, Parcel No. 23, (89..30 acres,
more orless )
Tax MapNo.. 270, Patcel No.. 24..4(71.95 acres,
mo~e orless)

Gentlemen:

We have examined the indices to the public records in the office of’ the Clerk of
the County Commission of Harrison County, West Virginia, pertaining to the title to the
surface of all those two (2) certain tracts or parcels of land situate in Simpson District,
Harrison County, West Virginia, more pa~ticularly bounded and described as follows:

TRACT NO. I: BEGINNING at a rebar fbund, being a corner
to the Ann’s Run Limited Liability Company parcel and the
Higinbotham parcel; thence with a line of said Higinbotham
parcel, N 61° 44’ 46" W, 2882.,79 feet to a rebar set, bearing S
61° 44’ 46" E, 140.84 feet flom a iron rod found; thence with
twenty two lines through two lulia C.. Compton Trust 2003
parcels, N 43° 00’ 23" E, 519..69 feet to a rebar set; thence, S
73° 01’ 47" E, 236.81 feet to a rebar set; thence, S 53° 30’ 11"
E, 619..16 feet to a rebar set; thence, N 18° 54’ 36" E, 21802
feet to a ~ebar set; thence, N 12° 14’ 50" W, 433.89 feet to a
rebar set; thence, N 18° 36’ 51" E, 210..06 feet to a rebar set;
thence, N 64° 16’ 10" E, 164..19 feet to a ~ebar set; thence, S
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56° 33’ 58" E, 330.44 feet to a Iebai set; thence, S 39° 29’
59" E, 388.84 feet to a IebaI set; thence, N 51° 45’ 57" E,
317..33 feet to a rebai set; thence, N 4° 57’ 52" E, 198..72 feet to
a iebar set; thence, N 6° 35’ 06" W, 460..37 feet to a rebar set;
thence, N 83° 54’ 28" E, 497.11 feet to a rebai set; thence, S 9°

04’ 28" E, 414..97 feet to a r’ebar set; thence, S 60° 44’ 57" E,
201.92 feet to a rebar set; thence, S 80° 30’ 36" E, 218..65 feet
to a rebar set; thence, S 34° 48’ 42" E, 188.38 feet to a rebar
set; thence, S 18° 40’ 29" E, 218..67 feet to a rebar set; thence, S
16° 59’ 57" W, 406.61 feet to a rebar set; thence, S 50° 59’ 51"
W, 295..87 feet to a rebar set; thence, S 2.3° 43’ 48" W, 181..61
feet to a rebar set; thence, S 24° 51’ 12" E, 475..49 feet to a
rebm found in a line of a thild Julia C. Compton Tlust 2003
parcel; thence with a line of said thild Tlust parcel, S 34° 21’
24" W, 129..78 feet to a track spike found in root of 36 inch
folked oak, being a coiner to the Ann’s Run Limited Liability
Company parcel; thence with a line of said Ann’s Run Limited
Liabili .ty Company palcel, S 34° 21’ 24" W, 537.90 feet to the
beginning, containing 89..30 acres, more or less, as SUlve.yed by
Grafton Coal Company in November, 2004, and as shown on a
plat of recold in said CIelk’s office in Deed Book No.. 1374, page
970..

TRACT NO. 2: All that celmin tract or parcel of land containing
71.,95 acres as shown on a plat entitled "Plat of Survey of Julia
C. Compton Tlust 2003 Property a Portion of Tax Map - 269,
Parcel 23 & Tax Map - 270, Parcel 24 Situate in Simpson
District, HalfiSOn County, West Vilginia" of iecord in said
Clerk’s office in Deed Book No.. 1374, page 970.

Our examination began with an Ordei of the Circuit Coult of Halfison County,
West Virginia, dated September 14, 1896, (Deed Book No. 99, page 296), wherein Gtace
Sandusky. was awarded title to the sulface of a tlact or palcel of land containing 63..9 acres,
mole or less, and with the following seven deeds:

a..    Deed dated October’ 9, 1899, (Deed Book No.. 109, page 401), flom
Lewis C. Lawson, Special Commissioner, to Hugh .latvis and W.. Brent Maxwell conveying a
tract or parcel of’ land containing 190 acres and 15 poles, more or less.
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b.    Deed dated September’ 25, 1918, (Deed Book No.. 282, page 220),
from Ashby E. Cropp and Maltha J. Cropp, his wife, to Hugh Jalvis and W.. Brent Maxwell
conveying an undivided interest in a tract or parcel of land containing 20 acres.

c    Deed dated October 8, 1919, (Deed Book No.. 333, page 400), from A.
T.. Cropp, et al., to Hugh .larvis and W. Brent Maxwell conveying an undivided interest in said
tract oI parcel of’ land containing 20 acres.

d..    Deed dated October 27, 1922, (Deed Book No.. 333, page 399), from
Mabel MeEldowney and Dewey McEldowney, her husband, to Hugh Jalvis and W. Blent
Maxwell conveying and undivided interest in said t~act or parcel of land containing 20 acres.

Deed dated July 1, 1927, (Deed Book No,. 377, page 331), from Plesora
Cropp, et al.., to Hugh Jarvis and W.. Brent Maxwell conveying an undivided interest in said
tlact or parcel of land containing 20 acres.

f.    Deed dated .lanuar.3, 2, 1926, (Deed Book No.. 364, page 201), from
R.. Nuzum and Maude M. Nuzum, his wife, to W. Brent Maxwell and Hugh Jarvis conveying
a t~act or parcel of’ land containing 98.5 acres, more or less.

g.    Deed dated Febluary 17, 1917, (Deed Book No.. 265, page 27), from
Adah Alexander Stout and Frank Stout, her’ husband, to Hugh .larvis conveying a tiact or
palcel of’ land containing 3-3/4 acres, more or less..

Our examination ended on September 21, 2009, at 8:00 a.m., from which
examination we certi.fy that at that time on Septembei 21, 2009, as appeared fiom our
examination of such records as were properly indexed in said Clerk’s office, good title to the
suIface of said tract or parcel of’ land containing 89..30 acres, more or less, was vested in
HLC, L.P.., and good title to the surface of said tract oi palcel of land containing 71..95 acres,
more or less, was vested in .lames A Cotton, Imstee, Rickey D. Lambe~t, Imstee, .lames M..
Compton, Irustee, Jennifer C. Co~ton, Imstee, as Imstees of the Julia C. Compton Trust 2003,
subject only to the fbllowing:

1..    There is no metes and bounds description of’ record fi3r TRACT NO.. 2..
However’, Tract No. 2 is adequately described on said plat of’ record in Deed Book No.. 1374,
page 970..

2..    By Decree entered in the Circuit Coult of Hmlison County, West
Viiginia, on November 2, 1946, styled l~iank J. Maxwell, et al., Plaintiff~, vs. Claude B.
MaxwelL et al., Defendants, Chancery No. 11568, the Coult ordered that the plaintiffs, Frank
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.1.. Maxwell, W. Blent Maxwell, .lr., and Susan Maxwell Tutenbelg, take and hold, as
tenants in common, a tlact or parcel of’ land containing 144 acres and 146 square poles, and
said tract or parcel of land containing 190 acles and 15 poles and 20 acres, excepting and
reserving 107/108 of’ the oil and gas within and undeilying said tlact or parcel of land
containing 20 acres. Said Decree further plovided that all of the coal within and underlying all
of said tracts or palcels of Iand and all easements, siding lights, agreements, and plivileges
appultenant to such coal be, and they were, reselved and excepted tom the assignment and
allotment, togetheI with full and fiee lights of ingress and egress to enter upon, ovei, and
under said lands to mine, excavate, and remove all of said coal, either’ by deep or dlift mining
or by stlip mining methods, leaving no pillars or other’ suppolts for the oveI!ying SUlface; and
to enter upon and under said tracts of land and to make and constluCt thereon, therein, and
thereundei all StlUCtUleS, roads, ways, excavations, air shafts, &ains, drainways, and
openings, and to build and erect thereon all tipples, switches, sidetracks, sidings, buildings,
and othei structures reasonably necessary, incidental, or convenient for’ mining and removing
all of said coal; and to enter’ upon and undel said tlacts of land and to make and construct
thereon, therein and thereunder all structures, Ioads, ways, excavations, and air shafts..

3..    By insUument dated .lanuary 10, 1939, (Deed Book No. 504, page 419),
Hugh Ja~vis, et al., granted to Hope Natural Gas Company a lease upon said 20 acre tract or’
parcel of land for’ operating and producing oil and gas, together with a right of’ way for any
necessary lines.. Said lease was fbr a primary te~m of ten years fi’om Ianua~y 10, 1939.

4..    By instiument dated January 1, 1929, (Deed Book No. 403, page 236),
Hugh .Iarvis and Hairier M...lalvis, his wife, and W. Brent Maxwell and Lilly .L Maxwell, his
wife, conveyed to Aizpulu Oil and Gas Company two certain gas wells and the light to
conduct oil and gas exploration upon 334-7/8 acles in Simpson District for a primary telm of
five yeats tom Janualy 1, 1929.

5..    By instlument dated Febmaly 19, 1932, (Deed Book No.. 432, page
159), Hugh .larvis, et al., made an application to Hope Natural Gas Company fora gas meter’
and fi~i flee gas upon 334-7/8 acres in Simpson Distlict,

6..    By instlument dated April 20, 1932, (Deed Book No.. 433, page 82),
between Hugh laI~ris, et al.., and Hope Natural Gas Company said lease desclibed in palaglaph
4 above was modified with regaId to the terms of payment.

7..    By instrument dated April 20, 1932, (Deed Book No.. 434, page 279),
between Hugh Jatvis, et al., and Hope Natural Gas Company celtain telms of the iease upon
334 acres in Simpson DistliCt wele canceled or modified..
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8..    By instrument dated May 3, 1937, (Deed Book No.. 483 page 12),
W.. Bient Maxwell, Ji,,, et al,, granted to Hope Natural Gas Company a lease for
operation and production of oil and gas, together with the necessary rights of way upon 101
acres on Barnetts Run in Simpson Distr2ct. Said lease was for a p~imary term of’ ten year’s
flora May 3, 1937..

9.,    By instrument dated June 10, 1937, (Deed Book No.. 482, page 545),
Ma~tha Maxwell Davis, et al.., granted to Hope Natural Gas Company a ratification and
confhmation of said oil and gas lease described in pa~agr’aph 8 above..

10.. By insuaament dated February 17, 1943, (Deed Book No.. 566, page 22),
Hugh Jarvis, et al., granted to Hope Natttral Gas Company the ~ight to inject, store, and
withdraw any kind of gas in the oil or gas bea~ing sand, strata, formation and horizon known
as "Fifty. foot sand" upon 334-7/8 acres in Simpson District.

11. By instrument dated Februaiy 17, 1943, (Deed Book No.. 566, page 28),
Hugh .larvis, et al., granted to Hope Natural Gas Company a modification of said lease
described in paragraph 8 above..

12.. By instrument dated February 17, 1943, (Deed Book No. 566, page
201), Hugh Jarvis, et al.., granted to Hope Natural Gas Company the right to inject, store, and
withdraw any kind of’ gas and oil in the oil and gas bearing sand, strata and formation known
as "Fifty foot sand" on 101 acres in Simpson District.

13.. By instrument dated l~ebrttary 17, 1943, (Deed Book No.. 566, page
233), Hugh Ja~,is granted to Hope Natural Gas Company a modification of’ the lease upon
334-7/8 acres in Simpson District referred to in paragraph 4 above.

14.. By instrument dated November 6, 1943, (Deed Book No. 556, page 1),
J Hobnob Davis, II, Union National Bank of Clatksburg, as guardian for’ James Horno~ Davis,
III and William Maxwell Davis, infhnts, granted to Sherrodsville Mining Company an
undivided one-twelfth (1/12) interest in the Pittsburgh or nine foot seam of coal under a 20
acre, 144 acre and 190 acre t~acts, of which the proper .ty under’ examination was a pa~t,
together with mining iights and privileges, including sti~p mining and deep mining, without
obligation to support the overlying su~face and without liability for damage done to the
overlying surface..

15.. By instrument dated November 23, 1942, (Deed Book No. 566, page
227), Hugh Jarvis, et al.., g~anted to Hope Natural Gas Company the right to inject, store, and
withdraw gas fi’om the "50 foot sand" on 20 acres in Simpson District~
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16. By instrmnent dated December- 11, 1942, (Deed Book No. 566, page
237), between Hugh Jarvis, et al.., and Hope Natural Gas Company the lease refeired to in
paragraph 3 above was moditied..

17. By insUument dated August 10, 1953, (Deed Book No.. 745, page 483),
Hugh .larvis, et aI., granted to D.. S, Blount full and complete rights of ingress and egress for
mining and removing coal by the auger’ mining method, including the right to make cuts,
trenches, haulways, &ainways, and other excavations as may be reasonably necessary or
convenient for’ mining and removal of’ coal by the auger method and transporting to the public
road upon a 30 acre tract, 144 acre tract and 190 acre tract.

18.. By instrument dated November 30, 1956, (Deed Book No.. 788, page
141), Harriet M..larvis, Lemuel D...lar,cis and Po~ter M...la~vis released D. S.. Blount from
any claims or demands which they had against D.. S. Blount because of the mining operations
and other operations performed under the instrument referred to in paragraph 17 above.

19., By instrument dated May 1, 1963, (Deed Book No.. 875, page 64),
Claude J.. Ryan and Mary Lola Ryan, his wife, granted to Monongahela Power Company a
right of way for electxic distribution and telephone systems upon 200 acres in Simpson District.

20., By instrument dated Novembe~ 4, 1963, (Deed Book No. 887, page
38I), Claude .l. Ryan and Ma~y L. Ryan granted to Monongahela Power Company a right of
way fi~r an electric distribution and telephone system on 300 acres in Simpson District.

21.. By three deeds following, Charles E.. Compton acquired said tract oz
parcel of land containing 63..9 acres, more or less: (1) deed dated September 3, 1968, (Deed
Book No.. 955, page 351), by .John A. Willis and Katherine Willis, his wife, Byrdie R, Evans,
widow, Anne W.. Hetlage and Robert O.. Hetlage, he~ husband, and Hazel G. Lapeer’; (2) deed
dated December’ 27,1968, (Deed Book No.. 955, page 347), f~om Ruth L. Warien, in her own
right and as Guardian of Kimberty Ann Willis, Patricia Lynn Willis and .lames Sturgis Willis,
III, infants; and (3) deed dated December 10, 1970, (Deed Book No.. 985, page 781), from
Arch F.. Sandy and Ann C. Sandy, his wife. Several of’ the owners of said tract or parcel of
land resided and died outside of Harrison County and outside the State of West Virginia. The
public records in said Clerk’s office do not include affidavits or other’ evidence listing the heirs
of the vmious owners.. Deeds in the chain of title to the surface of said tract containing 63..9
acres, more or less, contain various ~ecitations ~egatding the deaths of various owners and
their heir’s.. In completing our examination of title to said tract oz’ parcel of land, we have
relied on the recitations contained in said deeds.
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22.. By deed dated April 1, 1970, (Deed Book No. 970, page 133), Flank
J. Maxwell, Clerk of the County Commission of’ Harrison County, West Vilginia, conveyed
an undivided one-sixth (1/6) interest in and to the oil and gas and surface of said tract or parcel
of land containing 63..9 acres, more oi less, to A.. F.. Sandy. Said deed was made pursuant to a
sale of said tract or parcel of land for delinquent taxes in the name of Mat.jorie H. Buckley..
We have assumed that MaljoIie H.. Buckley or’ any person who may have had the i~ght to
redeem said taxes in 1967 were not under’ a legal disability at the time of’ the sale by the Clerk
to A. F.. Sandy..

23.. By instrument dated October’ 28, 1971, (Deed Book No. 997, page 269,
Deed Book No.. 998, page 86), Don Higinbotham, C.. E. Compton and Julia Compton, his
wife, and Lemuel H,. Higinbotham and Jo Ann T.. Higinbotham, his wife, glanted to
Consolidated Gas Supply Colpoiation a fight of’ way to lay, maintain, operate, replace and
remove a pipeline for the transportation of water, oil and gas over a tract of’ land situate in
Simpson District.

24. By instlument dated DecembeI 18, 1975, (Deed Book No. 1078, page
8I), Charles E. Compton and Julia C.. Compton, his wife, entered into an agreement with
Consolidated Gas Supply Coiporation regalding and peltaining to usage of’ flee gas upon all
surface lands then owned by the Comptons and within botmdalies of lands covered in described
oil and gas leases and modifications theleofl. Said described oil and gas leases or modifications
thereof included tracts or palcels of land of’ which the propelty under’ examination is a pair..

25. By instlument dated .July 25, 1980, (Deed Book No.. 1095, page 350),
Charles E. Compton and Julia Compton, his wife, granted to Monongahela Power’ Company an
easement for electric distribution lines and telephone lines and additions thereto upon 209
acles, more or less, in Simpson District, Haliison County.. Said instlnment described said
lines as service to the 1~ .A .A..A.S.R. RT site, off Route 73..

26. By instlument dated July 25, 1980, (Deed Book No.. I095, page 352),
Charles E. Compton and Julia Compton, his wife, granted to Monongahela Powei Company an
easement foI underground electric distribution lines and telephone lines on 209 acres, mole or
less, in Simpson District, Harrison County..

27. By instlument dated July 25, 1980, (Deed Book No.. 1096, page 93),
Charles E Compton and Julia Compton, his wife, glanted to Monongahela Power Company an
underground distribution line easement upon the same site as described in paragraph 25 above..
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28. By insUument dated August 6, 1980, (Deed Book No. 1097, page
114), Charles E. Compton and Julia C.. Compton, husband and wife, entered into a
lease with the United States of’ America, Department of Transportation, Federal Aviation
Administration, whereby the Comptons, as lessors, leased to the government a certain tract or
parcel of land containing 0.33 acres, more or’ less, in Simpson District, HarIison County, West
Virginia. Said lease provides that at the option of the government, the lease may be renewed
flom year to year, provided that no renewal thereof shall extend the period of occupancy of’ the
premises beyond the 30t~ day of September, 2030..

29.. By instrument dated September 16, 1982, (Deed Book No.. 1119, page
1041), Cha~les E. Compton and .Julia Compton, his wife, granted to Consolidated Gas Supply
Corporation a right of’ way for a pipeline with fittings and appliances for transportation of
water, oil, gas and other products over their lands in Simpson District, Harrison County.

30. By instiument dated October’ 10, 1989, (Deed Book No. 1199, page
967), Chas. E. Compton and Julia C.. Compton, his wife, granted to CNG Transmission
Corporation the right to locate, construct, maintain, use, replace, and remove tanks and othel
container’s upon lands in Simpson District, Harrison County..

31.. By instrument dated October 13, 1995, (Deed Book No.. 127I, page
1141), C. E. Compton and .Iulia C. Compton, his wife, granted to Monongahela Power
Company an easement for electric distribution lines and Monongahela Power’ Company
I~tcilities and additions thereto upon 239.66 acres in Simpson District, Harrison County, West
Virginia. Said easement is for electric distribution lines and Monongahela Power Company
f~tcilities and additions thereto.

32.. The following rights of way have been granted by predecessors in title to
the properties under examination across larger’ Uacts or parcels of’ land of which the propei .ty
under examination was a par~., Due to vague descriptions contained within in the instruments
conveying said rights of way, we were unable to determine from the records in said Clerk’s
office whether’ the property under examination is affected thereby Because of’ the large
number of these instruments, we have set them forth below in abbreviated form, as follows:
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DEED
BOOK/
PAGE

506/488

521/553

528/468

551/414

551/420

748/329

DATE

01/13/39

11/19/40

03/04/41

03/01/43

03/01/43

04/10/54

GRANTOR

Hugh Jmvis,
et al..

Hugh JaIvis
and Harriet
M,..Jaxvis

Hugh .Iarvis,
et al.

Hugh Ja~vis,
et al..

Hugh Ja~vis,
et al.,

Hairier M,
.larvis, et al,

GRANTEE

Hope Natural
Gas Company

Monongahela
West Penn
Public Selvice
Company

Hope Natui al
Gas Company

Hope Natural
Gas Company

Hope Natulal
Gas Company

Hope Natulal
Gas Company

PURPOSE

Oil and gas
pipelines

Electric
distribution
and telephone
systems

Pipeline

Pipeline

Pipelines and
telephone and
telegraph
poles

Pipeline
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757/6

758/2.80

10/22/54

07/31/53

Hairiet M,
Jarvis, et al,,

Hugh Jalvis

Hope Natural
Gas Company

The
Chesapeake &
Potomac
Telephone
Company of’
West Virginia

Pipeline

Telephone
and telegraph
poles and
appliances

33.. As evidenced by Memorandum of Option To Purchase Real P~oper~y
Agreement dated January 2, 2001, (Deed Book No. 1350, page 879), Charles E.. Compton,
Tvastee, and his successor Trustees, James A. Corton and Rickey B. Lambe~t, granted to
Ann’s Run Limited Liabili.ty Company, a West Virginia limited liability company, an
assignable option to purchase tracts or parcels of land, including the proper.ty under
examination.. Said option is for a period of 20 years from Janua~3, 2, 2001, with the right to
optionee to extend the option fox one additional twenty (20)-year term..

As evidenced by Memorandum of Assignment of’ Option Agreements and
Assumption Agreement dated January 6, 2003, (Deed Book No., 1350, page 1059), Ann’s Run
Limited Liability Company transferred, assigned, and set over’ to 1~ive-,l Energy, Inc.., all of its
right, title, and interest in and to said option referenced above in Deed Book No. 1350, page 879.

By Assignment of Option Agreements and Assumption Agreement dated January
1, 2005, (Deed Book No. 1414, page 950) and recorded on March 5, 2008, Five-J-Energy,
Inc.., transferred, assigned and set over’ to Ann’s Run Limited Liability Company all of its
right, rifle and interest in and to the option referIed to above..

34.. By instrument dated June 19, 2003, (Deed Book No., 1399, page 264),
Ann’s Run Limited Liability Company, a West Virginia limited liability company, and Charles
E. Compton, T~ustee, and his successors as Trustee(s), of the C.. E.. Compton T~ust dated
Februaxy 27, 1984, as iestated in its entire .ty on Decembe~ 21, 1987, and amended further’ on
.lanuaty I5, 1992, granted to Dominion Transmission, Inc.., the fight to lay, maintain, operate,
change the size of; replace, and remove a pipeline for the transportation of gas and oil and
other fluids over various tracts or parcels of land situate in Simpson District, Ha~r’ison County,
including a portion of each of the tracts o~ parcels of land under examination.,
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35. By instrument dated June 7, 2006, (Deed Book No. 1390, page 1108),
the Julia C.. Compton Trust 2003 conveyed to Grafton Coal Company all right, title, and
interest in and to the coal within and underlying two (2) tracts or parcels of’ land containing
44.,93 acres and 164.33 acres, more or less.. The latter parcel of coal is located under a portion
of’ each of the tracts or parcels of land under’ examination

36.. The proper .ty under, examination is subject to the Master’ Declaration of
the Common Interest Community Known As Charles Pointe (Deed Book No.. 1382, page 636),
as amended and restated by the First Amended and Restated Master Declaration of the
Common Interest Community Known As Charles Pointe (Deed Book No.. 1392, page 684)..

37.. By Gas Pipeline Non-Exclusive Easement Agreement dated October 23,
2007, (Deed Book No. 1411, page 450) Ann’s Run Limited Liability Company and others
enteIed into an Agreement with Hope Gas, Inc.., d/b/a Dominion Hope, wherein g~antors
granted and conveyed to Hope, it successors and assigns, non-exclusive easements for
underground pipelines and appmtenances necessary thereto, ove~ and t~ough those certain
tracts or parcels of land situate in Phase 3 in the South Land Bay at Chaz~es Pointe in the City
of Bridgeport, Simpson District, Hair,son County, West Virginia, of which the property under
examination is a pa~t, within private easements to be specifically identified as "Conveyed
Private Easements" to be recorded in said Clerk’s office..

Said Agreement was subsequently re-recorded two times in said Clerk’s office
in Deed Book No. 1427, page 260 and in Deed Book No.. 1435, page 450..

38. There is of record in said Clerk’s office in Trust Deed Book No.. 113’7,
page 400, a Notice Of Lien Of Community Enhancement District Assessments which includes
the property under examination..

39.. The~e is of’ record in said Clerk’s office in Trust Deed Book No.. 1158,
page 1113, a Notice Of’ Lien Of Community Enhancement District First Revised Assessments
which includes the property under’ examination.

40. Any matters which would be disclosed by a visual inspection or’ an
accurate survey of the property under’ examination are not included in this title examination..

41. We did not examine the indices to the public records in said Clerk’s
office with respect to the title to the minerals, including the coal, oil, and gas, within and
underlying the property under examination, and this letter’ does not constitute a certification of
title with respect to said minerals..
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For the year 2009, the proper .ty under’ examination ate assessed on the Land
Books of Harrison County in Simpson District-Bridgeport to HLC, L.P.. (Tax Map No. 269,
Parcel No. 23, Account No. 06348384), and to C, E. Compton Tr~ast (Tax Map No.. 270,
Patcel No.. 24..4, Account No.. 06822192), as follows:

Valuation Taxes Per’
Description Land Improvements Total Half Year

89.30 Ac Barnett Run $2,400..00 $0 $2,400.00 $17..48

71..95 Ac Barnett $57,000..00 $0 $57,000..00 $415.08
&Anns Run

The real estate taxes assessed against the pr’ope~ties under examination have
been paid to and including the year 2008.. The real estate taxes assessed against the properties
under examination for the year 2009 constitute a lien, and a~e now due and payable.. The real
estate taxes assessed against the properties under’ examination for’ the year 2010 constitute a
lien, but are not due and payable until luly, 2010.,

If you have any questions concerning the matters repo~ted in this letter, please
feel flee to call me..

Very Uuly yours,

cc: Samme Gee, Esquhe (via email)
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JAMES A HARRIS
SCOTT E WILSON
JAMES C. i-ORNER
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MELISSA T ROMAN
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Of COUNSEL
SIUART R WATERS
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P O. Box 1716
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lelephone (304) 624-5571
Teleeopier (304) 624-7228

Writer’s E-Mail: j9harris@,aol.corn

.Ianuary 2, 2009

The County Commission of Harrison County
Harrison County Court House
301 West Main Street
Clarksbutg, West Virginia 26301

Gentlemen:

Refbrence is hereby made to our’ title letter’s to you dated December 19, 2008,
pertaining to the surf~tce of six (6) tracts o~ parcels of’ land situate in Simpson District, Hauison
County, West Vk’ginia, which compose the tract or’ parcel of land containing 40 acres, more or
less, conveyed by Ann’s Run Limited Liability Company, a West Viiginia limited liability
company, to Ihe County Commission of’ Hmrison County, West Virginia, by deed dated
Decembe~ 30, 2008, (Deed Book No.. 1426, page 399) and to out’ letters to you dated December 22.,
2008, and December’ 29, 2008, supplementing our’ rifle letters to you dated December 19, 2008.

We have again examined the indices to the public xecoids in the office of the Clerk
of the County Commission of Harrison County, West Virginia, pertaining to the title to the surfhce
of’ said six (6) tracts or parcels of land fi’om December 29, 2008, to December 30, 2008, at 3:25
p.m., the date and time of recordafion of’ said deed dated December 30, 2008, (Deed Book No..
1426, page 399) from which examination we certify that at that time on December 30, 2008, as
appem’ed from our examination of such records as were properly indexed in said Clerk’s office,
good rifle to the sur’fhce of said tract ox pa~cel of’ land containing 40 acres, more or less, was vested
in ]~he County Commission of Harrison County, West Virginia, subject only to the matters
repo~ted in out prior letters except as follows:

1.    The Credit Line Deed of Inast, Secmity Agreement and Fixture
Filing dated December~ 18, 2007, (Trust Deed Book No. 1137, page 519) fi’om Ann’s Run Limited
Liability Company, a West Vkginia limited liability company, to Billy Atkins and Robert W..
Dinsmore, Trustees, to secme First Central Bank, Inc., has now been released of’ record as to the
tract or’ parcel ofland containing 3.829 acres, more or less, which is a part ofsaid tract or parcel of
land containing 40 acres, more or’ less, and as to the appurtenant Roadway Easement, by Partial
Release recorded in said CIe~k’s office on December 30, 2008, at 3:05 pro., in Release Book No..
334, page 1152,.
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2.    The Deed of’ IiIlSt dated December 14, 2007, (Trust Deed Book No.
1137, page 426) from Ann’s Run Limited Liability Company, a West Virginia limited liability
company, to Judy L. Shanholtz, "[iustee, to secure Asa R. Gawthrop has now been released of
record as to the tlacts or’ parcels of land containing 0..013 acre, more or less, and 0.160 acre, more
or’ less, each of which is a pa~t of said tract or’ parcel of land containing 40 acres, more or less, and
as to the appmtenant Roadway Easement, by Paltial Release recorded in said Clerk’s ottice on
Decembe~ 30, 2008, at 3:03 p.m., in Release Book No.. 334, page 1149.,

3..    By Deed of Easement dated December 22, 2008, (Deed Book No.
1426, page 396) Ann’s Run Limited Liability Company granted to CPRW, LLC, a West Virginia
limited liability company, a private easement identified as Conveyed Private Easement No.. CPS- 5
shown upon a plat attached to said Deed of Easement.

4..    Plat of Minor’ Botmdaly Adjustment Charles Pointe Development
South of WV 279 was recorded in said Cleik’s office on December’ 30, 2008, in Plat Cabinet 2,
Sheet 34..

5.    Plat of Dedicated Roadway Easement Challes Pointe Development
South of WV Route 279 was recorded in said Clerk’s oftice on December’ 30, 2008, in Plat Cabinet
2, Sheet 35.

6..    Exhibit "A" Fifth Amended Master Declaration Plat incorporating
said tract or parcel of land containing 40 ac~es, more or less, in the Commerce District at Charles
Pointe was recorded in said Cleik’s office on December 30, 2008, in Plat Cabinet 2, Sheet 36,

7.    Exhibit "D" Second Amended Declalation Plat Commerce Distlict at
Chattes Pointe Section - 3 incorporating said tlact or’ pal’eel of’ land containing 40 acres, mo~e or
less, into the Commerce District at Charles Pointe was recorded in said Clerk’s office on December’
30, 2008, in Plat Cabinet 2, Sheet 37.,

8.    Plat of 40 Acre Parcel Ann’s Run Limited Liability Company Situate
in the City of’ Bridgeport, Simpson District, Halxison County, West Virginia was recorded in said
Clerk’s office on Decembe~ 30, 2008, in Plat Cabinet 3, Sheet 38, and depicts the private easement
referred to in palagraph 3 above and the Public Roadway Easement referred to in paraglaph 5
above..

If you have any questions concerning the matters mentioned in this letter’, please
feel free to contact me.

Veiy truly yours,

/s/ James A. Harris

James A. Hallis
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Ielephone (304) 624-5571
Teleeopier (304) 624’7228

Writer’s E-Mail: j9harris@aoI corn

December 29, 2.008

The County Comlnission of’ Harlison County
Harrison County Coult House
301 West Main Street
Clarksburg, West Virginia 26301

Gentlemen:

Reference is heleby made to om title letters to you dated December 19, 2008,
pertaining to the smface of six (6) tracts oi parceIs of land situate ha Simpson District, Hauison
County, West Viaginia, which compose the tract or pm’cel of land containing 40 acles, more or
less, to be conveyed by Ann’s Run Limited Liability Company, a West Virginia limited liabili .t-y
company, to Ihe County Commission of Hmiison County, West Virginia, and to om letter to
you dated December’ 22, 2008, supplementing those title letters..

We have examined the indices to the public recolds in the office of the Cleik of
the County Commission of Hmlison County, West Virginia, peltaining to the title to the smface
of said six (6) tracts or parcels of land from December 5, 2008, to December 29, 2008, at 8:00
am., ~om which examination we certify that at that time on Decembei 29, 2008, as appea’ed
fi’om oui examination of such records as wele properly indexed in said Clelk’S office, there
had been no change in the title to the SUlface of any of said six (6) txacts or parcels of land nor
had thele been any change ha any of the matters affecting any of’ said six (6) tracts oI pacels of
land flora Decembei 5, 2.008, to and including Decembei 29, 2008, at 8:00

Very U~ly youI s,

/s/lames A. Harris

James A.. Hanis
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Writer’s E-Maik j9harris@aol corn

December 22, 2008

The Hmrison County Commission
Hmrison County Comthouse
301 West Main Street
Clarksburg, West Vilginia 26301

Gentlemen:

This letter supplements out’ title letters dated Decembei 19, 2008, pertaining to six
tracts or parcels of land which will compose the tzact ox parcel of land containing 40 acres, more
or less, to be conveyed by Ann’s Run Limited Liability Company, a West Virginia limited liability
company, to The County Commission of Hmrison County, West Virginia. In addition to the
matters tepot’ted in each of those title letters, each of the tracts or pa~cels of land which will
compose the tract or parcel of land containing 40 acres, more or less, axe subject to a Gas Pipeline
Non-Exclusive Agreement dated October 23, 2.007, (Deed Book No. 1411, page 450) between
Ann’s Run Limited Liability Company, a West Virginia limited liability company, .lulia C.
Compton Trust 2003, .lttlia C.. Compton, an individual, HLC, L.P.., a West Virginia limited
partne~ship, and SVR ONE, LLC, a West Virginia limited liability company, and Hope Gas Inc.,
d/b/a Dominion Hope, granting non-exclusive easements for the sole propose to lay, etc..,
underground natmal gas disUibution pipelines..

Vely tluly yours,

Is~ James A,, Harris

,lames A. Hai’Hs
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Writer’s E-Mail: j9harris@aol corn

December’ 19, 2008

The County Commission of Hat’~ison County
Hatr~son County Court House
301 West Main Street
Clarksburg, West Virginia 26301

Re: Tax Map No. 2.70, Parcel Nos.. 30 (50..748
acres, more or less) and 30..1 (15.057
acres, more oi less)

Gentlemen:

Reference is hereby made to our title letter to you dated June 1, 2007, a copy of
which is enclosed herewith, pertaining to the tract or pateel of’ land ~efe~enced above..

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Harrison County, West Virginia, pertaining to the title to the
surface of all those two (2) certain tracts or’ parcels of land containing 1.001 acres, more or
less, and 0..331 ac~e, more or’ less, situate in Simpson District, Harrison County, West
Virginia, as shown on a plat titled "Plat of’ Minor Boundary Adjustment Charles Pointe
Development South of WV Route 279", dated October, 2008, to be ~ecorded in said Clerk’s
office and being portions of the tract o~ parcel of’ land containing 40 acies, mo~e or’ less, to be
conveyed by Ann’s Run Limited Liability Company, a West Virginia limited liability
company, to The County Commission of Harrison County, West Virginia, pursuant to the
Resolution and Order adopted and entered by The County Commission of Harrison County,
West Virginia, on December 16, 2008..

Our examination began on May 25, 2007, the date ending our’ prior examination
as repo~ted to you in our title letter’ dated June 1, 2007, and ended on December 5, 2008, at
8:00 a..m., fiom which examination we certify that at that time on December 5, 2008, as
appeated fi’om our examination of such records as were properly indexed in said Clerk’s
office, good title to the surface of said tracts or parcels of’ land containing 1.001 acres, more or
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less, and 0..331 acre, more or’ less, was vested in the Julia C. Compton Trust 2003, subject only
to the following:

..
Those matters reported in our title letter dated .lune 1, 2007, except as

follows:

(a) By Assignment of Option Agreements and Assumption
Agreement dated Janualy 1, 2005, (Deed Book No.. 1414, page 950) and iecolded on Malch 5,
2008, lZive-J Energy, Inc.., transfelred, assigned and set over to Ann’s Run Limited Liability
Company all of’ its right, title and intelest in and to the option described in paragraph 12 of our
prior title lettei..

(b) With respect to paragraph 16 of out prior title lettm, by
Confirmatory Quitclaim Deed dated October 12, 2007, (Deed Book No.. 1415, page 720)
.Iames A. Co~ton, et al., as Trustees of The C. E. Compton Tvast, granted and conveyed to
.Iames A. Cotton, et al.., as Trustees of’ the Julia C.. Compton Trust 2003, all of’ their right, title
and interest in and to all of the real pioperty of The C.. E. Compton T~ttst Dated lZebma~y 27,
1984, whe~ever situate, including any fight, title and interest in and to the property under
examination

2.    Notice of’ Lien of Community Enhancement District Assessments dated
Decembei 11, 2007, of’iecord in said CleIk’s office in Trust Deed Book No.. 1137, page 400..

3     Notice of Lien of’ Community Enhancement District FiIst Revised
Assessments dated October’ 7, 2008, of recoid in said Clerk’s office in Traast Deed Book No..
1158, page 1113..

4.,    Any matters which would be revealed by a visual inspection or an
accurate su~-~ey of the property under’ examination are not included in this title opinion,,

5..    We did not examine title to the miner als, including the coal, oil and gas,
within and undellying the ploperty under examination and this letter does not constitute a
celtification of rifle with respect to said minerals.

Foi the yeai 2008, the propelty under examination is a palt of two separate
entries on the Land Books of Halfison County in Simpson District - Blidgepolt to Compton C
E Tr~ast (Charles J Miller & Wm J Snydei Trustee) (Tax Map No. 270, Paicels Nos.. 30 and
30.1, Account Nos. 06348366 and 06723566, iespectively), as follows:
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Valuation Taxes Per
Descliption Land Implovements Total Half Year

47.,99 As Anmoole Run    $1,680..00 $1,500..00 $3,180..00 $22..80

15.01 Ac Anmoole Run    $12,000..00 $116,520..00 $128,520..00    $921.,23

The ieal estate taxes assessed against the tiaets oi parcels of land of which the
plopeI .ty under’ examination is a part have been paid to and including the year 2007. The Ieal
estate taxes assessed against said tracts or parcels of land for the year’ 2008 constitute a lien and
now are due and payable. The amount required to pay the taxes fox’ the first half’ of the year
2008 on Account No.. 06348366 is $23.31 if paid by December 31, 2008, and the amount
required to pay the taxes for the full year is $45..54.. The amount required to pay the taxes foI
the filSt half of’ the yeai on Account No. 06723566 is $941.96 if’ paid by December 31, 2008,
and the amount requiled to pay the taxes foi the full year is $1,840.16.. The real estate taxes
assessed against said tracts or parcels of land for’ the yea~ 2009 constitute a lien, but are not
due and payable until July, 2009

If you have any questions concelning the mattels repotted in this letter, please
f~l flee to .call me,

Vely tluly yours,

~s/James A. Harris

.lames A., Haliis
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December’ 19, 2008

The County Commission of Hazrison County
Harrison County Cout~ House
301 West Main Street
Clarksbutg, West Virginia 26301

Re: Tax Map No. 290, Parcels Nos. 2 (39..5289 acres,
more or less) and 8..2 (0.. 8537 acre, more or less)

Gentlemen:

Reference is heieby made to our’ title letter to you dated June 1, 2007, a copy of
which is enclosed herewith, pei~aining to the tracts or parcels of’ land referenced above.

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Harrison County, West Vhginia, pertaining to the title to the
surfhce of two (2) tracts or parcels of land containing 0..013 acre, more or less, and 0.160 acre,
mo~e or less, situate in Simpson District, Harrison County, West Virginia, as shown on a plat
titled "Plat of’ Minor’ Boundary Adjustment Charles Pointe Development South of WV Route
279", dated October’, 2008, to be recorded in the said Clerk’s office and being portions ot the
tract or pareel of land containing 40 acres, more or less, to be conveyed by Ann’s Run Limited
Liability Company, a West Virginia limited liability company, to The County Commission of
Harrison County, West Virginia, pursuant to the Resolution and Order adopted and entered by
The County Commission of Harrison County, West Virginia, on December 16, 2008..

OuI examination began on May 25, 2007, the date ending our’ prior examination
as repotted to you in our title letter-dated June 1, 2007, and ended on Decembe~ 5, 2008, at
8:00 am.., flom which examination we certi .fy that at that time on December’ 5, 2008, as
appeared ~’om out’ examination of such Ieco~ds as were properly indexed in said Clerk’s
office, good title to the surface of said tracts or parcels of’ land containing 0..013 acre, more or’
less, and 0..160 acre, morn or less, was vested in Ann’s Run Limited Liability Company,
subject only to the following:
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1.    As to said tract or pal.eel of land containing 0..013 acre, more or’ less, the
matters repoited in out title letter dated .June 1, 2007, in paragraphs 10 through 12 under’ "As
To Second Tlact of 39..5289 Acres" ..

2.,    As to said Uact or palcel of land containing 0.. 160 aCle, more or less, the
mattels reported in oui title lettei dated .June 1, 2007, in palagraphs 13 through 24 undei "As
To Third Tract Of 0.8537 Acre" ..

3..    As to said tract or parcel of land containing 0..013 acre, mole or less,
and said tract containing 0.160 acle, more or less, the matters repoited in our title letter dated
.Iune 1, 2007, in paraglaphs 25 thlough 31 under "As To All Tracts"..

4    By Deed of Tlust dated December 14, 2007, (Trust Deed No.. 1137,
page 426), Ann’s Run Limited Liability Company conveyed two tracts or paleels of land to
Iudy L. Shanlloltz, as Trustee, to secure Asa Gawthrop. Said deed of trust has not been
released of iecord and constitutes a lien against said t~act or parcel of land containing 0.013
acre, more or less, and said tlact or paIcel of land containing 0.. 160 acre, moie or less, both of
which are a pair of the tlacts or parcels of land desclibed in said Deed of Trust dated
December 14, 2007. We undelstand that said deed of tlUSt will be ieleased with respect said
tracts or parcels of land containing 0..013 acre, more or less, and 0.160 acre, more oi less,
prior to or’ contemporaneously with the conveyance of said tracts oi parcels of land to The
County Commission of Halfison County

5,    Any matters which would be revealed by a visual inspection or an
accurate survey of the plopelty under examination me not included in this title opinion.,

6.    We did not examine title to the minerals, including the coal, oil and gas,
within and underlying the ploper .ty under examination and this lettei does not constitute a
celtification of title with respect to said mineials..

For the year 2008, the property undei examination is a palt of two separate
entlies on the Land Books of Harrison County in Simpson Distlict - Blidgepolt to Ann’s Run
Limited Liability Company (Tax Map No.. 290, Palcels Nos.. 2 and 8.2, Accounts Nos.
6351208 and 6351244, Iespectively), as follows:

Valuation Taxes Per
Description Land Improvements Total Half Yeai

39..53 Ac 4 Ann Run $4,020.00 $0 $4,020.00 $28.82

0.85 Ac AimRun $100..00     $0 $100..00 $0 72
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The ~eal estate taxes assessed against the tracts or’ parcels of land of which the
propeity under examination is a pa~t have been paid to and including the year 2007, The real
estate taxes assessed against said tracts or parcels of land for’ the year 2008 constitute a lien and
now are due and payable. The amount required to pay the taxes for the first half of the year
2008 on Account No. 6351208 is $29..47 if’ paid by December 31, 2008, and the amount
required to pay the taxes for the full year is $57..57 The amount ~equired to pay the taxes for’
the first half’ of’ the year on Account No,. 6351244 is $0.74 if’ paid by December’ 31, 2008, and
the amount ~equired to pay the taxes for the full year is $1 44.. The real estate taxes assessed
against said tracts or’ pazcels of’ land for the year 2009 constitute a lien, but aze not due and
payable until luly, 2009..

If’ you have any questions concerning the matters I’epoited ill this letter’, please
feel free to call me..

Very truly yours,

/s/James A. Harris

James A. Hauis
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Writer’s E-Mail: .j9harris@aol corn

December’ 19, 2008

The County Commission of Harlison County
HaIrison County Coult House
301 West Main Street
Clarksbmg, West Vilginia 26301

Re: Tax Map No.. 290, Parcel No.. 7 (28..1208
acres, more oi less)

Gentlemen:

Reference is hereby made to our title lettei to you dated June 1, 2.007, a copy of
which is enclosed herewith, peltaining to the tract oi palcel of land referenced above..

We have examined the indices to the public iecords in the office of’ the Clelk of
the County Commission of Harlison County, West Virginia, pertaining to the title to the
surface of’ all that certain tract o~ palcel of land containing 3..829 acres, more or less, situate in
Simpson District, Hatlison County, West Virginia, as shown on a plat titled "Plat of’ Minoi
Boundaly Adjustment Charles Pointe Development South of WV Route 279", dated October,
2008, to be recorded in the said Clelk’S office and being a poltiOn of the tract or parcel of land
refelenced above and of the tlact or parcel of land containing 40 acres, more oI less, to be
conveyed by Ann’s Run Limited Liability Company, a West Vk.ginia limited liability
company, to The County Commission of Harrison County, West Virginia, puIsuant to the
Resolution and Order adopted and entered by The County Commission of Harrison County,
West Vilginia, on December 16, 2008.

Our examination began on May 25, 2007, the date ending our pilot examination
as iepoi1ed to you in our title letter dated .lune 1, 2007, and ended on December 5, 2008, at
8:00 a.m., from which exam/nation we certify that at that time on December 5, 2008, as
appeared from out examination of’ such records as were properly indexed in said Clerk’s
office, good title to the surface of said tlact oi parcel of’ land containing 3.829 acres, more or
less, was vested in Ann’s Run Limited Liability Company, subject only to the following:
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1..    Those matters reported in paragraphs 1 thlough 13 of our’ title letter
dated June 1, 2007, under the heading "As To Tract Of 28.,1205 Acres"..

2.    By Credit Line Deed of Trust, Security Agreement and Fixtule Filing
dated December 18, 2007, (Trust Deed No.. 1137, page 519) Ann’s Run Limited Liability
Company conveyed said tract or palcel of’ land containing 28.1205 acres, more or less, of
which the property under’ examination is a part, to Billy Atkins and Robert W.. Dinsmole, as
Trustees, to secure First Cential Bank, Inc. Said deed of ttust has not been released of’ reeold
and constitutes a lien against the propelty under examination, which is a pair of said tract or
parcel of land containing 28.1205 acles, mole or less.. It is our understanding that said deed of
trust will be released as to the propelty under’ examination plior to or contemporaneously with
conveyance of the propeI~y undei examination to The County Commission of Hati]son County..

3..    Notice of’ Lien of Community Enhancement Distlict Assessments dated
December 11, 2007, oft ecold in said Clelk’s office in Tlust Deed Book No. 1137, page 400..

4..    Notice of Lien of Community Enhancement Distlict l~i~st Revised
Assessments dated October 7, 2008, of record in said Clerk’s office in Trust Deed Book No.
1158, page 1113.

5..    Any matters which would be i-evealed by a visual inspection or an
accurate survey of the property under examination are not included in this title opinion..

6..    We did not examine title to the minelals, including the coal, oil and gas,
within and underlying the propeliy undei examination and this letter does not constitute a
celtification of’ title with respect to said minelals.

For the year 2008, the proper .ty undeI examination is included in an entry on the
Land Books of Harrison County in Simpson District - Blidgeport to Ann’s Run Limited
Liabili .ty Company (Tax Map No.. 290, Parcel No.. 7, Account No.. 6351164), as follows:

Valuation Taxes PeI
Description Land ImpIovements Total Half Year

28.19 As Anmoole Run $50,400.00 $37,980..00 $88,380.00 $1,267..02
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The real estate taxes assessed against the tiact oi paicel of’ land of which the
pioper .ty under’ examination is a part have been paid to and including the year 2007, The real
estate taxes assessed against said tiact or pa.rcel of land for’ the year 2008 constitute a lien and
now are due and payable.. The amount required to pay the taxes fiat the fil st half’ of the year
2008 is $1,295..53 if paid by December 31, 2008, and the amount required to pay the taxes for
the full year is $2,530.87 if paid by December 31, 2008. The 2009 real estate taxes assessed
against the txact or parcel of land of which the proper~y under examination is a pa~t constitute a
lien, but are not due and payable until July, 2009.

If you have any questions concerning the matters mentioned in this Iette~, please
feel fr’ee to call me.

Very t~uly yours,

/6/James A., Harris

./ames A,. Hmfis
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Writers E-Mail: j9harris@aol corn

December’ 19, 2008

The County Commission of HaIrison County
Harrison County Court House
301 West Main Street
Clarksburg, West Viaginia 26301

Re: Tax Map No,, 290, Parcel No., 3

Gentlemen:

Reference is hereby made to ore rifle lettei to you dated June 1, 2007, a copy of
which is enclosed herewith, peItaining to the tract or parcel of land IefeIenced above.

We have examined the indices to the public zeco~ds in the office of the Clerk of
the County Commission of Harrison County, West Virginia, pertaining to the title to the
surf~tce of all that cei~ain tract or parcel of land containing 34.66 acres, more or less, situate in
Simpson Disuict, Harrison County, West Virginia, as shown on a plat titled "Plat of Minor
Boundary Adjustment Charles Pointe Development South of WV Route 279", dated October,
2008, to be recorded in said Clerk’s office and being a portion of the u’act or pa:tcel of’ land
containing 40 acres, more oi less, to be conveyed by Ann’s Run Limited Liability Company, a
West Virginia limited liability company, to The County Commission of’ Harrison County, West
Vi~ginia, pursuant to the Resolution and Order’ adopted and entered by The County
Commission of Harrison County, West Vi~ginia, on December 16, 2008..

Our’ examination began on May 25, 2007, the date ending our’ prior examination
as reported to you in our title letter dated June 1, 2007, and ended on December 5, 2008, at
8:00 a..m., from which examination we certify that at that time on December 5, 2008, as
appeared fl’om our examination of such records as were properly indexed in said Clerk’s
office, good title to the surface of said tract or’ parcel of land containing 34.66 acres, more or’
less, was vested in Julia C.. Compton, subject only to the following:
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1..    Those matters repolted in out prior title letter dated June 1, 2007, except
that by Assignment of Option Agreements and Assumption Agreement dated January 1, 2005,
(Deed Book No.. 1414, page 950) and recorded on Malch 5, 2008, Five-J Enelgy, Inc.,
transt~iled, assigned and set over to Ann’s Run Limited Liability Company all of its tight, titIe
and intetest in and to the option refelxed to in paragraph 10 of our plior letteI..

2.    Notice of Lien of Communi.ty Enhancement District Assessments dated
December 11, 2007, of’ record in said Clerk’s office in Tiust Deed Book No. 1137, page 400.

3.    Notice of Lien of Community Enhancement Distlict Fiist Revised
Assessments dated Octobei 7, 2008, of recold in said Clerk’s office in Tlust Deed Book No..
1158, page 1113..

4.    Any mattels which would be ievealed by a visual inspection or an
acculate Sulvey of the propei .ty under examination are not included in this title opinion.

5.    We did not examine title to the minelals, including the coal, oil and gas,
within and underlying the proper .¢y under examination and this lettei does not constitute a
celtification of title with iespect to said minetals.

FoI the year 2008, the property under examination is included in an assessment
on the Land Books of’ Halrison County in Simpson District - Bridgepoi, to Julia C.. Compton
(Tax Map No. 290, Palcel No.. 3, Account No. 6351226), as follows:

Valuation Taxes Per
Desctiption Land Imptovements Total Half Year

37..04 Acles Arms Run $26,640.00    $0 $26,640.00 $190.96

The real estate taxes assessed against the p~opelty undeI examination have been
paid to and including the year 2007.. The real estate taxes assessed against the property undeI
examination for the year 2008 constitute a lien and now ale due and payable. The amount
iequiIed to pay the taxes figl the first half’ of the year 2008 is $195.26 if’paid by December 31,
2008, and the amount required to pay the taxes for the full year is $381..45 if paid by
DecembeI 31, 2008. The ieal estate taxes assessed against the piopetty unde~ examination foi
the yeai 2009 constitute a lien, but ale not due and payable until luly, 2009..
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If’ you have any questions concerning the matters repotted in this letter, please
feel free to call me.

Vely truly yours,

/~/ James A. Har’ti,

.James A.. HalfiS
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.June I, 2007

The County Commission of Hanison County
Hanison County CouIt House
301 West Main Street
Clarksburg, West Virginia 26301

Re: Tax Map No.. 270, Parcel Nos.. 30 (50.748
acres, more oi less) and 30.1 (15..057
acres, more oI less)

Gentlemen:

We have examined the indices to the public Iecords in the office of the Clerk of
the County Commission of Hanison County, West Vilginia, peltaining to the title to the
SUlthce of all those two (2) celtain tracts or parcels of land situate on Ann’s Run in Simpson
Distlict, Hanison County, West Virginia, being more palticulatl.y described as follows:

TRACT NO. 1: All that certain tract or parcel of land
containing 50.75 acres, more or less, as shown on the First
Amended Declaration Plat of Charles Pointe of iecord in said
Clelk’s office in Lalge Hanging Plat Rack No.. 2, Sheet No.. 6,
and being shown on Tax Map No.. 270, Paicel No.. 30, as
containing 47..99 acres, more or less.,

TRACT NO. 2: All that certain tract or’ par’eel of land
containing 15..06 acres, more oi less, as shown on said plat of
record in said Clerk’s office in Large Hanging Plat Rack No.. 2,
Sheet No.. 6, and being shown on Tax Map No.. 2.70, Parcel No..
30..1, as containing 15.01 acres, more or less.
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Our examination began with a deed dated October’ 2.8, 1932, (Deed Book No.,
436, page 479), flom Ashby E. Cr’opp and Maltha .l.. Cropp, his wife, to J.. H.. McDonald and
.lennie M. McDonald, his wife, and ended on May 25, 2.007, at 8:00 a..m., from which
examination we certify that at that time on May 2.5, 2007, as appeat-edfiom our’ examination of’
such records as we~e properly indexed in said Clerk’s office, good title to the surface of said
tracts or paleels of land was vested in the C. E. Compton Trust, Dated l~ebrualy 2:7, 1984, as
restated in its entirety on December 21, 1987, and amended further’ on Janualy 15, 1992, and as
the same may be fiarther’ amended hereafter, subject only to the following:

1.    There a~e no adequate descriptions of the property under examination of
record in said Clerk’s office..

2..    By instlmnent dated May 28, 1937, (Deed Book No. 483, page 6), J.. H..
McDonald and .lennie M.. McDonald, his wife, leased to Hope Natulal Gas Company the
plopei .ty under examination for the opelation and production of’ oil and gas, together with
iights-of-way for pipelines, telephone and telegraph lines, and other structures and eIectric
power lines for a peliod of five (5) years beginning July 18, 1938, oi as long thereafter as
operated in sealch fbr or ploduction of oil and gas.. (Ex.. B 270-(30,30..1).1)

By instlument dated July 18, 1939, (Deed Book No.. 504, page 646), J.. H..
McDonald and Jennie M. McDonald, his wife, granted to Hope Natural Gas Company an
extension of’ said lease foran additional telm of’ five (5) years from .July 18, 1943, and as long
thereafter as opelated in se.arch for oz’ ploduction of’ oil and gas.. (Ex.. B 270-30,30.. 1)..2)

3..    By instrument dated October 20, i943, (Deed Book No. 554, page 514),
.1.. H.. McDonald and .Jennie M.~ McDonald, his wife, conveyed to Shelrodsville Mining
Company all of the Pittsburgh oI 9 fbot seam or’ vein of coal within and tmderlying the
proper .ty lmder examination.. 0Ex.. B 270-(30,30.. 1).,3)

4.    By inStlument dated .luJae 24, 1942, (Deed Book No.. 633, page 446), .I..
H.. McDonald and Jennie M.. McDonald, his wife, gianted to Monongahela Powei Company a
light-of-way for electric distribution and telephone systems over and upon the propei .ty under
examination.. 0Ex.. B 270-(30,30..1)..4)

5..    By inStlument dated September 10, 1947, (Deed Book No.. 639, page
127), J.. H.. McDonald and .Jennie M.. McDonald, his wife, and each in theiI own right, leased
to Hope Nattllal Gas Company the propelty undei examination for the pulpose of exploring
and opelating fbr oil and gas and the StOling of any kind of gas.. The telm of said lease was
for a period of five (5) yeals from .luly 18, 1948, and as long theleaftei as operated in sealch
foI or production of oil and gas.. (Ex.. B 270-(30,30..1).5)
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By insaument dated October’ 15, 1952, (Deed Book No.. 728, page 359), J.. I-I..
McDonald and Jennie M. McDonald, his wife, entered into a Modification of Lease with Hope
Natural Gas Company which modified said lease dated September 10, 1947.. (Ex.. B 270-
(30,30.. 1).. 13)

6..    By instiaament dated April 13, 1950, (Deed Book No.. 687~ page 468), J..
H.. McDonald and Jennie M.. McDonald, his wife, granted to R.. G. Pier and Pauline Pier a
right-of-way for a road over’ and across the pr’oper .ty under examination.. Said deed provided
that the ioadway would be used in connection with mining and transporting the coal ft’om a
number of properties and would continue in existence until all said coal was mined and
removed.. (Ex.. B 270-(30,30..1)..6)

7..    By instrnment dated October 15, 1952, (Deed Book No. 728, page 351),
J.. H.. McDonald and .Iennie M.. McDonald, his wifb, granted to Hope Nattttal Gas Compat~y
the right to inject, store, and withdraw at~.y kind of’ gas in the oil or gas bea~ing sand, strata,
formation, and horizon known and designated as ’50 foot sand" upon the p~operly under
examination.. (Ex.. B 270-(30,30..1).7)

8..    By inst~mnent dated April 5, 1957, (Deed Book No,. 792, page 9), Mary
Virginia Stevens and T~oy Stevens, her’ husband, leased to J,. Ross Nuzum, Jr., a strip or
paxcel of’ land being 60 feet in width and ~nnning with the center line of a certain roadway
known as "Coal Road" ove~ and tl~ough the prope~ .ty under examination.. The term of said
lease was for four (4) years beginning April 5, 1957, and ending April 4, 1961, when the lease
was to terminate unless father w~itten agreement was entered into. (Ex.. B 270-(30,30.. 1)..8)

9..    By instrument dated December 18, 1975, (Deed Book No.. 1078, page- ...........

81), Charles E.. Compton and Julia C.. Compton, his wife, entered into an Agreement with
Consolidated Gas Supply Co~poration ~egarding and pertaining to the ttsage of free gas and
privileges.. (Ex B.. 270-(30,30..1).14)

10. By instrument dated March 18, 1983, (Deed Book No.. 1126, page 88),
Chas E, Compton and Julia C. Compton, his wife, granted to Monongahela Power Company a
perpetual easement fo~ electric distribution lines and telephone lines and additions thereto on
the properly under examination.. (Ex.. B 270-(30,30.. 1) .9)

11.. By instrument dated November 2, 1987, (Deed Book No.. 1183, page
292), Chas.. E.. Compton and Julia C. Compton, his wife, granted to Monongahela Power
Company a perpetual easement for electric distribution lines and telephone lines and additions
thereto over and upon the properly reader examination.. (Ex.. B 2.70-(30,30.. 1).. 10)
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12... As evidenced by Memorandum of Option To Pu~chase Real Property
Agr’eement dated January 2, 2001, (Deed Book No. 1350, page @, Charles E. Compton,
Trustee, and his successor Trustees, James A. Cotton and Rickey B.. Lambert, granted to
Ann’s Run Limited Liability Company, a West Virginia limited liability company, an
assignable option to purchase t~acts or p~’cels of land, including the proper.ty under’
examination.. Said option is for a period of 20 years fiom .lanna~y 2, 2001, with the fight to
opfionee to extend the option for one additional twenty (20)-year term. (Ex.. B 270-
(30,30..1) .15)

As evidenced by Memoxandum of Assignment of Option Agreements and
Assumption Agreement dated .lanumy 6, 2003, (Deed Book No. 1350, page 1059), Ann’s Run
Limited Liability Company transferred, assigned and set over’ to Five-.l Energy, Inc.., all Of its
fight, tide and interest in and to said option referenced above in Deed Book No.. 1350, page 879..
(Ex.. B 270-(30,30.1). 16)

13.. The p~operly tmdei examination is subject to the Master Declaration of’
the Common Interest Community Known As Cha~tes Pointe (Deed Book No.. 1382, page 636),
as amended and restated by the Fixst Amended and Restated Master Declaration of the
Common Interest Community Known As Charles Pointe (Deed Book No.. 1392, page 684).
f x., c)

14.. Any matters which would be disclosed by a visual inspection or an
accurate survey of the pr’oper .W under examination axe not included in this title examination.

15.. We did not examine the indices to the public ~ecords in said Clerk’s
office with respect to the rifle to the minerals, including the coal, oil, and gas, within and
underlying the property under examination, and this lettei does not constitute a certification of’
title with respect to said minerals..

16. For your infoimation, there a~e deeds of’ record in said Clerk’s office
fl’om lames A.. Cotton, Trustee; Rickey D.. Lambert, Trustee; James M.. Compton, Trustee;
and Jennifbr C Cotton, T~ustee, under’ the lulia C. Compton T~ust 2003, foimerly known as
the C.. E.. Compton TIust Dated l~ebruary 27, 1984, which recite that the C.. E. Compton T~ust
Dated Fehiuary 27, 1984, provided, upon the death of Charles E. Compton, who died July 12,
2003, a ~esident of Harrison County, West Virginia, that the residue of the assets of the C. E.
Compton Trust Dated l:ehiuaty 27, 1984, would be allocated to a Tinst named fox Julia C.
Compton, wif~ of said Charles E. Compton.. A Memorandum of T~ust with respect to said
T~ust is of record in said Clerk’s oftice in Deed Book No.. 1370, page 487.. (Ex.. B (270-
(30,30..1)..17)



WAIERS, WARNER & HARP.IS, PLL.C

5

For the year 2006, the piopei .ty under examination is assessed oi1 the Land
Books of Ha~ison County in Simpson District - Outside to C. E.. Compton TIust (Charles .I..
Mille~- and Win. P.. Snyde~, Trustees) (Tax Map No. 270, Pmcel Nos.. 30 and 30.1, Account
Nos. 06348366 and 06723566, ~espectively), as follows:

Valuation Taxes Per

Desclipfion Land Improvements Total Half Year’

47..99 As Anmoole Run    $1,680..00     $1,500..00           $3,180..00    $19..98

15.01 Ac Anmoole Run    $10,200..00 $98,940..00 $109,140..00 $685..51

The real estate taxes assessed against the plopei .ty under examination have been
paid to and including the yeaI 2006.. The ~eal estate taxes assessed against the propei .ty under
examination ~bi the yeai 2.007 constitute a lien, but aie not due and payable until July 1,200%

If you have any questions conce~aing the matters repolted in this letter, please
feel flee to call me.

Vely tluly yours,

/s/James A,, HarTis

James A,, HaIris
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.lune 1, 2007

The County Commission of’ Harrison County
Ha~iison County Corot House
30~ West Main Street
Clarksbutg, West Vkginia 26301

Re: Tax Map No.. 290, Parcels Nos.. 1 (2.1..2601 acres,
more or’ less), 2 (39.5289 acres, mote or less), and
8..2 (0..8537 acre, more or less)

Gentlemen:

We have examined the indices to the public records in the office of’ the Clerk of
the County Commission of Ha~Iison County, West Virginia, peitaining to the title to the
sur’fhce of’ all those three tracts or parcels of’ land situate in Simpson District, Ha~xison County,
West Virginia, and by ~ecent survey shown to contain 21.2601 acres, more or less, 39..5289
acres, moxe oz’ less, and 0..8537 ac~e, more or less, oz’ 61..6427 acres in the aggregate, mote or
less, as surveyed by Gmfton Coal Company in .luly 2001, being more particularly bounded and
described as follows:

Beginning at a coiner fence post found in a line of the
Chas.. E. & ,lulia C. Compton parcel, being a comer to the Mid
City Land Company parcel, and beaxing N 9° 24’ 26" W,
1651.37 feet from a track spike found in poplar stump; thence
with a line of said Compton parcel, N 9° 24’ 26" W, 193,.05 feet
to a comer fence post found, being a comer to the Lemuel H..
Higinbotham parcel; thence with eight lines of said Higinbotham
parcel, N 11° 41’ 34" E, 665..94 feet to a 5/8" rebax set; thence,
N 49° 27’ 45" E, 417..12 feet to a 5/8" rebar set; thence, N 65°

12’ 45" E, 364.51 feet to a 5/8" rebar set; thence, N 38° 57" 45"
E, 44..88 feet to a 5/8" rebar set; thence, N 38° 57’ 45" E,
183.15 feet to a 5/8" rebar set; thence, N 26° 27’ 45" E, 171..60
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feet to a 5/8" rebax’ set; thence, N 47° 27’ 45" E, 38..2.9 feet to a
5/8" rebat set; thence, N 34° 21’ 24" E, 49..62 feet to a 5/8"
rebat’ set, being a corner to the C.E. Compton Trust parcel;
thence with a line of’ said C.E. Compton Trust paxcel, N 34° 21’
24" E, 537..90 feet to a 5/8" rebax’ set, being a corner’ to a second
C..E.. Compton Tnast paxeel; thence with a line of said second C.
E.. Compton Trust pacel, S 44° 13’ 36" E, 1733..05 feet to a set
stone found, being a comer to the Chaties E. & .lulia C..
Compton parcel; thence with two lines of said Compton parcel, S
55° 02’ 45" W, 308..47 feet to a 5/8" rebar set; thence, S 25°
41’ 44" E, 253..36 feet to a set stone found, being a corner to the
Asa R.. Gawtl~op pax’eel, and bearing N 45° 57’ 27" W, 1062..36
feet from a roof bolt found; thence with a line of said Gawthrop
parcel, N 80° 41’ 56" W, 358..33 feetto a 5/8" rebax’ set, being a
corner to a second Asa R.. Gawtt~’op parcel; thence with two lines
of said second Gawthrop pax’eel, S 76° 57’ 45" W, 916..79 feet to
a set stone found; thence, S 74° 47’ 50" W, 173..56 feet to a ¾"
rebar found, being a corner to the Mid City Land Company
parcel; thence with a line of two Mid City Land Compar~y
parcels, S 74° 47’ 50" W, 1018..17 feet to the beginning,
containing 61..6427 acres, more or’ less, as surveyed by Grafton
Coal Company in July, 2001, and as shown on a plat of record in
said Clerk’s office in Deed Book No.. 1344, page 1163.

Our’ examination regarding the First Tract of 21..2601 acres, more or less, began
with an Order of the Circuit Cou~t of Hax’rison County, West Viiginia, dated May 18, 1899, in
the paitition suit in the Ckcuit CouIt of’ Ha.tiison County, West Virginia, in which Johu L.- .....
Gawthrop was Plaintiff’ and Cornelia A.. Gawthtop, et aI.., were Defbndants.. ON’ examination
as to the Second Tract of 39..5289 acres, more or less, began with a deed dated September 14,
1932, (Deed Book No.. 436, page 265), ft’om Dana K. G-awthi’op and Florida C. Gawthmp, his
wife, to Ray B.. Gawthrop. As to the Third Tract of 0..8537 acres, more or less, our’
examination began with a deed dated October’ 7, 1932, (Deed Book No.. 436, page 267), fi’om
Dana H.. Gawtl~’op and Florida G.. Gawtt~op, his wife, and Perry C. Gawthrop and Nocal
Gawt~op, his wifE, to Ray B.. Gawthi’op convey~ug a tr-act or’ pax’eel of land containing 18..24
acres, more or less, of which said Third Tract was a paxt.. Our’ examination as to all tlu’ee
tracts or paxcels of land ended on May 25, 2007, at 8:00 am.., from which examination we
certi .fy that at that time on May 2.5, 2007, as appeared f~om our’ examination of such recor’ds as
were properly indexed in said Clerk’s office, good title to the surface of said tracts or parcels
ofland was vested in Ann’s Run Limited Liability Company, subject only to the following:
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As To Fix~t TIact Of 21.2601 Acres

1..    By insUument dated December 20, 1899, (Deed Book No.. 116, page
531), Cornelia Gawthrop, widow, et al.., leased to South Penn Oil Company the property under
examination for mining and operating for oil and gas.. The telm of said lease was five years
from said date or as Iong thereafter as oil or gas was produced fi’om said tract..
(Ex.. B 290-(1,2,8.2). 1)

2.    By instrument dated July 30, 1908, (Deed Book No.. 182, page 18), Ray
B.. Gawthrop, single, leased to Hope Namlal Gas Company the propezty under examination for
mining and opelating for oil and gas and laying pipelines., The telm of said lease was ten yem’s
from said date or as 10ng thereafter as oil or gas was produced from said tinct..
(Ex, B 290-(1,2,8.2).2)

3..    By instrument dated .luly 2, 1918, (Deed Book No.. 282, page 30I), Ray
B.. Gawthrop leased to Hope Natural Gas Company the property under examination for’ mining
and operating for’ oil and gas and laying pipelines.. The term of’ said lease was five years from
said date or as long thereafter as operated in sea_rch for’ or production of oil or gas with the
extension of the term by payment of rentals as set forth therein..
(Ex.. B 290-(1,2,8..2)..3)

4..    By instrument dated September 8, 192.3, (Deed Book No. 345, page
39), R. B.. Gawthtop and Lena Gawt2u’op, his wife, leased to Bridgeport Natural Gas and Off
Company the proper~ under- examination for mining and operating for oil and gas and laying
pipelines.. The teim of said lease was five years fiom said date or’ as long thereafter as oil or
gas was produced from said tract.. (Ex. B 290-(1,2,8.2)..4)

5.. ¯ By instrument dated .June 8, 192.8, (Deed Book No.. 389, page 528), R.
B.. Gawthrop and Lena Gawthrop, his wife, leased to The Bridgepor~ Natural Gas and Oil
Company the proper .ty under examination for’ mining and operating for oil and gas.. The term
of said lease was five year’s from said date and as long thereafter’ as oil or gas was produced.
(Ex. B 290-(1,2,8.2.)..5)

6..    By instrument dated August 17, 1932, (Deed Book No.. 437, page 70),
R. B. Gawt~’op and Lena Gawthrop, his wife, leased the pr’oper .ty under examination to Hope
Natural Gas Company for oil and gas exploration, including rights of way for pipelines,
telephone, and telegraph systems.. The term of said lease was five years fl’om .June 8, 1933,
and as long thereafter as operated in search for’ or production of oil or’ gas with the extension
of’ the term by payment of rentals as recited therein.. (Ex. B 2.90-(!,2,8..2)..6)
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7.    By instrument dated May 20, 1937, (Deed Book No.. 482, page 564), R..
B., Gawthrop and Lena Gawthrop, his wife, leased to Hope Namzal Gas Company the property
under’ examination for’ oil and gas operations, including rights of way for telephone and
telegraph systems. The term of said lease was ten years from said date and as long thereafter’
as operated in search for or production of oil oz gas. (Ex., B 290-(1,2,8..2).7)

8.    By inslaument dated September’ 8, 1947, (Deed Book No. 6.39, page
117), R.. B.. Gawthzop and Lena L.. Gawthrop, his wife, leased the property under examination
to Hope Natural Gas Company for’ exploration and operation for’ oil and gas and for’ the storing
of any kind of gas.. The term of said lease was live yea~s from Jtme 8, 1948, and as !ong
thereafter as operated in search for or production of oil or’ gas with the extension o~ the term
by payment of rentals as set forth therein., (Ex. B 290-(1,2.,8..2)..8)

By instzmnent dated July 21, 1952, (Deed Book No.. 725, page 22), between R..
B.. Gawthrop and Lena L. Gawtl~’op, his wife, and Hope Natmal Gas Company, the term of
said lease was extended for’ five years from June 8, 1953. (Ex.. B 290-(1,2,8..2)..9)

9..    By instmrnent dated August 14, 1957.. (Deed Book No.. 799, page 221),
R.. B.. Gawthrop and Lena L.. Gawthrop, his wife, leased the proper .ty under examination to
Hope Natural Gas Company for oil and gas exploration and operation.. The term of said lease
was five yea~s flora .Iune 8, 1958, and as long thereafter as operated in search fbr or
production of oil or gas and as long as gas was being injected, stored or held in storage. (Ex..
B 290-(1,2,8..2).. 10)

As To Second Tract Of 39.5289 Acres

10.. By instrument dated August 17, 1932., (Deed Book No.. 437, page 58),. .............
D.. I-L Gawthrop and Florida C.. Gawthrop, his wife, leased the property under’ examination to
Hope Nattual Gas Company for the operation and production of oil and gas, together’ with
rights of way fox pipelines and related structures and for’ telephone and telegraph systems.. The
term of’ said lease was five years from June 8, 1933, and as long thereafter as the land was
operated in sea~’eh for’ or’ production of oil or’ gas with the extension of the te~m by payment of
rentals as recited therein.. (Ex.. B 290-(1,2,8..2)..11)

11.. By deed dated September’ 14, 1932, (Deed Book No.. 436, page 265),
Dana H.. GawthI’op and Florida C.. Gawthrop, his wife, conveyed to Ray B.. Gawthrop the
prope~ .ty under examination, subject to a resezvation of the oil, gas, and other’ minerals,
together with the right to enter’ in and upon said land to bore and explore for and to mine,
operate, and produce the oil, gas, and other minerals.. 0Ex.. 13 290-(1,2,8..2).. 12)
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12.. By instrument dated May 2.1, 1937, (Deed Book No.. 482, page 573), D..
H. Gawtlz’op and Florida C. Gawthrop, his wife, leased to Hope Natulal Gas Company the
property trader examination for’ oil and gas operation and production, together with rights of
way for pipelines, telephone, telegraph, and elect~’ic power lines and related stzucmles. The
te~m of said lease was five yea~s from .Iune 8, 1933, and as long thereafter as the land was
operated kn sem’ch for or production of oil or’ gas with the extension of the term by payment of
rentals as recited therein. (Ex. B 290-(1,2,8.2).. 13)

As To Third Tract Of 0.8537 Ac~e

13.. By instrument dated December 20, 1899, (Deed Book No. 116, page
500), Cornelia Gawthrop, widow, et al.., leased to South Penn Oil Company a tlact of 71
acres, of which the property under examination was a pint, for’ the purpose of mining and
operating for’ oil and gas and laying pipelines and related appliances upon said t~act.. The term
of said lease was five years from said date and as long thereafter’ as oil or gas was produced
from said tract. (Ex.. B 290-(1,2,8..2).. 14)

14.. By instlument dated July 30, 1908, (Deed Book No.. 182., page 66),
Cornelia Gawthrop, et al.., leased to Hope Natural Gas Company a tract of 71 acres, of which
the proper .ty under’ examination was a part, for oil and gas mining and operations, including the
laying of pipelines and building tank stations and related structures thereon.. The te~m of said
lease was ten years from said date or’ as long thereafter as oil or’ gas was produced..
(Ex.. B 290-(1,2,8..2).. 15)

15.. By .instrument dated .hdy 8, 1918, (Deed Book No. 282, page 294),
Cornelia Gawthrop, et al., leased to Hope Natural Gas Company a tract of’ 71 acres, of which
the property under’ examination was a pint, for’ mining and operating for oil and gas, including
laying pipelines, tanks and other’ stn~ctures. The term of said lease was five years from July
30, 1918, and as long thereafter as the tinct was operated in search for or production of 0il and
gas, with extensions of the te~m by payment of rentals as set forth therein.. (Ex.. B 290-
(1,2,82)..16)

16. By instrument dated August 3, 1918, (Deed Book No.. 287, page 384),
Cornelia Gawthrop granted to Hope Natural Gas Company a right of’ way to open, repak.,
maintain, and use a wagon roadway upon a tract or’ parcel of land, of which the proper .ty under
examination was a pat.. Said roadway was to be used by Hope Natmal Gas only for hauling
on, to, and fi’om Well No.. 5321 upon the lands of Perly C. Gawtbrop.. The term of this right
of way was for’ as long as the P.. C.. Gawtl~’op lands were operated for oil and gas..
(Ex.. B 290-(1,2,8..2).. i7)
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17. By instlument dated October’ 1, 1912, (Deed Book No.. 300, page 430),
Cornelia Gawthrop granted to Hope Natural Gas Company a r~ght of way upon a tract or
parcel of land, of which the property under’ examination was a pair, to open, repair, maintain,
and use a wagon roadway., (Ex.. B 290-(1,2,8..2).. 18)

18. By instrument dated September 8, 1923, (Deed Book No.. 345, page 41),
Cornelia Gawthrop, et aI.., leased to Bridgepolt Natural Gas and Oil Company a tract of-/1
acres, of’ which the plope.Ity under examination was a pair, for’ mining and operating for oil
and gas.. The term of said lease was five years from said date and as Iong ther’eafter as oil or
gas was produced from said tnact..
(Ex. B 290-(1,2,8.2)..I9)

19.. By instlument dated June 8, 1928, (Deed Book No.. 389, page 530),
Cornelia Gawthrop, et al.., leased to Blidgepoit Natural Gas and Oil Company a tract of 71
acres, of which the property under examination was a pair, for oil and gas exploiation.. The
telm of’ said lease was five year’s from said date and as long as oil oI gas was produced fi’om
said tlact.. (Ex.. B 290-(1,2,8.2)..20)

By instlument dated Feblualy 10, 1932, (Deed Book No.. 432, page 189), R.
N.. Gawthrop, et al.., agreed with Hope Natural Gas Company to a modification of said lease..
(Ex.. B 290-(1,2,8..2)..22)

20.. By instrument dated August 26, 1929, (Deed Book No.. 405, page 156),
Cornelia Gawthrop, et al,., g~anted to Monongahela West Penn Public Selvice Comp .any aiight
of’ way for electliC distlibution and telephone systems upon and over a tract of’ 70 acres, of’
which the proper .ty lmder examination was a pair.. (Ex. B 290-(1,2,8.2)..21)

21.. By deed dated October 7, 1932, (Deed Book No.. 436, page 2.67), Dana
H.. Gawthrop and Florida G.. Gawthrop, his wife, and Perry C.. Gawthrop and Nocal
Gawthrop, his wife, granted to Ray B.. Gawthrop a right of way for’ gas lines over’ and across
the property under’ examinhtion.. (Ex.. B 290-(1,2,8.,2).23)

22. By instlmlaent dated ,lanualy 11, 1939, (Deed Book No.. 499, page 227),
Dana H.. Gawthrop, et al., leased to Hope Natuial Gas Company a tract of 71 acles, of which
the propei .ty under examination was a pazt, fbr the operation and production of’ oil and gas,
including a right of’ way foi pipelines and for telephone, telegraph, and electric lines.. The
telm of said lease was ten years fi’om said date and as long thereafter as opelated in search for
or production of oil or gas with the extension of the telm by payment of rentals as Iecited
therein. (Ex.. B 290-(1,2,8..2.)..24)
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23.. By instrument dated July 1, 1948, (Deed Book No.. 655, page 556), R..
B. Gawthrop and Lena Gaw-thz’op, his wife, and P.. C., Gawtlgop and Nocal L. Gawthrop, his
wifb, leased to I-Iope Natmal Gas Company a tract of 71 acres, of’ which the property under’
examination was a part, for’ exploration and operation for oil and gas and for’ the storing of any
kind of gas. The term of said lease was ten years from .l~mua~y 11, 1949, and as long
thereafter as said tract was operated in search fbr or production of oil or gas with the extension
of the term by payment of’rentaLs as set forth therein.. (Ex.. B 290-(1,2,82).25)

24.. By instrument dated April 18, 1958, (Deed Book No. 808, page 419), R..
B.. Gawtb,rop, et aL, leased to Hope Nattttal Gas Company a tract of 71 acres, of which the
propezty under’ examination was a pa~t, foi exploration and operation for’ oil and gas., The
term of said lease was ten yeats from .lanuaty 11, 1959, and as long thereafter’ as operated in
search for’ and production of’ oil or gas or held for’ the storage of gas.. (Ex.. B 290-(1,2,8.2)..26)

As To All Tracts

The following instruments have been granted by predecessor’s in title to the
proper~y under examination across larger tracts or parcels of land or’ multiple tracts of’ land of
which the proper .ty under examination was a pa~t.. Due to vague descriptions contained within
the instruments, we were unable to determine fi’om the records in said Clerk’s office whether’
the property under’ examination is affected thereby.

25.. By undated instrument recorded on June 4, 1926, (Deed Book No.. 367,
page 414), Cornelia Gawthrop, et al., granted to Bridgeport Natumt Gas & Oil Co.. a r~ght of
way over’ lands in Simpson District, Hat’rison County, West Virginia, for’ pipelines to transport
oil or’ gas and for’ a telephone o~-telegraph line.. (Ex.. B 290-(1,2,8.2) .27)

26.. By instiument dated June 23, 1942, (Deed Book No.. 633, page 436), R..
B.. Gawt~’op and Lena Gawth~op, his. wife, granted to Monongahela Power’ Company a right
of way for electric distribution and telephone systems upon a tract of 137 acres. (Ex. 13 290-
(1,2,8.2)..28)

27.. By instrument dated March 30, 1953, (Deed Book No.. 758, page 266),
Ray B.. Gawthrop and Lena L.. Gawthrop, his wife, granted to The Chesapeake & Potomac
Telephone Company of’ West Virginia a right of way for telephone and telegraph systems upon
property situate in Simpson District, Harrison County, West Virginia,
(Ex. B 290-(1,2,8.2)..29)
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28. By ins~ument dated May 1, 1963, (Deed Book No.. 875, page 63), R.. B..
Gawttnop and Lena L.. Gawtt~’op, his wife, granted to Monongahela Power Company a fight
of way for’ electric distribution and telephone systems upon a tract of 137 acres.. (Ex.. B 2.90-
(I,2,8..2) .30)

29.. By instrument dated .Itme 16, 1967, (Deed Book No.. 943, page 720),
Ray B.. Gawtt~op granted to The Chesapeake & Potomac Telephone Company of West
Virginia a right of way for’ a communication system upon lands situate in Simpson District,
Harxison County, West Virginia.. (Ex. B 290-(1,2,8..2)..31)

30.. By instntment dated April 15, 1975, (Deed Book No.. 1034, page 407),
Asa D. Gawtttrop, attorney-in-fact for Ray B.. Gawthrop and Lena Gawthrop, his wife, g~’anted
to Consolidated Gas Supply Corporation a right of’ way for pipelines and related appliances for
oil and gas transportation over’ lands located in Simpson District, Harrison County, West
Virginia, (Ex.. B 290-(1,2,8.2.)..32)

31.. The p~ope~ty under examination is subject to the Master’ Declaration of
the Commoa Interest Community Known As Charles Pointe (Deed Book No,. 1382, page 636),
as amended and iestated by the First Amended and Restated Master Decla~ation of the
Common Interest Community Known As Charles Pointe (Deed Book No.. 1392, page 684).
(Ex.. C)

32.. Any matters which would be revealed by a visual inspection oran
accurate survey of the property under’ examination ar’e not included in this title opinion..

33.. We did not examine title to the minerals, including the coal, oil, and gas
within and underlying the proper .ty under examination, and, this tetter does not constitute a
certification of title with respect to said minerals..

For’ the year 2006, the property under examination is assessed on the Land
Books of Ha.t~ison County in Simpson District to Ann’s Run Limited Liability Company (Tax
Map No.. 290, Parcels Nos.. I, 2 and 8..2, Account Nos. 6351217, 6351208, and 6351244,
respectively), as follows:

Valuation Taxes PeI
Description Land Improvements Total Half’ Year’

21.26 Ac Davisson Run    $2,160..00 $0 $2,160.00 $13..57
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39.,53 Ac 4 Ann Run

0..85 Ac Ann Run

9

$4,020..00 $0 $4,020..00 $25..25

$100.,00 $0 $100.,00 $0..78

The real estate taxes assessed against the propelty under examination have been
paid to and including the year 2006.. The real estate taxes assessed against the prope~ .ty under
examination foi the year 2007 constitute a lien but ar’e not due and payable until .lNy 1, 2007.

If’ you have any questions concerning the matters ~epoIted in this letter, please
feel flee to call me..

Very truly yoms,

/s/James A, Harris

lames A.. Hatlis
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June 1, 2007

The County Commission of Harrison County
Harrison County Court House
301 West Main Street
Clarksburg, West Virginia 26301

Re: Tax Map No. 290, Parcel No. 3

Ladies and Gentlemen:

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Ha:rrison County, West Virginia, pertaining to the title to the
surface of all that certain tract or pastel of land situate in Simpson District, Harrison County,
West Vkginia, containing 37..04 acres, mote or less, described as follows:

Beginning at a stone, a comer to C. E. Compton and an
original corner (found), thence N. 35° 58’ 13" E. 1633..28 feet to
a point; thence S., 23° 04’ 47" E. 73.24 feet to a point; thence S.
44° 27’ 13" W.. 42.,64 feet to a point; thence S. 24° 07’ 47" E.
347.68 feet to a point; thence S. 37° 49’ 47" E. 316..25 feet to a
point in the right-of-way of West Vixginia Route 73; thence with
said right-of-way S, 30° 21’ 09" W. 274.20 feet; thence S., 29°

05’ 13" W. 139.24 feet; thence S.. 27° 59’ 08" W. 160..89 feet;
thence S, 24° 34’ 20" W. 120.,24 feet; thence S. 21° 30’ 37" W.
104..51 feet; thence S.. 19° 21’ 01" W. 76,60 feet; thence S. 16°

24’ 36" W, 77..77 feet; thence S. 13° 34’ 42" W.. 98.05 feet;
thence S. 11° 54’ 18" W.. 99..52 feet; thence S.. 10° 50’ 25" W..
61..73 feet; thence S. 9° 48’ 09" W.. 245.11 feet; thence S. 12°

19’ 23" W. 60..44 feet; thence S. 16° 4i’ 18" W., 85.39 feet;
thence S, 20° 13’ 36" W. 90,.82 feet; thence S. 21° 38’ 54"
243..31 feet to an ix’on pin set in said Gawtl~’op line; thence
leaving said right-of-way N. 46° 01’ 35" W.. 1062.36 feet to a
post; thence N 25° 45’ 52" W. 250.,22 feet to a point; thence
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54° 18’ 40" E. 310..20 feet to the beginning, containing 37.04
acres, more or less.

The tract of 37..04 acres under examination is made up of’ two tracts of land, one
said to contain 2.0 acres, more or’ less, and the othe~ said to contain 17..437 acles, more or less..

Our examination of’ said indices with iegald to said tract of 20 acies, more or
less, began with a deed dated Aplil 1, 1919, (Deed Book No.. 289, page 414), by Cazfie V.
Bartlett, widow, and others, to Ray B.. Gawthrop.. Oui examination with iegald to the tract of
17..437 acres, more or less, began with a deed dated October 7, 1932, (Deed Book No.. 436,
page 267), by Dana H.. Gawthlop and l~lolida C.. Gawthlop, his wife, to Ray B.. Gawthrop.

Our examination ended on May 25, 2007, at 8:00 a.m., from which
examination we certify that at that time on May 25, 2007, as appeared from our examination of
such records as wele properly indexed in said Clerk’s office, good title to the surface of the
property under examination was vested in .lulia C. Compton, subject only to the following:

1.    By instrument dated September’ 8, 1923, (Deed Book No.. 345, page 50),
R. B,, Gawthrop and Lena Gawtlu-op, his wife, leased to Bridgepoxt Natural Oil and Gas
Company for a term of five yeals all the oil and gas within and underlying said tract of land
containing 20 acres, more or’ less.. Said lease was renewed on six (6) different occasions
beginning on lune 8, 1928, and ending on August 14, 1957.. (Ex. B 290-3.. 1)

2,    By instlument dated Septembei 8, 1923,(Deed Book No.. 345, page 41),
Cornelia Gawthlop, and othels, leased to Bridgepolt Natural Gas and Oil Company fola telm
of’ five yeals all the oil and gas within and underlying a tlact of land containing 71 acres, more
oI less, which includes a poltion of the property under examination., Said lease was renewed
on five (5) different occasions beginning on .lune 8, 1928, and ending on April 18, 1958. (Ex.
B 290-3.2)

3..    By an undated inStlument (Deed Book No.. 367, page 414), Cornelia
Gawtlu’op, and others, granted a fight of way to BlidgepoIt Natural Oil and Gas Company to
lay, maintain, repair and remove a pipeline over’ the propeI~ under examination.. (Ex. B 290-
3

4..    By instlurnent dated August 15, 1929, (Deed Book No.. 405, page 148),
R. B. Gawthrop and Lena Gawthrop, his wife, gianted to Monongahela West Penn Public
Service Company a light of way foI the installation, maintenance and removal ofa
communication system ovei the propeIty under examination.. (Ex. B 290-3.4)
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5.    By instrument dated August 26, 1929, (Deed Book No. 405, page 156),
Cornelia Gawthrop, widow, and others, granted a right of way to Monongahela West Penn
Public Service Company for the installation, repair and removal ofa communication system
over’ the property under examination. (Ex.. B 290-3.,5)

6.    By instrument dated March 30, 1953, (Deed Book No.. 758, page 266),
Ray B. Gawtl~op and Lena L. Gawthrop, his wife, granted to The Chesapeake and Potomac
Telephone Company of West Vir’ginia a tight of way to lay, maintain and remove a
communication system overall lands owned by them in Simpson District, Harrison County,
West Virginia. (Ex.. B 290-3..6)

7..    By instrument dated June 16, 1967, (Deed Book No.. 943, page 720),
Ray B.. Gawthrop granted to The Chesapeake and Potomac Telephone Company of West
Virginia a right of’ way to lay, maintain and remove a communication system over all land
owned by him in Simpson District, Harrison County, West Virginia. (Ex. B 290-3..7)

8.,    The deed dated August 1, 1988, (Deed Book No. 1189, page 93), by
Ruth G. Davis and Leon B. Davis, her’ husband, to Grafton Coal Company contained the
following exception and reservation:

"There is expressly excepted and reserved fl’om this
conveyance unto patties of the fhst patt all minerals thereunder
lying, including, but not limited to, the coal, oil and gas, together
with such drilling, mining and other tights and privileges
necessary ox convenient for the mining and removal of all of said
mineraIs by practical mining methods; provided, however’, such
mining fights shall not include the "surface" or "strip" mining
rights that petl:ain to surface mineable coal.."

9,    The deed dated April 1, 1980, (Deed Book No.. 1090, page 806), by
Lena L. Gawthrop, widow, to Ruth G.. Davis, conveying the property under examination was
subject to an easement and right of way heretofore ga-anted to Asa D, Gawthtop by Lena L.
Gawtl~’op for ingress and egress ot pedestrian, livestock and vehicular t~affic across the
prope~y under examination to a tract of land designated as Pat’cel No.. 5 in a conveyance from
Lena L. Gawthrop, widow, to Asa Gawthrop. (Ex. B 290-3..8)

10. As evidenced by Memorandum of’ Option To Purchase Real Ptope~V/
Ag~eement dated Januaty 2, 2001, (Deed Book No.. 1350, page 875), Charles E. Compton, by
.lulia C. Compton, his Attorney-In-Fact, and .lulia C Compton, husband and wife, gr’anted to
Ann’s Run Limited Liability Company, a West Virginia limited liability company, an
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assignable option to purchase tracts or parcels of land, including the proper.ty under’
examination.. Said option is for’ a period of 20 year’s tom January 2, 2001, with the right to
optionee to extend the option for’ one additional twenty (20)-year te~m.. (Ex. B 290-3..9)

As evidenced by Memorandum of’ Assignment of’ Option Agreements and
Assumption Agreement dated .lanuary 6, 2003, (Deed Book No.. 1350, page 1059), Ann’s Run
Limited Liability Company transferred, assigned and set over’ to Five-J Energy, Inc.., all of its
right, title and interest in and to said option referenced above in Deed Book No. 1350, page
875.. (Ex. B 290-3.10)

11.. The p~operty under examination is subject to the Master Declaration of
the Common Interest Community Known As Charles Pointe (Deed Book No. 1382, page 636),
as amended and restated by the l~irst Amended and Restated Master’ Decla~ation of the
Common Interest Community Known As Charles Pointe (Deed Book No.. 1392, page 684)..
Ex, C)

12. Any matters which would be disclosed by a visual inspection or an
accurate sut~,ey of the property under examination are not included in this title examination..

13. We did not examine the indices to the public records in said Clelk’s
office with respect to the title to the minerals, including the coal, oil and gas, within and
underlying the propelly under’ examination and this letter does not constitute a celtification of
title with iespect to said minerals.

For the year’ 2006, the piopelty undei examination is assessed on the Land
Books of Harrison County in Simpson District - Outside to .lulia C.. Compton (Tax Map No.
290, Parcel No. 3, Account No. 6351226), as follows:

Valuation Taxes Per’
Description Land Improvements Total Half Year’

37.04 Acres Anns Run $22,800..00    $0 $22,800..00 $143.21

The ~eal estate taxes assessed against the property under examination have been
paid to and including the year 2006. The real estate taxes assessed against the property under’
examination fbr the year 2007 constitute a lien, but are not due and payable until July, 2007.
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If’ you have any questions concelning the matters repolted in this letter, please
feel fi’ee to call me.

Vely truly yours,

~s/James A. Harris

James A. Harris
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June 1, 2.007

The County Commission of HaI~ison County
Han ison County Corot House
301 West Main Street
Clatksburg, West Virginia 26301

Re; Tax Map No. 290, Parcel Nos.. 6 (57.0232
acres, more or’ less), 7 (28.. 1208 acres, more
or less) and 15 (4..4068 acres, more or less)

Ladies and Gentlemen:

We have examined the indices to the public records in the office of the Clerk of
the County Commission of Hazrison County, West Virginia, pertairting to the title to the
surface of all those tluee tracts or’ parcels of land situate in Simpson DistIict, Haxfison County,
West Virginia, and by iecent survey shown to contain 57..0232 acres, more or less, 28.. 1208
acres, more or less, and 4..4068 acres, mo~e or less, or 87.5508 acres in the aggregate, more
or less, as surveyed by Giafton Coal Company in December’ 2000, being more particularly
bounded and described as follows:

Beginning at a roof bolt fbund in the western right-of-way
line of West Virginia State Route 131, being a corner to the
Charles E.. & Julia C. Compton parcel; thence with ten lines of
said tight-of:way line, S 21 ° 20’ 41" W, 61800 feet to a point;
thence, S 22° 06’ 27" W, 228.13 feet to a point; thence, S 29°
08’ 52" W, 115.05 feet to a point; thence, S 38° 43’ 36" W,
69.00 feet to a point; thence, S 41 ° 32’ 42" W, 128.98 feet to a
point; thence, S 44° 54’ 29" W, 217.74 feet to a point; thence, S
51° 58’ 17" W, 65..62 feet to a point; thence, S 56° 18’ 18" W,
658.90 feet to a point; thence, S 55 ° 09’ 16" W, 139..06 feet to a
point; thence, S 44° 41’ 23" W, 81.61 feet to a ¾" rebar found,
being a coiner’ to the Midcity Land Company parcel; thence with
four’ lines of said Midci.ty Land Company parcel, N 33 ° 23’ 59"
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W, 442.61 feet to a ¾" rebar found; thence, N 42° 08’ 54"
W, 644.68 feet to a ¾" rebar formal; thence, N 7° 53’ 55"
W, 720..96 feet to a ¾" rebar found; thence, N 2° 36’ 05" E,
728..72 feet to a ¾" rebar found in a line of the Betty Y.
Gawtl~’op palcel; thence with a line of said Gawthrop parcel, N
74° 47’ 50" E, 173..56 feet to a set stone found, being a corner to
a second Betty Y. Gawthtop parcel; thence with a line of said
second Gawthrop parcel, N 76° 57’ 45" E, 916..79 feet to a 5/8"
~ebar set, being a come~ to a third Betty Y.. Gawthrop parcel;
thence with a line of’ said third Gawthrop parcel, S 80° 41’ 56"
E, 358.,33 feet to a set stone found, being a corner to the Charles
E. & Julia C. Compton palcel; thence with a line of said
Compton parcel, S 45° 57’ 27" E, 1062..36 feet to the beginning,
containing 87..5508 acres, more or less, as surveyed by Grafton
Coal Company in December, 2000, and as shown on a plat of
~ecold in said Clelk’s office in Deed Book No.. 1344, page 1159..

Our examination as to said 28 1205 acle tract or paIcel of land began with a
deed dated October 7, 1932, (Deed Book No. 436, page 270), from Dana H. Gawthrop and
t~lolida C. Gawthlop, his wife, and Ray B.. Gawthrop and Lena Gawthrop, his wife, to Peliy
C. Gawthrop. As to said 57..0232 acre tract oi parcel of’ land, our examination began with a
deed dated .July 22, 1902, (Deed Book No. 131, page 343), ftom Claude G. Gawthrop to
Colnelia Gawthrop.. As to said 4..4068 acre tlact or palcel of land, our examination began
with a deed dated March 11, 1915, (Deed Book No.. 242, page 121), from A. J.. Williams and
Francis G.. Williams, h~s wife, to Cornelia Gawthiop. As to all of said tracts or palcels of
land, oui examination ended on May 25, 2007, at 8:00 a.m., fiom which examination we
celfify that at that time on May 25, 2007, as appem’ed from our examination of such records as
were properly indexed in said Clelk’S office, good rifle to the surface of said tiacts or palcels
of land was vested in Ann’s Run Limited Liability Compare.y, subject only to the following:

As To Tract Of 28.1205 Acres

1..    By instlument dated December 20, 1899, (Deed Book No.. 116, page
500), Cornelia Gawthrop, widow, et al., leased to South Penn Oil Company a tract of 71
acies, of which the propelty tmdei examination was a pair, fol the pulpose of mining and
operating foi oil and gas and laying pipelines and related appliances upon said tract.. The telm
of said lease was five years and as long theieafter as oil or gas or’ either of them is ploduced
flom said tract.. (Ex.. B 290-(6,7,15).. 1)
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2..    By insUument dated luly 30, 1908, (Deed Book No. 182, page 66),
Cornelia Gawthiop, et al., leased to Hope Natural Gas Company a tlact of 71 acres, of which
the property under examination was a part, for oil and gas mining and operations, including the
laying of pipelines and building tank stations and ielated smtctures theleon.. The telm of said
lease was ten years from said date or as long thereafter as oil or gas or either of them is
produced. (Ex.. B 290-(6,7,15)..2)

3.    By instrument dated .luly 8, 1918, (Deed Book No.. 282, page 294),
Cornelia Gawthrop, et al., leased to Hope Natural Gas Company a tract of 71 acres, of which
the proper~ under’ examination was a pint, for’ mining and operating for’ oil and gas, including
laying pipelines, tanks and other structures.. The term of said lease was five years from July
30, 1918, and as long thereafter as the tract was operated in search for o~ production of oil and
gas, with extensions of’ the term by payment of rentals as set forth therein. (Ex. B 290-
(6,7,15)..3)

4..    By instrument dated August 3, 1918, (Deed Book No. 287, page 384),
Cornelia GawtNop granted to Hope Natural Gas Company a right of way to open, repair,
maintain and use a wagon roadway upon a tract or’ parcel of land, of which the property under
examination was a part. Said roadway was to be used by Hope Natural Gas only for hauling
on, to and f~om Well No.. 5321 upon the lands of PetTy C.. Gawthrop. The term of’ this right
of way was tier as long as the P.. C.. Gawthrop lands were operated for’ oil and gas. (Ex B
290-(6,7,15)A)

5..    By inst~aament dated October 1, 1912, (Deed Book No.. 300, page 430),
Cornelia Gawthrop granted to Hope Natural Gas Company a light of way upon a tsact, of’
which the plopelty under’ examination was a part, to open, repair, maintain and use a wagon
roadwa, y, (Ex. B 290-(6,7,15).5)

6..    By instlument dated September 8, 1923, (Deed Book No. 345, page 41),
Colnelia GawtNop, et al., leased to Blidgepolt Natural Gas and Oil Company a tract of 71
acles, of which the property under examination was a part, for’ mining and operating for oil
and gas.. The telm of said lease was five years from said date and as long thereafter as oil or
gas oi either of them was produced f~om said uact. (Ex. B 290-(6,7,15)..6)

7.    By insuument dated June 8, 1928, (Deed Book No. 389, page 530),
Cornelia Gawthrop, et al.., leased to Bridgeport Natural Gas and Oil Company a tract of 71
acres, of which the proper .ty under’ examination was a pa~t, fi~r oil and gas exploration.. The
term of said lease was five years from said date and as long as oil or gas or’ either of them is
produced from said tract.. (Ex.. B 290-(6,7,15)..7)
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By instrument dated February 10, 1932, (Deed Book No. 432, page 189), R. N.
Gawth~op, et al.., agreed with Hope Natural Gas Company to a modification of’ said lease..
(Ex.. B 290-(6,7,15)..9)

8,    By instrument dated August 2.6, 1929, (Deed Book No.. 405, page 156),
Cornelia Gawthiop, et al.., granted to Monongahela West Penn Public Service Company a right
of’ way for electric distribution and telephone systems upon and over a tract of 70 acres, of
which the property under’ examination was a pat1.. (Ex. B 290-(6,7,15)..8)

9..    By deed dated October 7, 1932, (Deed Book No.. 436, page 270), Dana
H. Gawthrop and Flot:ida C.. Gawthrop, his wife, and Ray B.. Gawthrop and Lena Gawtla’op,
his wife, conveyed a tract containing 38.69 acres, of which the property under examination
was a part, to Perry C. Gawthrop. This conveyance was made subject to the oil and gas lease
on a tract of’ 70..54 acres which lease was then held and operated by Hope Natural Gas
Company. (Ex.. B 290-(6,7,15)..10)

10.. By instnmaent dated Januat3] 11, 1939, (Deed Book No.. 499, page 227),
Dana H.. Gawthrop, et al.., leased to Hope Natm’al Gas Company a t~act of 71 acres, of’ which
the proper .ty under examination was a patt, for the operation and production of oil and gas,
including a right of way for pipelines and telephone, telegraph and electric lines and related
str~ctures.. The term of said lease was ten .year’s Ii’om said date and as long thereafter as
operated in search for or production of oil or gas with the extension of the term by payment of
rentals as recited therein.. (Ex. B 290-(6,7,15)..11)

I1.. By instrument dated July 1, 1948, (Deed Book No. 655, page 556), R.
B. Gawthrop and Lena Gawthr’op, his wife, and P. C.. Gawthrop and Nocal L.. Gawthiop, his
wi~, leased to Hope Nattu’al Gas Company a tract of 71 acres, of which the prope~ .ty under
examination was a part, fox exploxation and operation fox’ oil and gas and fbr the storing of’ any
kind of gas.. The te~m of said lease was ten yeats from January 11, 1949, and as long
thereafter as said tract was operated in search for or’ production of oil or gas with the extension
of the term by payment of rentals as set forth therein.. (Ex. B 290-(6,7,15). 12)

12.. By instrument dated April 18, 1958, (Deed Book No.. 808, page 419), R.
B Gawthrop, et al.., leased to Hope Nattual Gas Company a tract of 71 acres, of which the
prope~ty under examination was a part, fo~ exploration and operation tbr oil and gas. The
term of said lease was ten years from lanuaty 11, 1959, and as long thereafter’ as operated in
seatch for’ and p~oduction of oil or gas or held for the storage of gas.. (Ex. B 290-(6,7,15).13)
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13.. By instrument dated Decembe~ 28, 1999, (Deed Book No. 1320, page
36), Asa R. Gawthrop granted to the City of BIidgepor’t a permanent right of way and
easement 20 feet in width and a temporary construction easement 30 feet in width for a
sanitary sewer’ system on the proper .ty under’ examination (Ex. B 290-(6,7,15). 14)

As To Tract Of 57.0232 Acres

1..    By instrument dated July 30, 1908, (Deed Book No.. 182, page 3),
Cornelia Gawthrop leased the proper .ty under’ examination to Hope Natural Gas Company for
mining and operating for oil and gas and the laying of’ pipelines and related stmctu~es. The
term of’ said lease was ten years from its date or’ as long thereafter as oil or gas or’ either’ of’
them was produced fi’om said Uact.. (Ex. B 290-(6,7,15).. 15)

By instrument dated July 2, 1918, (Deed Book No.. 282, page 236), Cornelia
Gawthrop and Hope Natural Gas Company entered a supplemental agreement regarding said
lease conceining delay rental payments and pioviding that any extensions of teim of said lease
would be for’ five years f~’om ~Iuly 30, 1918. (Ex. B 290-(6,7,15).. 16)

2...    By instrument dated September’ 8, 1923, (Deed Book No.. 345, page 44),
Cornelia Gawthrop leased the property under examination to Bridgeport Natural Gas and Oil
Company for mining and operating for oil and gas.. The term of’ said lease was five yeais from
said date and as long thereafter’ as oil or’ gas or either of them was produced ~
(Ex.. B 290-(6,7,15).. 17)

By insu~tment dated February 10, 1932, (Deed Book No.. 432, page 222),
Cornelia Gawttuop and Hope Natural Gas Company agreed to a modification of said lease
concerning rentals fi’om Well No.. 7563. (Ex. B 290-(6,7,15)..19)

By instrument dated Iuly 2.7, 19612, (Deed Book No.. 854, page 566), P. C.
Gawthrop and Nocal L. Gawthi’op, his wife, and Ray B.. Gawthrop and Lena Gawthrop, his
wife, and Hope Natural Gas Company agreed to a modification of said lease. (Ex. B 290-
(6,7,15)..20

3.    By insuument dated August 15, 1929, (Deed Book No.. 405, page 150),
Cornelia Gawthrop, widow, granted to Monongahela West Penn Public Service Company a
right of’ way for electric distribution and telephone system upon the prope~.ty under
examination.. (Ex. B 290-(6,7,15)..18)
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4..    By instrument dated December 26, 1999, (Deed Book No.. 1320, page
34), Asa R, Gawtluop granted the City of Bridgeport a permanent right of’ way and easement
20 feet in width and a temporary construction easement 30 feet in width for a sanitary sewer
system on the propeI~y under-examination.. (Ex. B 290-(6,7,15).21)

As To Tract Of 4.4068 Acres

1.    By said deed dated March 11, 1915, (Deed Book No. 242, page 121), A..
.l. Williams and Francis G.. Williams, his wife, conveyed to Cornelia Gawtluop a tract of 5..20
acres subject to a reservation of all coal, oil and gas with the necessary rights for development
of the same as recited in Deed Book No.. 180, page 191. (Ex. B 290-(6,7,15)22)

2.    By instrument dated May 21, 1937, (Deed Book No. 482, page 561), D.
H.., Gawtl’u’op and Florida Gawtlgop, his wifE, leased to Hope natural Gas Company, the
property under examination, for oil and gas operation and production, together with rights of
way for pipelines, telephone and telegraph lines and related stauctures, The term of said lease
was five yeats tt’om said date and as long thereafter as operated in search for’ and production of
oil or’ gas with the extension of’ the te~m by payment of rentals as recited therein..
(Ex. B 290-(6,7,15).,23)

3..    By instrument dated June 20, 1944, (Deed Book No,, 52.6, page 546),
Periy C. Gawthrop and Nocal C. Gawthrop, his wife, and Hope Natural Gas Company agreed
to an extension of a prior lease dated May 21, 1937, (Deed Book No.. 482, page 561) upon the
proper .ty under examination.. The term of said lease was extended to ten yea.rs from May 21,
1942, and as long thereafter as the proper .ty under’ examination was operated in search for’ or’
production of’ oil or gas with further’ extensions of the term by payment of rentals as recited
therein., (Ex B290-(6,7,15)..24)

4..    By instrument dated May 11, 1961, (Deed Book No 851, page 43), P.
C. Gawthrop and Nocal Gawthrop, his wife, leased the property under examination to Hope
Natural Gas Company fbr exploration and operation fbr oil and gas, including i~jecting,
storing and with&awing of any kind of gas.. The term of’ said lease was ten years fiom said
date and as long thereafter as said tract was operated in search for’ or’ production of oil or gas
or held for storage of gas. (Ex.. B 290-(6,7,15) .25)

5..    By instrument dated December’ 28, 1999, (Deed Book No. 1320, page
38), Asa R. Gawt~op granted to the City of’ B~idgepo~t a permanent right of way and
easement 20 feet in width and a temporary construction easement 30 feet in width for’ sanitary
sewer’ system on the property under examination.. (Ex.. B 290-(6,7,15) .26)
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As To All Tracts

1..    By deed of’ trust dated October’ 24, 2002, (Tlust Deed Book No. 963,
page 1089), Ann’s Run Limited Liability Company Conveyed the property under examination
to J. Cecil Jalvis, Tlustee, to secure Asa R. Gawthrop payment of a negotiable promissoly
note in the amoum of $716,000..00.. Said deed of tlUSt has not been released of record and
constitutes a lien against the ploper .ty under examination.. (Ex. B 290-(6,7,15)..47)

2..    The following instruments wele granted by Edward L.. Gawthrop to Mid-
City Land Co. affecting all n-acts comprising the plope~ty under examination..

a.    By instlnment dated Novembei 6, 1995, (Deed Book No. 1271,
page 319), Edward L. Gawthrop leased to Mid-City Land Co.., Inc.. the plopei*y under
examination for a term beginlling on Novembei 6, 1995, and ending on Novembei 5, 2005,
with three ten year options to extend the lease beginning on November’ 6, 2005.. (Ex. B 290-
(6,7,15) .27)

b.    By instlument dated Februaly 6, 1996, (Deed Book No., 1273,
page 557), Edwald L., Gawthrop leased to Mid-City Land Co.., Inc. the propelty undei
examination for a telm begilming Feblualy 6, 1996, and ending on Februaly 5, 2006.. Said
lease supercedes the lease dated November 6, 1995 (Deed Book No. 12.71, page 319). The
tenant has three ten yeaI options to extend the lease beginning on Febluary 6, 2006. (Ex. B
290-(6,7,15).28)

c..    By instrument dated Aplil 25, 1996, (Deed Book No. 1276, page
276), Edward L. Gawtluop conveyed to Mid-City Land Co.., Inc.. all of the coal owned by
grantor in, upon and underlying the pIoper .ty under examination.. Grantee was to have the
light and privilege of using so much of the sulface owned by glantoi as necessmy or
convenient for’ strip mining, removing, hauling and shipping of said coal and other coal owned,
leased oi othelwise contlolled by glantee whether’ in said property under examination or
elsewhere.. (Ex.. B 290-(6,7,15) .29)

d.    By instrument dated Aplil 25, 1996, (Deed Book No.. 1276, page
280), Edward L. Gawthrop leased to Mid-City Land Co., Inc.. the propeI .ty under examination
for the pulpose of prospecting and exploling by geophysical and other methods, drilling,
mining, operating foI and producing oil and gas or both, including casing head gas, casing
head gasoline, gas condensate (distillate) and any substance ploduced in a gaseous state or
contained in such oil and gas, but excluding, without limitation, coal, coal seam gas, lignite,
oil slated, and oil shale, together with the light to enter’ said lands with necessary equipment
and to create necessary disturbance, to lay and constI~Ct necessmy pipelines and utilities, to
consti~act and use necessaly roads, to occupy as much of said lands as necessaly Ibr said
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purpose, and to use such amount of water which may be necessary, subject to any limitations,
reservations or exceptions contained therein. (Ex. B 290-(6,7,15)..30)

e.    By instrument dated June 21, 1996, (Deed Book No.. 1277, page
1163), Edwaxd L.. Gawthrop and Mid-City Land Company agreed to an addendum which was
to be made part of the Memorandum of Lease dated Februaxy 6, 1996, (Deed Book No. 1273,
page 557).. Said addendum regarded changes in monthly rentals and changes regarding
insurance and ~esponsibili.ty for the red brick structure situated on the property under
examination.. (Ex. B 290-(6,7,15) .31)

3..    The following instruments have been granted by predecessors in title to
the property under’ examination across Iarget tracts or parcels of land ol multiple t~acts of land
of’ which the propeIt.y under’ examination was a part,. Due to vague descriptions contained
within the instruments, we were unable to deteimine fi’om the records in said Clerk’s office
whether the property under examination is affected thereby.

a..    By undated instrument, recorded on .lune 4, 192.6, (Deed Book
No.. 367, page 414), Cornelia Gawthop, et al., granted to Bridgeport Natural Gas & Oil Co. a
right of way over lands in Simpson District, Harrison County, West Virginia, for’ pipelines to
transport oil or gas and for a telephone or’ telegxaph line.. (Ex. B 290-(6,7,15).32)

b..    By instrument dated May 9, 1950, (Deed Book No.. 692, page
396), P.. C. Gawthrop and Nocal L. Gawthrop, his wife, granted to Hope Natural Gas
Company a right of way for pipelines upon lands in Simpson District, Harrison County, West
Virginia.. Said instrument indicated that the pipeline was a 4 inch line.. (Ex. B 290-
(6,7,15)..33)

c..    By instrument dated January 16, 1953, (Deed Book No,. 731,
page 323), P., C. Gawthiop and Noeal L.. Gawthiop, his wife, granted to Hope Natural Gas
Company a r~ght of way for’ pipelines upon their’ lands in Simpson District, Harrison County,
West Virginia.. (Ex.. B 2.90-(6,7,15)..34)

d.    By instrument dated June 17, 1953, (Deed Book No.. 758, page
265), P.. C.. Gawthrop and Nocal L. Gawtl~op, his wife, conveyed to The Chesapeake &
Potomac Telephone Company of West Vkginia a r~ght oI way for telephone and telegraph
systems upon their lands in Simpson District, Harrison County, West Virginia.
(Ex. B 290-(6,7,15)..35)

e.,    By instrument dated October 25, 1963, (Deed Book No.. 884,
page 18), Perry C. Gawthiop and Nocal Gawtin’op, his wife, conveyed to Monongahela Power
Company a 0.0143 acre parcel in Simpson District, Harrison County, West Virginia, and
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fm~ther conveyed a right of way across their ploperty which adjoined the conveyed parcel..
This parcel was for’ construction, maintenance and iemoval of an aeronautical hazaId beacon.,
(Ex. B 290-(6,7,15)..36)

f..    By instrument dated September 13, 1971, (Deed Book No. 994,
page 714), Edward L. Gawthrop and Betty. H. Gawtlu’op, his wife, granted to Monongahela
Power Company a right of way foi electric disuibution lines and telephone lines upon 217
acles along Route No. 73 in Simpson District, (Ex. B 290-(6,7,15)..37)

g.    By instrument dated November 3, 1971, (Deed Book No.. 998,
page 304), Edward L. Gawthiop and Betty H. Gawthrop, his wife, granted to Monongahela
Power Company a right of way for electric distribution and telephone lines with additions
thereto upon 217 acres along Route No. 73 in Simpson District.. (Ex.. B 290-(6,7,15)..38)

h..    By instrument dated Januar.y 11, 1972, (Deed Book No. 999,
page 310), Edward Gawthrop gIanted to C & P Telephone Company of West Virginia a fight
of way for’ buried cable upon his lands in Simpson District.. (Ex.. B 290-(6,7,15)..39)

i..    By instrument dated June 27, 1972, (Deed Book No.. 1002, page
1225), Edward L. Gawthrop and Betty H. Gawthlop, his wife, glanted to Monongahela Power’
Company a fight of’ way for electric distribution lines and telephone lines upon 217 acies in
Simpson District., (Ex. B 290-(6,7,15).40)

j..    By instlumem dated December i2, 1974, (Deed Book No.. 1029,
page 534), E. L. Gawthrop, divorced, granted to Consolidated Gas Supply Corporation a light
of way to construct, lay and maintain gas iegulators, meters and similar’ appliances and
buildings to house appliances and pipelines, togethei with the light of ingless and egress upon
lands in Simpson District, not to exceed an alea 20 feet by 20 feet with the right to fence the
same.. (Ex. B 290-(6,7,15).41)

k.    By instlument dated March 2, 1987, (Deed Book No. 1171, page
690), Edwald Gawthiop and Maltha Gawthrop, his wife, leased to Petlolettm Development
Colporation 117..2 acres on Ann’s Run, Simpson District, foi exploration and operation for’ oil
and gas and natural gas, casing head gas, condensate and related hydlocatbons. The tezm of
said lease was for one year flora said date and as long thereaftei as operations for oil or gas
were being conducted on the premises oi oil oi gas was found in paying quantities theleon.
(Ex B 290-(6,7,15).42)
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1.    By insUument dated Mmch 1, 1988, (Deed Book No. 1183, page
953), Edward Gawthlop and Maltha Gawtluop, his wife, and Petroleum Development
Colpolation extended the term of said plior lease dated March 2, 1987, (Deed Book No., 1171,
page 690), for one yeaI from March 2, 1988.. (Ex. B 290-(6,7,15)..43)

m. By instrument dated July 27, 1988, (Deed Book No. 1187, page
1255), Edward Gawthlop and Mary Lou Gawthlop conveyed to Blaney Hardwoods of Ohio,
Inc. all saw timber 18 inches stump diameter and lalger located upon 217 acres in Simpson
District.. This conveyance included the right to enter’ upon said lands with equipment for the
proposes of timbering. The term of said lease was two and one-half years to cut and remove
and an extension of one year by paying an additional six percent of’ the selling price pei- each
year of extension (Ex.. B 290-(6,7,15) 44)

n..    By instnament dated Febluary 2.7, 1989, (Deed Book No. 1193,
page 298), Edward Gawthrop and Martha Gawthlop, his wifb, and Petloleum Development
Corporation agreed to a modification of the teims of said piior lease dated March 2, 1987,
(Deed Book No, 1171, page 690), extending the telm foi one yeai fi’om March 2, 1989, and as
long thereafter as said land was operated in search fbr or production of oil oI gas.. (Ex.. B 290-
.(6,7,15)..45)

4.    By deed dated June 7, 2006, (Deed Book No. 1390, page 1112), Ann’s
Run Limited Liability Company conveyed to Five-J Enelgy, Inc., all light, title and interest in
and to the oil and gas within and undellying the pIopet~y under examination. (Ex. B 2.90-
(6,7,15)..46)

5.    The propelty under examination is subject to the Master Declaration of
the Common Intelest Community Known As Charles Pointe (Deed Book No.. 1382, page 636),
as amended and restated by the First Amended and Restated Master Declaration of the
Common Intelest Community Known As Charles Pointe (Deed Book No,. 1392, page 684)..
(Ex, C)

6.    Any matters which would be ievealed by a visual inspection or an
accui ate suivey of’ the property under examination are not included in this title opinion..

7.    We did not examine title to the minerals, including the coal, oil and gas
within and underlying the proper~.y under examination and this letter does not constitute a
ceI*ification of title with respect to said minelals.

For the year’ 2006, the property under examination is assessed on the Land
Books of Harlison County in Simpson Distlict to Arm’s Run Limited Liability Company as
follows:
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Valuation
Description Land Improvements

Taxes Per
Total Half Year

Tax Map No. 290, Parcel No. 7, Account No.. 6351164:

Pt 28.19 As Anmoore Run
(Farm and 2 sheds)

Pt 28.19 As Anmoore Run
(vacant dwelling)

$12,220.00 $440..00

$7,100..00 $31,780.00

Tax Map No. 290, Parcel No, 6, Account No.. 6351100:

55..02 Ac Anmoore Run    $3,540.00 $0

Tax Map No. 290, Parcel No. 15, Account No.. 6351119:

4.41 Ac NR Bridgeport $360..00 $0

$12,660..00 $53.40

$38,880.00     $349..88

$3,540.00 $22.24

$360..00 $2.26

The real estate taxes assessed against the proper .ty under’ examination have been
paid to and including the year’ 2006.. The real estate taxes assessed against the property under’
examination fbr the year 2007 constitute a lien, but are not due and payable until .July, 2007.

If you have any questions concerning the matters reported in this letter, please
feel ft’ee to call me..

Very trttly yours,

/x/James A.. Harris

.lames A Hairis



CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010A
(WVCWSRF PROGRAM/ARRA)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS, BIDDING AND AWARD OF
CONTRACTS
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
CONTRACTORS’ INSURANCE, ETC.
ARRA ASSISTANCE AGREEMENT
SIGNATURES AND DELIVERY
BOND PROCEEDS
PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE
SPECIMEN BOND
CONFLICT OF INTEREST
PROCUREMENT OF ENGINEERING SERVICES

We, the undersigned MAYOR and the undersigned RECORDER of the City of
Bridgeport, in Harrison County, West Virginia (the "Issuer"), and the undersigned ATTORNEY
for the Issuer, hereby certify in connection with the $1,978,974 aggregate principal amount of
the City of Bridgeport Stormwater System Improvements Revenue Bonds, Series 2010B
(WVCWSRF Program/ARRA) (the "Bonds"), as follows:

1.    TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning as in the Bond Ordinance of the Issuer
finally enacted on January 25, 2010, and put into effect after a public hearing held on January 25,
2010, as supplemented by a Supplemental Resolution adopted on January 25, 2010, authorizing
the issuance of the Bonds (collectively, the "Bond Ordinance").

2.    NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
delivery of the Bonds, the acquisition or construction of the Project, the receipt of the Gross
Revenues, or in any way contesting or affecting the validity of the Bonds or any proceedings of
the Issuer taken with respect to the issuance or sale of the Bonds, the pledge or application of the
Net Revenues or any other moneys or security provided for the payment of the Bonds or the
existence or the powers of the Issuer insofar as they relate to the authorization, sale and issuance

2845041.1
General Certificate of Issuer and Attorney- Series 2010B



of the Bonds, the acquisition and construction of the Project, or such pledge or application of
moneys and security or the collection of the Gross Revenues or pledge of the Net Revenues as
security for the Bonds.

3.    GOVERNMENTAL APPROVALS, BIDDING AND AWARD OF
CONTRACTS: 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, and the issuance of the Bonds have been
duly and timely obtained and remain in full force and effect. Competitive bids for the
acquisition and construction of the Project were solicited in accordance with Chapter 5, Article
22, Section 1 of the Code of West Virginia of 1931. The winning bidders have submitted the
Drug-Free Workplace Affidavit as required by Chapter 21, Article 1D of the Code of West
Virginia, 1931, as amended. The Issuer has awarded the construction contract for the Project in
2 separate contracts to the respective lowest bidders thereof, being Anderson Excavating LLC for
both contracts.

The Issuer has on or prior to this date issued a notice of award to said contractor
for the Project and the Issuer contemplates entering into construction contracts with said
contractor for the Project on or before January 28, 2010.

4.    NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution and
delivery of the ARRA Assistance Agreement (Green Reserve) entered into among the Issuer, the
West Virginia Water Development Authority (the "Authority") and the West Virginia
Department of Environmental Protection (the "DEP") relating to the Bonds (the "ARRA
Assistance Agreement"), and the Issuer has met all conditions prescribed in the ARRA
Assistance Agreement. The Issuer has or can provide the financial, institutional, legal, and
managerial capabilities necessary to complete the Project. There are no outstanding bonds or
other obligations of the Issuer which are secured by revenues and/or assets of the Project.

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, altered, supplemented or changed in any way unless modifications appears from later
documents also listed below:

Bond Ordinance

Supplemental Resolution

ARRA Assistance Agreement

Charter

Oaths of Office of Officers and Council Members
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Minutes on Adoption of Bond Ordinance, Public Hearing Thereon and
Supplemental Resolution

Affidavit of Publication of Abstract of Bond Ordinance and Notice of Public
Hearing

Evidence of Insurance

6.    INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is "City of Bridgeport." The Issuer is a municipal corporation in Harrison County,
West Virginia, and is presently existing under the laws of, and a political subdivision of, the
State of West Virginia. The governing body of the Issuer is its Council consisting of a Mayor,
Recorder and 5 Council members all duly elected or appointed as applicable, qualified and
acting, whose names and dates of commencement and termination of current terms of office are
as follows:

Name Office

Date of Date of
Commencement Termination
of Office of Office

James R. Christie Mayor July 1, 2009 June

Mario D. Blount Recorder July 1, 2007 June

Robert L. Greer Council Member July 1, 2009 June
Charles C. Lindsey Council Member July 1, 2007 June

Diana Marra Council Member July 1, 2009 June

Melissa S. Mathery Council Member July 1, 2007 June

John S. Wilson, Sr. Council Member July 1, 2009 June

30.2013
30.2011
30.2013
30.2011
30. 2013
30 2011
30.2013

The duly appointed and acting counsel to Issuer is [Dean C. Ramsey, Esq./West
and Jones], Clarksburg, West Virginia.

7.    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 have been
acquired or can and will be acquired by purchase, or, if necessary, by condemnation by the Issuer
and are adequate for such purposes and are not or will not be subject to any liens, encumbrances,
reservations or exceptions which would adversely affect or interfere in any way with the use
thereof for such purposes. The costs thereof, including costs of any properties which may have
to be acquired by condemnation, are, in the opinion of all the undersigned, within the ability of
the Issuer to pay for the same without jeopardizing the security of or payments on the Bonds.

8.    MEETINGS, ETC.: All actions, resolutions, ordinances, orders and
agreements taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project
were authorized or adopted at regular or special meetings of the Governing Body of the Issuer
duly and regularly called and held pursuant to all applicable rules of the Governing Body and all
applicable statutes, including, without limitation, Chapter 6, Article 9A, of the Code of West
Virginia of 1931, as amended, and a quorum of duly elected or appointed, qualified and acting
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members of the Governing Body was present and acting at all times during all such meetings.
All notices required to be posted and/or published were so posted and/or published.

9.    CONTRACTORS’ INSURANCE, ETC.: All contractors have been
required to maintain Workers’ Compensation, public liability and property damage insurance and
builder’s risk insurance in accordance with the Bond Ordinance. All insurance for the System
required by the Bond Ordinance is in full force and effect.

10. ARRA ASSISTANCE AGREEMENT: As of the date hereof, (i) the
representations of the Issuer contained in the ARRA Assistance Agreement are true and correct
in all material respects as if made on the date hereof; (ii) the ARRA Assistance Agreement does
not contain any untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer has
occurred since the date of the ARRA Assistance Agreement which should be disclosed for the
purpose for which it is to be used or which it is necessary to disclose therein in order to make the
statements and information in the ARRA Assistance Agreement not misleading; and (iv) the
Issuer is in compliance with the ARRA Assistance Agreement. The Issuer shall serve the
customers, if any identified in the ARRA Assistance Agreement.

11. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Mayor did officially sign the Bonds, consisting of a single bond for $1,978,974, dated January
28, 2010, by his manual signature, and the undersigned Recorder did officially cause the Official
seal of the Issuer to be affixed upon each of said Bonds and to be attested by his manual
signature, and the Registrar did officially authenticate and deliver the Bonds to a representative
of the Authority as the original purchaser of the Bonds under the ARRA Assistance Agreement.
Said official seal is also impressed above the signatures appearing on this certificate.

12. BOND PROCEEDS: On the date hereof the Issuer received from the
Authority and the DEP the sum of $98,949.00, being the first advance of the principal amount of
the Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer as
the acquisition and construction of the Project progress.

13. PUBLICATION AND PUBLIC HEARING ON BOND ORDINANCE:
An abstract of The Bond Ordinance, determined by the Governing Body to contain sufficient
information as to give notice of the contents thereof, was published once each week for 2
successive weeks, with not less than 6 full days between each publication, the first such
publication occurring not less than 10 days before the date stated below for the public hearing, in
The Clarksburg Exponent Telegram, a newspaper published and of general circulation in the City
of Bridgeport, West Virginia, together with a notice to all persons concerned, stating that the
Bond Ordinance had been adopted by the Governing Body on first reading and that the
Governing Body would consider and take final action on the enactment of the Bond Ordinance
on January 25, 2010, which would grant final approval for the issuance of the Bonds, stating that
a public hearing held on the Bond Ordinance at a public meeting of the Governing Body on the
25th day of January, 2010, at 7:00 p.m., in the Council Chambers at the Bridgeport City Hall and
that at such hearing all objections and suggestions shall be heard by the Governing Body and it
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shall then take such actions as it shall deem proper in the premises, and stating that a certified
copy of the Bond Ordinance was on file at the office of the City Clerk of the Issuer for review by
interested parties during regular office hours. At such hearing all objections and suggestions
were heard by the Governing Body and the Bond Ordinance became finally adopted, enacted and
effective as of the date of such public hearing, and remains in full force and effect.

14. SPECIMEN BOND:
accurate specimen of the Bonds.

Delivered concurrently herewith is a true and

15. 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 Bonds, the Bond
Ordinance 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.

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

[Rest of page intentionally left blank]
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WITNESS our signatures and the official seal of the CITY OF BRIDGEPORT on
this 28th day of January, 2010.

[CORPORATE SEAL]

OFFICIAL TITLE

Mayor

Recorder

Counsel to Issuer
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Mayor of the City of Bridgeport in Harrison County, West
Virginia (the "Issuer"), being one of the officials of the Issuer duly charged with the
responsibility for the issuance of the $1,978,974 aggregate principal amount of the Issuer’s
Stormwater System Improvements Revenue Bonds, Series 2010B (WVCWSRF
Program/ARRA) (the "Bonds"), dated January 28, 2010, hereby certify as follows:

1.    I am one of the officers of the Issuer duly charged with the responsibility
of issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used herein and not otherwise defined herein shall have the same meanings set forth in the
Bond Ordinance finally enacted by the Issuer on January 25, 2010, and put into effect after a
public hearing held on January 25, 2010, as supplemented and amended by a Supplemental
Resolution adopted January 25, 2010 (collectively, the "Bond Ordinance"), authorizing the
issuance of the Bonds.

2. This certificate may be relied upon as the certificate of the Issuer.

3.    This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on January 28, 2010, the date on which the Bonds are
being physically delivered in exchange for an initial advance of a portion of the principal amount
of the Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set forth
herein are reasonable.

4.    The Bonds were sold on January 28, 2010, to the Authority, pursuant to an
ARRA Assistance Agreement (Green Reserve) dated January 28, 2010, by and among the Issuer,
the Authority and the DEP, for an aggregate purchase price of $1,978,974 (100% of par). On
January 28, 2010, the Issuer received $98,949.00 from the Authority and the DEP, being the first
advance of the principal amount of the Bonds. The Bonds do not bear interest. The balance of
the principal amount of the Bonds will be advanced to the Issuer as the acquisition and
construction of the Project progress.

5.    The Bonds are being delivered simultaneously with the delivery of this
certificate and are issued for the purposes of (i) paying a portion of the costs of the construction
of certain stormwater system improvements (collectively, the "Project"); and (ii) paying certain
costs of issuance of the Bonds and related costs.

6.    Not later than simultaneously with the delivery of the Bonds, the Issuer
shall enter into agreements which require the Issuer to expend at least 5% of the net sale
proceeds of the Bonds on the construction of the Project, constituting a substantial binding
commitment. The construction of the Project and the allocation of proceeds of the Bonds to such

2845100.1
Certificate as to Use of Proceeds - Series 2010B



expenditures of the Project shall commence immediately and shall proceed with due diligence to
completion, and with the exception of proceeds constituting capitalized interest, if any, and
proceeds, if any, deposited in the Series 2010B Bonds Reserve Account for the Bonds, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before March 1,2011. The construction of
the Project is expected to be completed by December 31, 2010.

7.    The total cost of the Project is estimated at $1,978,974. Sources and uses
of funds for the Project are as follows:

SOURCES
Proceeds of the Bonds

Total Sources
$1,978,974
$1,978,974

USES
Costs of the Project
Costs of Issuance

Total Uses

$1,960,474
18,500

$1,978,974

accounts have
8.    Pursuant to Article V of the Resolution, the following special funds or
been created or continued in connection with the Bonds:

(1) Revenue Fund;

(2)    Series 2010B Bonds Construction Trust Fund;

(3)    Series 2010B Bonds Sinking Fund; and

(4)    Series 2010B Bonds Reserve Account.

9.    Pursuant to Article VI of the Resolution, the proceeds of the Series 2010B
Bonds will be deposited in the Series 2010B Bonds Construction Trust Fund as received from
time to time and applied solely to payment of costs of the Project, including costs of issuance of
the Series 2010B Bonds and related costs.

10. Moneys held in the Series 2010B Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Series 2010B Bonds and will not be available to
meet costs of the construction of the Project. All investment earnings on moneys in the Series
2010B Bonds Sinking Fund and Series 2010B Bonds Reserve Account will be withdrawn
therefrom and deposited into the Series 2010B Bonds Construction Trust Fund during the
construction of the Project, and following completion of the Project, will be deposited, not less
than once each year, in the Revenue Fund, and such amounts will be applied as set forth in the
Bond Ordinance.

11. Work with respect to the construction of the Project will proceed with due
diligence to completion. The construction of the Project is expected to be completed within
approximately 11 months of the date hereof.
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12. With the exception of the amount deposited in the Series 2010B Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the
Series 2010B Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended
on the Project within approximately 13 months from the date of issuance thereof.

13. The Issuer does not expect that the Project will be sold or disposed of in
whole or in part prior to the last maturity date of the Bonds.

14. The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

15. The original proceeds of the Bonds will not exceed the amount necessary
for the purposes of the issue.

16. The Issuer shall use the Bond proceeds solely for the costs of the
construction of the Project.

17. The Bonds are not federally guaranteed.

18. The Issuer has either (a) funded the Series 2010B Bonds Reserve Account
at the maximum amount of principal and interest, if any, which will mature and become due on
the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or (b)
created the Series 2010B Bonds Reserve Account which will be funded with equal payments
made on a monthly basis over a 10-year period until such Series 2010B Bonds Reserve Account
holds an amount equal to the respective maximum amount of principal and interest, if any, which
will mature and become due on the Bonds in the then current or any succeeding year. Moneys in
the Series 2010B Bonds Reserve Account and the Series 2010B Bonds Sinking Fund will be
used solely to pay principal of and interest, if any, on the Bonds and will not be available to pay
costs of the Project.

19. There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources of
funds of funds or will have substantially the same claim to be paid out of substantially the same
sources of funds as the Bonds.

20. To the best of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

21. The Issuer will comply with instructions as may be provided by the
Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

22. To the best of my knowledge, information and belief, the foregoing
expectations are reasonable.
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WITNESS my signature on this 28th day of January, 2010.

CITY~By’, ~ ~’ -’-’-- "--"
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

CERTIFICATE OF ENGINEER

I, Chad M. Riley, Registered Professional Engineer, West Virginia License No.
15189, of Thrasher Engineering, Inc., Consulting.Engineers, Clarksburg, West Virginia, hereby
certify as follows:

1.    My firm is engineer for the acquisition and construction of certain
stormwater system improvements that are the subject of the "Contract # 2: Westfork Watershed
Improvement Project Green Infrastructure Project in Bridgeport, West Virginia" described in the
hereinafter defined Bond Ordinance (the "Project"), to be constructed primarily in Harrison
County, West Virginia, which acquisition and construction are being permanently financed by
the above-captioned bonds (the °’Bonds") of the City of Bridgeport (the "Issuer"). Capitalized
words used herein and not defined herein shall have the same meaning set forth in the Bond
Ordinance. finally enacted on January 25, 2010, and put into effect following a public hearing
held on January 25, 2010, as supplemented and amended by the Supplemental Resolution
adopted on January 25, 2010 (collectively, the "Bond Ordinance"), and the ARRA Assistance
Agreement (Green Reserve) by and among the Issuer, the West Virginia Water Development
Authority (the "Authority") and the West Virginia Department of Environmental Protection (the
"DEP"), dated January 28, 2010.

2.    The Bonds are being issued for the purposes of (i) paying the costs of the
Project as well as costs of other stormwater system improvements; and (ii) paying certain
issuance and other costs in connection therewith.

3.    To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change orders
approved by the Issuer, DEP and all necessary governmental bodies; (ii) the Project, as designed,
is adequate for its intended purpose and has a useful life of at least 40 years, if properly operated
and maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer
has received bids for the acquisition and construction of the Project which are in an amount and
otherwise compatible with the plan of financing set forth in Schedule B attached hereto as
Exhibit A, and in reliance on the opinion of West and Jones all successful bidders have made
required provisions for all insurance and payment and performance bonds and that such
insurance policies or binders ~md such bonds have been verified for accuracy; (iv) the successful
bidders received any and all addenda to the original bid documents; (v) the bid documents
relating to the Project reflect the Project as approved by the DEP and the bid forms provided to
the bidders contain all critical operational components of the Project; (vi) the successful bids
include prices for every item on such bid forms; (vii) the uniform bid procedures were followed;
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(viii) the Issuer has obtained all permits required by the laws of the State of West Virginia and
the United States necessary for the acquisition and construction of the Project; (ix) the net
proceeds of the Bonds, together with all other moneys on deposit or to be simultaneously
deposited and irrevocably pledged thereto and the proceeds of the grants, if any, irrevocably
committed therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by DEP; and (x) attached hereto as Exhibit A is the final amended "Schedule B - Total
Cost of Project; Sources of Funds and Cost of Financing" for the Project.

WITNESS my signature and seal on this 28th day of January, 2010.

[SEAL]

THRASHER ENGINEERI~_ ~, l-hi_ C.

By: ~.,.~.//~ /~ t~
q~hdd"lV~. Riley ’ "
Its: Project M~ager
West Virginia License No. 15189
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July 7, 2009

SCHEDULE A

NAME OF GOVERNMENTAL AGENCY:

ESTIMATED TOTAL COST OF PROJECT, SOURCES OF FUNDS AND COST OF FINANCINO

A. Cost of Proiect
1. Construction $_I,777,315.34
2. Technical Services $___133,158.66
3. Legal and Fiscal $__ 25,000.00
4. Administrative $ 25,000.00

*5. Site and Other Lands $
**6. Fae. Plan/Design or Other Loan

Repayment (Specify Type:

) $
7. Interim Financing Costs
8. Contingency (5% of construction)
9. Miscellaneous l

10. Total of Lines 1 Through 9

$
$
$

$__1,960,474.00

11. Federal Grants: 2
(Specify Sources)

12. State Grants: 2
(Specify Sources)

13. Other Grants: 2
(Specify Sources)

14. Any Other Source 3
(Specify)

15. Total of Lines 11 Through 14
16. Net Proceeds Required from Bond Issue

(Line 10 minus Line 15)

17. Bond Council
18. Registrar fees

B. Sources of Funds
$
$
$
$
$
$

C. Cost of Financing
$__18,000.00
$ 500.00

$__1,960,474.00

$

19. Total Cost of Financing (lines 17 + 18) $_18,500.00 __

20. Size of Bond Issue (Line 16 plus Line 19) $1,978,974.00

Signature olf ~uth~rized Representative

Date:

not allowable for State Revolving Fund Assistance
WDA loans associated with EPA grants are not allowable

Signature of Consulting Engineer



A. COST OF PROmCT
1. Construction

1,346,223.34Contract #1
Contract #3 431,092.00
Contract
Equipment

2. Technical Services
Planning
Design
Eng. During Const. Contract #3
Special Services
Inspection Services

3. Legal/Fiscal
4. Administrative
5. Sites & Lands

Land
ROW Activities

6. Loan Repayment
7. InterimFinancing
8. Contingency
9. Miscellaneous
10. Total (Lines 1 - 9)

B. SOURCE OF FUNDS

6,000.00

127,158.66
25,000.00

1,960,47~-00i

1,346,223.34
431,092.00

6,000.00

127,158.66
25,000.00
25,000.00

11. Federal Grants
12. State Grant
13. Other G-rants
14. Any Other Source
15. Total (Lines 11 - 15)
16. Net Proceeds from Bond Issue

,., . ~7¢’. ,1:-i,’~ ~;:,..’Q- ..:..:,..-.-A,,-~-- ,, ,:., ..~ ........ :.. ,
;.".k ..,,.1;,’.)" .~;’~ ~’" ,.~.2~’-:’t " :..’ .".’~..’. :i’"’~ , "~? ~. "! [

C. COST OF FINANC]ZNG
17. Funded Reserve

a. SRF Funded Reserve
b. Other Funded Reserve

18. Other Costs
a. Registrar Fees
b. Bond Co~m.~el

]9. Total Cost of Financing
20. Size of Bond Issue

500.00
18,000.00
18,500.00

1,978,974.00

500.00
18,000.00
18,500.00

1,978,974.00

Signature of Authorized t~’presentative

Date: /:z- ~/_9- o, 0      .

Signature of Consulting Engineer

Form SRF-3

i0



CHARTER
FOR THE CITY OF

BRIDGEPORT, WEST VIRGINIA -

EDITOR’S NOTE: The Bridgeport City Charter was adopted
on March 6, 1993. Dates appearing in parenthesis following a
section heading indicate those provisions were amended, added or
repealed on the date given. ~
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PREAMBLE TO THE BRIDGEPORT CITY CHARTER

Bridgeport became an incorporated community on March 21, 1887, many years
after having been carved out of the wilderness by our pioneer ancestors. From
humble beginnings, it has become a small city of 7,000 friendly people who take
pride in its growth, development, convenience and aesthetic values.

It was the mission of the Charter Board, elected and empowered by the
citizens of Bridgeport at an election held June 3, 1992, to study and recommend such
improvements in the city government as may be deemed necessary.

The study has identified the following two problem areas:

o

The lack of effective short and long term planning, as well as a lack of
continuity and consistency, are the result of the short and unstaggered
terms of the governing body.
City growth has created additional administrative needs in excess of the
response capacity of the administrative authority which meets regularly
two evenings per month. Inefficiencies result from the lack of access to
an effective central authority on a daily basis.

The
problems:

1.

)

proposed charter contains the following remedies to the identified

Retain as the governing body, with longer staggered terms, the present
Council consisting of the Mayor, Recorder and 5 other members. The
Council shall have full legislative powers and be responsible for
governmental policy and citizen contacts.
Council shall be empowered and required to employ a Manager who is
responsible for all the administrative duties of city operations.

In this charter we have provided for leadership of the city, as mandated by
the electorate, and a government which is accountable to the citizens it represents,
clearly delineating the duties, responsibilities and authorities of the administrative
and legislative branches of the city’s government.

In the hope that we have fulfilled our mission and our obligation, we, the
Charter Board, have adopted and do propose to the electorate of the City of
Bridgeport, the following charter:

)





GHARTER OF
THE GITY OF BRIDGEPORT, WEST VIRGINIA

SECTION 1. INCORPORATION AND SUCCESSION.

The inhabitants within the corporate boundaries of the City of Bridgeport, as
they now are or as they may hereafter be, shall be and continue to be a municipal
body politic and corporate by the name of the "The City of Bridgeport" and as such
shall have perpetual succession and shall succeed to and own, possess and enjoy all
property, rights, title and interests of every kind and character owned or held by or
vested in the City of Bridgeport, a municipal corporation, at the time this charter
becomes effective and shall be subject to all existing debts, liabilities or obligations
of said municipal corporation.

SECTION 2. FORM OF GOVERNMENT.

A "Manager-Mayor Plan", set forth as "Plan V" in Section 2 of Article 3 of
Chapter 8 of the West Virginia Code 1931 as amended, is established as the form of
government for the City of Bridgeport. There shall be a Mayor elected at large by
the qualified voters of the City, as hereinafter provided, who shall serve as a
member and the presiding officer of the Council; and a Manager who shall be
appointed by the Council. The Council, Mayor and Recorder shall be the governing
body. The Manager shall be the administrative authority. The Manager shall manage
the affairs of the City under the supervision of the Council and shall be responsible
to the Council. The Manager shall appoint or employ, in accordance with Chapter 8
of the West Virginia Code and this Charter, all subordinates and employees for whose
duties or work the Manager is responsible to Council.

SECTION 3. POWERS OF THE CITY, SELF GOVERNMENT AND HOME RULE.

The City of Bridgeport shall have each and every authority and power granted
to it by this Charter and any power and authority heretofore conferred on it by the
legislature by general, special or local law or parts thereof not inconsistent with the
constitution or general law of the State. The City of Bridgeport shall also have all
powers granted to municipalities under the constitution and statutes of the State of
West Virginia, including all powers of local self government and home rule granted
by Chapter 8 of the Code of West Virginia, as amended, as well as any powers or
authority fairly incidental therhto or reasonably implied and within the purpose
thereof, and all such powers shall be executed in the manner prescribed by this
Charter and if not prescribed herein, in such manner as shall be provided by
ordinance of City Council.



Sec. 4 (THARTER 6

SECTION 4. LEGISLATIVE POWER OF COUNCIL; QUALIFICATIONS,
TERM OF OFFICE, VACANCIES.

All legislative powers of the City shall be vested, subject to the terms of this
Charter and the constitution of the State, in the Governing Body consisting of five
(5) Council members, the Mayor and Recorder,. elected at large. The Governing Body
shall have authority to pass all ordinances necessary and proper to carry into force
and effect all of the powers of the City and to fix from time to time the salaries of
all City employees and officers, including the Mayor, Manager, Recorder and
members of Council: Provided, that no elected officer’s salary shall be increased
during the term for which he or she is elected. All members of Council shall be
qualified voters of the City and shall hold no other elected public office or be
employed by the City. Members of Council shall be elected for terms of four (4)
years beginning on the 1st day of July following their election, except that of the
five members of Council elected at the first election held under the provisions of
this Charter, the two receiving the smallest number of votes shall be elected for
terms of two (2) years. At each regular election thereafter either two or three
members of Council as the case may be, shall be elected to succeed the incumbent
members whose terms of office expire on the 30th day of June following the
election. The terms of office of all members of Council in office on the date this
Charter is adopted shall continue until the close of business on the 30th day of June
following the first election held hereunder.

If any member of Council shall cease to be qualified as such, for any reason,
the office shall immediately become vacant. Any vacancy on Council shall be filled
by the affirmative vote of a majority of the remaining members of Council
appointing a qualified person to fill the vacancy for the unexpired term. If the
vacancy is not filled within sixty (60) days by the affirmative vote of the majority of
the remaining members of Council, the Mayor shall appoint a qualified person to fill
the vacancy. A council member, including the Mayor and Recorder, shall be subject
to removal from office for neglect of duty pursuant to West Virginia Code 6-6-7 if
he (1) lacks at any time during his term of office any qualification for the office
prescribed by this Charter, (2) violates any express prohibition of this Charter, (3) is
convicted of a crime involving moral turpitude, or (4) fails to attend three
consecutive regular meetings of the Council without being excused by the Council as
reflected in the minutes.

SECTION 5. MEETINGS OF COUNCIL; RULES OF PROCEDURE.

Regular meetings of City Council shall be held at least twice a. month.
Regular meetings of the City Council shall be held at 7:00 p.m. on the second and
fourth Tuesdays of each month or on such other days as Council may by ordinance
prescribe. Special meetings may be held at any time upon the call of the Mayor or
any three (3) members of Council or upon such notice as Council by rule may
prescribe. All meetings shall be open to the public. Four (4) members of Council
shall constitute a quorum and the Mayor and Recorder shall be entitled to vote on all
matters before Council. The Council may adopt such rules, procedures or order of
business as it deems appropriate from time to time and in the absence of such rules
adopted by Council, the proceedings of Council shall be governed by the rules of
parliamentary procedure contained in Roberts’Rules of Order.
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SECTION 6. ATTENDANCE AT COUNCIL MEETING REQUIRED FOR VOTING.

No member of Council may vote on any matter before Council unless that
member is present at the time of the vote. No proxies or absentee votes shall be
permitted.

SECTION 7. SELECTION, POWERS AND DUTIES OF MAYOR.

There shall be a Mayor elected at large by the qualified voters of the City
who shall serve as a member and the presiding officer of the Council and shall
perform such other duties as provided by this Charter or by law. The Mayor shall
serve for a term of four (4) years beginning on July 1st following his or her election
and continuing until June 30 following the next mayoral election. Any vacancy in
the office of Mayor shall be filled by appointment by the remaining members of the
Governing Body of one of its members to serve for the unexpired term.

SECTION 8. DEVELOPMENT COMMITTEE; MAYOR’S ADVISORY COMMISSION
ON ECONOMIC AND INDUSTRIAL DEVELOPMENT.

The Mayor shall appoint and chair a Development Committee consisting of
three members of Council, including the Mayor, and two residents of the City. The
Development Committee shall consider and report annually to Council matters
related to economic development, the use of public buildings and real estate,
planning, zoning, housing and annexation.

SECTION 9. LIMITATION ON TERMS OF THE MAYOR.

The Mayor shall be elected to not more than two consecutive terms:
Provided, that nothing herein shall be construed as preventing an incumbent .Mayor
from election to a Council term following the end of the Mayor’s term.

SECTION 10. RECORDER.

There shall be a Recorder elected at large by the qualified voters of the City
who shall serve as a member of the Council and shall keep the journal of proceedings
of the Council and have charge of and preserve the records of the City. Whenever
the Mayor is unable because of illness or absence from the municipality to perform
the duties of his office and during any vacancy in the office of Mayor, the Recorder
shall perform the duties of the Mayor and be vested with all of his power and
authority. The Recorder shall serve for a term of four (4) years; provided however,
that the Recorder elected at the first election held hereunder shall serve for a term
of two (2) years. Any vacancy in the office of Recorder shall be filled by the
affirmative vote of Council appointing a qualified person to fill the vacancy for the
unexpired term.

SECTION 11. OATHS OF MAYOR AND MEMBERS OF COUNCIL.

The Mayor, Recorder, and all other members of Council, before entering upon
the duties of the office, shall make an oath or affirmation to support the
Constitutions of the United States and the State of West Virginia and to discharge
faithfully the duties of the office to the best of ~heir skill and judgment. This oath
or affirmation must be before someone authorized to administer oaths and shall be
filed with the City Recorder.
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SECTION 12. PERSONAL INTEREST OF MEMBERS OF THE GOVERNING
BODY; EFFECT.

Any member of the Governing Body having any interest, direct or indirect,
other than as a citizen of Bridgeport, in any matter to be acted upon in any way by
Council, shall have no vote on such matter, nor shall be privileged to take part in the
discussion thereof except by unanimous consent, and, upon the request of any other
member of the Governing Body, the member shall retire from the session until such
matter has been disposed of.

SECTION 13. APPOINTMENT, REMOVAL AND QUALIFICATIONS OF MANAGER.

There Shall be a Manager appointed by Council to serve at the pleasure of
Council: Provided, that the removal of the Manager shall require a vote of a
majority plus one of the members elected to Council: provided further, that, if
removed at any time after the Manager has served six months, the Manager may
demand written charges and the right to be heard thereon at a public meeting of the
Council prior to the date on which the final removal shall take effect; but pending
and during that hearing the Council may suspend the Manager from office. The
action of suspending or removing the Manager shall be final, it being the intention of
this Charter to vest all authority and fix all responsibility for such suspension or
removal in the Council. The Council may designate some other officer of the City
to perform the duties of the Manager during the Manager’s absence or disability. No
person shall be eligible to the office of Manager who has been convicted of bribery,
perjury, a felony or other infamous crime. The Manager shall be appointed by
Council solely on the basis of his executive and administrative qualifications, and he
shall have at least three (3) years experience as a manager or assistant manager in
city or county government, and shall hold at least a Bachelors Degree in a field
reasonably related to his duties. The Manager need not be a resident of the City or
State when appointed, but may be required by Council to reside within the City while
in office. Neither the Mayor nor any member of Council shall be chosen as
Manager. The performance of the Manager shall be reviewed by Council at least
semiannually.

SECTION 14. MANAGER, OATH, BOND.

Before entering upon his duties, the Manager shall make an oath of
affirmation to support and defend the Constitution of the United States and of this
State and to perform the duties of the office faithfully, honestly and to the best of
the Manager’s skill and judgment. This oath or affirmation must be before someone
authorized to administer oaths and shall be filed with the City Recorder. Before
eritering upon the duties of the office, the Manager shall give a good and sufficient
bond, payable to the City in such amount as may be prescribed by Council but not
less than ten thousand dollars, conditioned upon the faithful performance of the
Manager’s duties, and with a corporate surety authorized to do business within the
State; and such bond shall be filed with the City Recorder after being approved as to
form and surety by a judge of the Circuit Court of Harrison County. The premium
on such bond shall be payable by the City.
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SECTION 15. MANAGER, POWERS AND DUTIES GENERALLY.

It shall be the duty of the Manager unless otherwise specifically provided in
this Charter; to supervise the administration of the affairs of the City; to see that
the orders, bylaws, ordinances, acts and resolutions of the Council thereof are
faithfully executed and enforced; and to see that the laws of the State are enforced
within the corporate limits of the City. The Manager shall be an ex officio member
of all committees of Council. It shall also be the duty of the Manager to make all
appointments and removals in the administrative and executive services, except as
otherwise provided in this Charter, and those appointments and removals shall be
made exclusively by the Manager without the consultation, advice or approval of the
Council or any member thereof; to recommend from time to time to the Council
such measures as the Manager may deem necessary for the welfare of the City; to
keep the Council advised of the financial condition and future needs of the City; to
prepare and submit to the Council the annual budget estimate; to prepare and submit
to the Council such reports as may be required by that body, and to perform such
other duties as may be prescribed by this Charter or required by ordinance or
resolution of the Council. The Manager shall determine the needs and prepare, in
consultation with City department heads, a long range plan, extending two, five, and
ten years, setting forth the capital expenditures which are needed to enhance the
growth, prosperity and future development of the City and the improvement and
development of its facilities, suggesting funding sources to acquire the same. The
Manager shall report his findings to Council prior to submission of the annual
budget. The Manager shall be responsible to Council for the proper administration of
the affairs of the City by the Manager’s subordinates. Except as otherwise provided
in this Charter, all other executive and administrative powers conferred by the laws
of the State upon any municipal official shall be exercised by the Manager or persons
designated by the Manager. The Manager shall be vested with discretion in the
performance of his duties, and shall not be subject to direction or control by any
member of the Council or any other person or persons. The Manager shall have the
power to remove any officer whom he may appoint, or any employee of the City for
whose duties or work the Manager is responsible, unless otherwise provided in this
Charter; Provided, however, that the Manager may exercise this power only with the
consent of Council during the first six (6) months of his employment.

SECTION 16. MANAGER CONTRACTS; RATIFICATION.

The Manager shall negotiate and enter into all contracts upon behalf of the
City except as otherwise provided in this Charter or by ordinance. Such contracts to
be negotiated and entered into by the Manager shall be within the limits of the
budget, as determined by the purpose and subject matters of the contracts. If any
such contract involves the expenditure of more than $5,000.00, or the performance
thereof extends beyond the budget year, or involves the expenditure of money not
within the budget, such contract must be ratified by Council. The Manager shall
report in writing to Council any negotiations and the terms of the contracts
requiring their ratification, and the Council may in such cases alter, amend, ratify or
reject any such contract. Any contract executed by the Manager on behalf of the
City in violation of the terms of this section shall not be binding upon the City.
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SECTION 17. EXECUTIVE AND ADMINISTRATIVE OFFICIALS; QUALIFICATIONS,
BOND.

The duties assigned to administrative officers shall be exercised under the
supervision of the Manager. In all cases required by ordinance or in which the
Manager may deem it advisable, the Manager shall take, of any person appointed, a
bond payable to the City of Bridgeport. Such bond shall be conditioned on the
faithful performance of the person’s duties and in such amount as the Manager shall
deem requisite. Such bonds shall be filed with the Director of Finance. No person
shall be appointed in the executive or administrative services of the City who has
been convicted of briber~., perjury, felony or other infamous crime. Residence
within the City at the time of such appointment shall not be a necessary
qualification for appointment unless the. Constitution of the State shall provide
otherwise. If the Manager or any other officer of the City shall be a member,
manager, officer or stockholder of any partnership, business, firm or corporation,
which by contract furnished material and supplies to the City or to any workman or
contractor for the City, that shall not of itself constitute a disqualification for
office under this Charter.

SECTION 18. COUNCIL SEATS FOR CITY OFFICERS; RIGH~       "’

The Manager and such other officers of the City as may be designated by vote
of Council shall be entitled to seats in Council Chambers. None of those officials
shall have a vote, but the Manager shall have the right to discuss any matter coming
before the Council and the other officers shall be entitled to discuss any matter
before the Council relating to their respective departments and offices.

SECTION 19. ELECTIONS.

A special City election of the Mayor, Recorder and members of Council shall
be held on June 8, 1993. Regular City elections shall be held on the second Tuesday
of June, 1995, and the second Tuesday of June of each odd year thereafter.

The conduct of all municipal elections shall be integrated with the system of
"permanent registration of voters, " and those provisions of Chapter Three of the
West Virginia Code that integrate county-state elections with the "permanent
registration system" are hereby incorporated by reference, to the extent reasonably
applicable.

Except as otherwise provided herein, the provisions of general law with
respect to the method and time for the filing of certificates of candidacy,
conducting elections, and determining and c~rtifying the results of such elections,
shall apply to City elections.

All City elections shall be nonpartisan. Any person who is eligible to hold and
seeks to hold the office of Mayor, Recorder, or member of Council shall file with the
City Recorder at least sixty (60) days before the election, a certificate declaring
candidacy for such office, accompanied by a $25.00 filing fee, which certificate shall
be in form and effect as follows:
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I,                                    , hereby certify that I am a candidate
for the office of [Mayor, Recorder, or member of Council] of the City of Bridgeport,
and desire my name to be printed on the official ballot of the City of Bridgeport to
be voted at the election to be held on the               day of          , 19~;
that I am a legal!y qualified voter of the City of Bridgeport; that my residence
is                                                           , in the City of
Bridgeport; that I am eligible to hold that office; and that I am a candidate for that
office in good faith.

Candidate

SECTION 20. RECALL OF MAYOR, RECORDER OR MEMBER OF COUNCIL.

The Mayor, Recorder or any member of Council may be removed from office
by the following procedure: a petition signed by at least ten percent of the qualified
voters of the City shall be filed with the Recorder, which petition shall contain a
general statement of the grounds for which the removal is sought. The petition shall
be accompanied by a bond in an amount determined by the Recorder to equal the
cost of the recall election with sufficient surety condition to pay the cost of the
recall election if majority of the legal votes cast are against the recall. Such
petition and bond shall be submitted to, examined and certified by the Recorder, and
if such petition be deemed sufficient by the Recorder, the Recorder shall certify the
same to the City Council without delay. Upon receipt of such petition the Council
shall order and fix a date for holding a special recall election, not less than thirty
days nor more than fifty days from the date of the Recorder’s certificate. The
Council shall publish notice of the election once a week for three successive weeks
in two newspapers of general circulation in the City. The ballot for such recall
election shall be substantially of the following form and effect:

OFFICIAL BALLOT

day of
election for the removal of m For the recall of
~ Against the recall of

, 19 Special recall

Should a majority of the votes cast be in favor of recall the person recalled
shall forthwith forfeit his office and the Council shall, at its next meeting following
the recall election, appoint a successor to such office for the unexpired term of
same.

The method of removal shall be cumulative and in addition to any other
methods of removal provided by law. No recall petition shall be filed within ninety
days succeeding or preceding any regular Council meeting.
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SECTION 21. CONTINUATION OF DEPARTMENTS.

The existing departments, commissions, boards and other branches of the City
government are continued, unless changed by the provisions of this Charter or by
ordinance of the Council. Except as established by the provisions of this Charter,
the Council may change, abolish, combine and rearrange the departments,
commissions, boards and other branches of the City government provided for in the
administrative code, but an ordinance creating, combining, abolishing or decreasing
the powers of any department, commission, board of other branch, shall require a
vote of a majority plus one of the members elected to Council.

SECTION 22. APPOINTMENTS BY MAYOR.

Unless otherwise provided by this Charter or by Ordinance, the appointments
to be made by the Mayor shall be made with the advice and consent of the Council,
and such appointees shall serve at the pleasure of Council.

SECTION 23. CITY DIRECTOR OF FINANCE.

The Manager shall appoint, and may discharge, a City Director of Finance
who shall serve as chief financial advisor to the Council and the Manager. The
Director of Finance shall review the budget with Council and the Manager at least
quarterly and shall perform such duties as may be prescribed by ordinance and law,
consistent with the office.

SECTION 24. CHIEFS OF POLICE AND FIRE DEPARTMENTS.

The Manager shall appoint, and may discharge, the Chief of Police and the
Chief of the Fire Department.

SECTION 25. CITY ATTORNEY; ASSISTANT CITY ATTORNEYS.

The Manager shall appoint, and may discharge, a City Attorney, who need not
be a resident of the City of Bridgeport. No person shall be eligible to the office who
is not an attorney-at-law, duly admitted to practice in this State. The City
Attorney shall serve the Council, officers, commissioners, and boards of the City as
legal counsel and attorney, and shall represent the City in all proceedings in Court.
The City Attorney may employ such assistant City Attorneys as are from time to
time authorized by Council. The Manager may employ special counsel when such
employment is authorized by Council.

SECTION 26. SUPERINTENDENT OF PUBLIC WORKS.

The Manager shall appoint and may discharge a. Superintendent of Public
Works who Shall supervise the personnel and procedures of the various sections of the
Public Works Department, including the Water Plant, the Water Department and the
Street Department and perform such other duties as Council may prescribe by
Ordinance or are assigned by the Manager.
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SECTION 27. DIRECTOR OF RECREATION.

The Manager shall appoint and may discharge a Director of Recreation who
shall be in charge of the recreation programs of the City and all playgrounds,
recreation centers and recreation facilities of the City and shall perform such other
duties as Council may provide by ordinance or be assigned by the Manager.

SECTION 28. DIRECTOR OF LIBRARY SERVICES.

The manager shall appoint and may discharge a Director of Library Services
who shall hold a Masters Degree in Library Science and who shall be in charge of all
library facilities of the City and shall perform such other duties as Council may
provide by ordinance or be assigned by the Manager.

SECTION 29. APPOINTMENT OF MUNICIPAL COURT JUDGE.

The Manager shall appoint and may discharge a Judge of Municipal Court
from among the members of the Harrison County Bar, who need not be a resident of
the City of Bridgeport.

SECTION 30. JUDGE TO APPOINT CLERK.

The Judge of the Municipal Court shall appoint a Clerk of the Municipal Court
who shall have the powers and duties set forth in Section 35 of the Charter.

SECTION 31. DUTIES OF MUNICIPAL COURT JUDGE; TEMPORARY JUDGE.

The Judge of the Municipal Court shall preside over that Court and try and
determine all cases over which that Court has jurisdiction. In the event of the
Judge’s temporary absence or disability, the Manager shall appoint a member of the
Harrison County Bar to preside over the Court, and perform the duties of the Judge
thereof, during the absence or disability of the regular Judge, and the Judge’s salary
shall be transferred to and paid to the temporary Judge for the time of service as
such Judge.

SECTION 32. JURISDICTION OF MUNICIPAL COURT.

The .Judge of the Municipal Court shall have jurisdiction over all offenses
against, or violation of, the ordinances of the City, and full authority to punish in
any manner lawfully prescribed by such ordinances, the offenders against or violators
of the same.

The Judge of the Municipal Court shall have the same misdemeanor criminal
jurisdiction and powers within the City of Bridgeport as is now provided by law for
magistrates elected in Harrison County.

SECTION 33. PROCEEDINGS IN MUNICIPAL COURT.

The proceedings for the recovery of the fines or for the enforcement of the
penalty prescribed by any ordinance shall conform to the regulations, so far as they
are applicable, prescribed in the Code of West Virginia for proceedings before
magistrates.
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SECTION 34. ENFORCEMENT OF MUNICIPAL COURT ORDERS; JUDGMENTS;
EXECUTION OF PROCESS; FEES.

The Court shall have full power and authority to enforce its orders and
judgments, by any process of law which may be necessary and proper for the purpose,
and all processes, executions and orders of the Court shall be signed by the Judge or
Clerk thereof. Such process and executions shall be directed to the Chief of Police.
In the execution of any process or order of the Court, the Chief of Police or Officer
shall have the same powers, be governed in these proceedings by the same rules of
law, and be subject to the same liabilities as the Sheriff of Harrison County, West
Virginia, in the performance of like services. There may be charged for the services
of such officer the same fees as the Sheriff is entitled to charge for like services,
but all such fees, as well as all fines imposed by the Court, shall be collected by the
Police Department, and accounted for and paid by the Chief of Police to the Finance
Director of the City. The City shall in no event be liable for any such fees.

SECTION 35. POWERS AND DUTIES OF MUNICIPAL COURT CLERK; FEES.

The Clerk of the Court shall have authority to administer oaths within the
City and shall perform such duties as may be required by the Judge of the Court, or
be prescribed by rule or order of the Council. Such Clerk may charge the same fees
for the Clerk’s services as are now allowed to be charged by magistrates for like
services, and such fees shall be collected; but all such fees shall be accounted for by
the Clerk to the City and paid over to its Finance Director.

SECTION 36. MUNICIPAL COURT RECORDS AND CERTIFICATES; EFFECT;
SEAL.

A docket and other books required for the records and a seal shall be provided
for the Court by the Council, and the seal may be altered or renewed as the Court
may direct. Full faith and credit shall be given to the records of the Court, and the
certificates .of its Judge or Clerk, whether the seal of the Court be affixed thereto
or not, in like manner and with the same effect as if the same were records of the
Circuit Court or certificates of the Judge of a Circuit Court similarly authenticated.

SECTION 37. PAYMENT OF MUNICIPAL COURT COSTS.

The Municipal Court shall have power, upon rendering judgment against a
defendant charged with the violation of an ordinance of the City, to render judgment
against the defendant also for the cost of prosecution.

SECTION 38. APPEALS FROM MUNICIPAL COURT: BOND.

From the judgment of the Municipal Court in any case in which there is
unpaid a fine of ten dollars or more, or imprisonment, or both, or in any case
involving the validity of an ordinance of the City, an appeal shall lie as a matter of
right, to the Circuit Court of Harrison County, either on behalf of the defendant or
the City, and in any case where a fine is imposed, on demand of the defendant, such
fine must be fixed at not less than ten dollars, so that such appeal may be taken; but
no defendant shall be entitled to such appeal until and unless the defendant executes
before the Municipal Court, or its Clerk, bond in such penalty, not exceeding five
hundred dollars, as the Municipal Court may prescribe, conditioned for the
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performance of the judgment or order of the Circuit Court of the County made or
rendered upon such appeal. Every such bond shall be with security approved by the
Municipal Court or its Clerk; but in any case in which an appeal is taken or granted
on behalf of the City, no bond or security shall be required. Every such appeal shall
be proceeded within the Circuit Court in the same manner as is provided by law for
the proceedings in such Circuit Court, in cases appealed from magistrates. If, on
such appeal, judgment be against the appellant, it shall also be against the sureties
on the appeal bond for costs, and for any fine or pecuniary penalty adjudged against
the defendant. No such appeal shall be allowed after ten days from the date of any
final order or judgment desired to be appealed from.

SECTION 39. ANNUAL AUDIT OF BOOKS AND ACCOUNTS; PUBLICATION.

At the end of each fiscal year the City Council shall cause a full and
complete examination of all the books and accounts of the City to be made by the
West Virginia State Tax Department, Division of Tax and Revenue, or its successors,
or by other competent accountants. The Finance Director shall publish such reports
as are required by law.

SECTION 40. AUDIT OF BOARDS AND COMMISSIONS.

All boards and commissions of the City of Bridgeport that receive or disburse
money independent of the City Finance Department shall be audited by an
independent certified public accountant and the audit report shall be filed with the
Director of Finance not later than 90 days after the end of the fiscal year of the
board or commission.

SECTION 41. FISCAL YEAR FIXED BY ORDINANCE.

Unless otherwise provided by law the fiscal year of the City of Bridgeport
shall be fixed by ordinance.

SECTION 42. GENDER.

The masculine gender has been used herein for convenience only and shall be
deemed where appropriate to include the feminine and neuter.

SECTION 43. SEPARABILITY.

The provisions of this Charter shall be construed as severable, and should any
provision be held unconstitutional, or for any other reason invalid, such holding shall
in no way affect any other provision thereof.

SECTION 44. EXISTING ORDINANCES, RULES, REGULATIONS AND PRACTICES
TO CONTINUE: INCONSISTENT ORDINANCES, RULES,
REGULATIONS AND PRACTICES REPEALED.

All existing ordinances and all existing rules, regulations and practices, if not
inconsistent or in conflict with this charter, shall continue in full force and effect
until repealed or modified by competent authority. All ordinances, rules, regulations
and practices that are inconsistent or in conflict with this charter are hereby
repealed to the extent of such inconsistency or conflict.
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SECTION 45. EFFECTIVE DATE OF CHARTER.

For the purpose of nominating candidates and conducting the first election
held hereunder, this Charter shall be in effect from and after the date of its
adoption by the voters of the City. For all other purposes it shall be in effect on and
after the first day of July next following the first election held under its provisions.

Approved by voters of the City of Bridgeport at a special election
held on March 6, 1993, with 739 votes cast for approval and 361 votes cast
against approval as certified by the governing body of the City of Bridgeport,
West Virginia, on March 17, 1993.

ATTEST:

Walta Kay ~w~, Recorder

CH~E~ BOARD MEMBERS

(D~wi)wg~t..) _t ~ler, Chairman

Hark B. V6cch~o

(seal)



Oath of Office and Certificate

State of West Virginia
County of Harrison, to-wit:

I do solemnly swear that I will support the Constitution of the

United States and the Constitution of the State of West Virginia, and that I

will faithfully discharge the duties of the office of mayor of the City of

Bridgeport to the best of my skill and judgment:. SO HELP ME GOD.

Signature of Affiant

Subscribed and sworn to before me, in said County and State,

this 6t~ day of July, 2009.

~/ J~atish



Oath of Office and Certificate

State of West Virginia, }

Harrison County, to-wit:

I do solenmly swear that I will support the Constitution of the United Sta~es

and the Constitution of the S~ate of Wes~ ¥irginia, and that I will faithfully discharge

the duties o.f the office of Recorder

to the best or my skill and judgment.’ S0 ~__~]E GOD.

Subscribed and sworn to before me, in said Counfy andState, this_. 2nd day of

July ,19 2007.



Oath of Office and Certificate

State of West Virginia
County of Harrison, to-wit:

I do solemnly swear that I will support the Constitution of the

United States and the Constitution of the State of West Virginia, and that I

will faithfully discharge the duties of the office of council member of the

City of Bridgeport to the best of my skill and judgment: SO HELP ME

GOD.

Signature of Affiant

Subscribed and sworn to before me, in said County and State,

this 6th day of July, 2009.

Judge James Matish



Oath of Office and Certificate

State of West Virginia
County of Harrison, to-wit:

I do solemnly swear that I will support the Constitution of the

United States and the Constitution of the State of West Virginia, and that I

will faithfully discharge the duties of the office of council member of the

City of Bridgeport to the best of my skill and judgment: SO HELP ME

GOD.

Signature of Affiant j~f~f’~ ,ff__x_~_~
~/- John S. Wilson, Sr.

Subscribed and sworn to before me, in said County and State,

this 6th day of July, 2009.



Oath of Office and Certificate

State of West Virginia
County of Harrison, to-wit:

I do solemnly swear that I will support the Constitution of the

United States and the Constitution of the State of West Virginia, and that I

will faithfully discharge the duties of the office of council member of the

SO HELP MECity of Bridgeport to the best of my skill and judgment:

GOD.

Signature of Affiant
Diana Cole Marra

Subscribed and sworn to before me, in said County and State,

this 6th day of July, 2009.

"" ~udge James Matish



Oath of Office and Certificate

State o~ West Virginia, ~
Harrl$on County, to-wit:

I do sole~m~ly swear that I will support the Constitution of the United States

and the Constitution of the State of West ¥irginia, and that I will faithfully discharge

the duties o.f the office of Council Member

¯ .
Signature of Affiant

~Melissa Math~y’ " 0 "

Subscribed and sworn to before me, in said County and State, this 2nd day of

July ,19 2007.



Oath of Office and Certificate

"!i...
State of West Virginia, }

.. Harrison County, to-wit:

.:... I do sole~m~ly swear that I will support the Constitution of the United States

’ and the Constitution of the State of West Virginia, and that I will faithfully discharge

". the duties o.f the office of     Council Member

to the best of my skill and judgment: SO I_~LP ME GOD.

Signature ofAffiant ~ ~~/S,~¢~_ ~~
- C --harles C: L"~ndsey

Subscribed and sworn to before me, in said County and State, this    2nd

July .,19. 2007

f Zames Matish

day of



January ll, 2010

BRIDGEPORT CITY COUNCIL MINUTES
City of Bridgeport
County of Harrison
State of West Virginia

REGULAR SESSION:
Bridgeport City Council met in regular session Monday, January 11, 2010, at 7:00

p.m. in the Bridgeport Municipal Complex, 515 West Main Street.

COUNCIL MEMBERS PRESENT:
Mayor James R. Christie; Recorder Mario D. Blount; Councilors Robert L.

Greer, Charles C. Lindsey, Diana Cole Marra, and John S. Wilson Sr.

COUNCIL MEMBER(S) ABSENT:
Councilor Melissa S. Matheny.

CITY STAFF PRESENT:
City Manager A. Kim Haws, City Attomey Dean C. Ramsey, City Clerk Judy

Lawson, Police Chief John Walker, Fire Chief Chuck Feathers, Finance Director Keith
Boggs, and Parks and Recreation Director Don Burton.

INVOCATION AND PLEDGE OF ALLEGIANCE:
The Invocation was given by Recorder Blount,

Allegiance.
followed by the Pledge of

APPROVAL OF MINUTES:
Minutes of the December 21, 2009, council meeting were unanimously approved

as presented on a motion by Recorder Blount, seconded by Councilor Marra.

REPORT BY MAYOR:
Mayor Christie discussed the recent organizational meeting of the Harrison

County Mayors and stated that they would be meeting in Bridgeport on Wednesday,
March 3, at 7:00 p.m. and he invited Bridgeport City Council members to attend.

The Mayor advised Council that the Fiscal Year 2010-2011 budget process has
started and if anyone has requests concerning the proposed budget, they should be sent to
the City Manager prior to January 29.

Mayor Christie reminded everyone of the West Virginia Municipal League
Conference in Charleston January 17 and 18.
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REPORT BY RECORDER:
Recorder Blount congratulated the Bridgeport Middle School Dance Line for winning
first place in the Harrison County Middle School competition. He also announced that
Joshua Nicewarner has been recommended to replace Bridgeport High School Football
Coach Bruce Carey.

REPORT BY CITY MANAGER:
City Manager Haws gave an update on the status of the United Hospital Center

and said according to Hospital Administrator Bruce Carter the Hospital is on schedule to
open in October.

The Steptoe & Johnson office building at White Oaks is 80% complete on the
exterior and work is underway on the interior.

The City is working with the Board of Education to improve the path to Simpson
School and anticipates completion before June.

An application has been submitted for a grant for phase five of the Main Street
project.

AWARDS AND PRESENTATIONS:
Mayor Christie presented a Community Pride Award plaque to Penny Novak,

representing JARA Group, L.P., in recognition of their extensive renovations at Gabriel’s
Plaza.

PUBLIC COMMENTS:
Luke Nesler gave a presentation regarding an indoor BMX track.

EXECUTIVE SESSION:
At 7:55 p.m. a motion was made by Councilor Wilson to enter into executive

session to discuss matters with counsel pursuant to the attorney/client privilege. Motion
was seconded by Recorder Blount and unanimously approved. No action was taken. At
8:40 p.m. a motion was made by Councilor Greer to end the executive session and return
to regular session. Motion was seconded by Recorder Blount and unanimously approved.

UNFINISHED BUSINESS:
1.    A motion was made by Councilor Marra to approve and adopt on second

and final reading an ordinance amending Section 737.40 of Chapter Three of the
Bridgeport City Code regarding the City’s economic development grants/loans. Motion
was seconded by Councilor Wilson and unanimously approved.
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NEW BUSINESS:

1.     Recorder Blount made a motion to approve and adopt the revised
Emergency Action Plan for the City of Bridgeport. Motion was seconded by Councilor
Marra and unanimously approved.

2.     A motion was made by Councilor Greer to approve the resolution
authorizing Mayor Christie to apply for a Land and Water Conservation Program Grant
and, if approved, to sign all documents necessary for completion of the project. Motion
was seconded by Recorder Blount and unanimously approved.

3.    Recorder Blount made a motion to approve first reading of a bond
ordinance authorizing certain stormwater system improvements and the financing of the
costs thereof through the issuance by the City of not more than $2,000,000.00 in
aggregate principal amount of City of Bridgeport Stormwater System Improvements
Revenue Bonds, Series 2010B (WVCWSRF PrograrrdARRA); providing for the rights
and remedies of and security for the holders of such bonds; authorizing execution and
delivery of all documents relating to the issuance of such bonds; approving, ratifying and
confirming an ARRA Assistance Agreement (Green Reserve); authorizing the sale and
providing for the terms and provisions of such bonds; and adopting other provisions
relating thereto. Motion was seconded by Councilor Wilson and unanimously approved.

4.    General Fund Budget Revision #5 for fiscal year 2009-2010 was
unanimously approved on a motion by Councilor Greer, seconded by Councilor Marra,
and Fiscal Year 2009-2010 Capital Reserve Budget Revision #2 was unanimously
approved on a motion by Recorder Blount, seconded by Councilor Marra.

ADJOURNMENT:
Meeting adjourned at 9:05 p.m. on a motion by Councilor Wilson, seconded by

Councilor Greer, and duly approved.

PREPARED BY:

J Laws , City Clerk
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

MINUTES OF PUBLIC HEARING AND
MEETING OF COUNCIL ON BOND ORDINANCE

AND SUPPLEMENTAL RESOLUTION

I, Mario D. Blount, Recorder of the City of Bridgeport, hereby certify that the
following is a true and correct excerpt of the minutes of a public hearing and regular meeting of
the Council of the City of Bridgeport.

The Council of the City of Bridgeport met in regular session, pursuant to notice
given, on the 25th day of January, 2010, at Bridgeport, West Virginia, at the hour of 7:00 p.m.,
pursuant to the Bond Ordinance passed on first reading on January 11, 2010, by said Council and
the Notice of Public Hearing relating thereto.

PRESENT: James R. Christie, Mayor
Mario D. Blount, Recorder
Robert L. Greer
Charles C. Lindsey
Diana Cole Marra
Melissa S. Matheny
John S. Wilson, Sr.

A. Kim Haws, City Manager
Dean C. Ramsey, City Attorney
Judy Lawson, City Clerk

ABSENT: None

The Mayor called the meeting to order and stated the purpose of the meeting. The
Mayor then presented the Bond Ordinance that was passed on first reading on January 11, 2010
in writing entitled:

ORDINANCE AUTHORIZING CERTAIN STORMWATER SYSTEM
IMPROVEMENTS AND THE FINANCING OF THE COSTS THEREOF
THROUGH THE ISSUANCE BY THE CITY OF BRIDGEPORT OF NOT
MORE THAN TWO MILLION DOLLARS ($2,000,000.00) IN AGGREGATE
PRINCIPAL AMOUNT OF CITY OF BRIDGEPORT STORMWATER
SYSTEM IMPROVEMENTS REVENUE BONDS, SERIES 2010B
(WVCWSRF PROGRAM/ARRA); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALLDOCUMENTS
RELATING TO THE    ISSUANCE    OF    SUCH BONDS;APPROVING,
RATIFYING AND CONFIRMING AN ARRA ASSISTANCEAGREEMENT
(GREEN RESERVE); AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS; AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

2854848.1
Minutes of Public Hearing and
Regular Meeting (Series 2010B)



Thereupon, on motion by Council member Charles C. Lindsey, seconded by Council member
Diana Cole Marra, it was unanimously ordered that the said Bond Ordinance be finally enacted
on second reading.

He stated that the meeting was now open for public hearing and called for any
persons present that would like to be recognized. Thereupon all persons desiring to protest or
otherwise comment with respect to the said Bond Ordinance or to make any suggestions with
reference thereto were heard and the public hearing was then closed.

After discussion, the Mayor stated that a motion would be required for the Bond
Ordinance to be placed into effect. Thereupon, City Recorder Mario D. Blount made a motion
that the Bond Ordinance be placed into effect immediately, Council member Melissa S. Matheny
seconded the motion, and the motion was carried unanimously. The Mayor then announced that
the Bond Ordinance is in effect immediately on the date hereof.

entitled:
The Mayor then presented a proposed Supplemental Resolution in writing

SUPPLEMENTAL     RESOLUTION     PROVIDING     AS     TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PRINCIPAL PAYMENT DATES, REDEMPTION
PROVISIONS, SALE PRICE AND OTHER TERMS OF THE
STORMWATER SYSTEM IMPROVEMENTS REVENUE
BONDS, SERIES 2010B (WVCWSRF PROGRAM/ARRA) OF
THE CITY OF BRIDGEPORT; AUTHORIZING, RATIFYING
AND APPROVING AN ARRA ASSISTANCE AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
BONDS REGISTRAR, DEPOSITORY BANK, AND PAYING
AGENT; MAKING OTHER PROVISIONS AS TO THE BONDS;
AND APPROVING INVOICES RELATING TO SUCH BONDS
AND THE STORMWATER SYSTEM IMPROVEMENTS TO
BE FINANCED THEREBY AND AUTHORIZING PAYMENT
OF THE SAME.

Thereupon, on motion by Council member John S. Wilson, Sr., seconded by Council member
Charles C. Lindsey, it was unanimously ordered that the said Supplemental Resolution be
adopted and be in full force and effect on and from the date hereof.

I further certify that the foregoing action of the Council remains in full force and
effect and has not been amended or repealed.

2854848.1
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WITNESS my signature on this 28th day of January, 2010.

Re~order

2854848.1
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PUBLISHER’S CERTIFICATE

Manager of THE EXPONENT TELEGRAM, a
newspaper of general circulation published in the City
of Clarksburg, County and state aforesaid, do hereby
certify that the annexed:

NOTICE OF PUBLIC HEARING CITY

was published in THE EXPONENT-TELEGRAM 2
time(s) commencing on

the 15th day of January 2010 and ending on
the 22nd day of January 2010 at the request of
BOWLES RICE MCDAVID GRAFF & LOVE.

Given under my hand this 25th day of January 2010

The publisher’s fee for said publication is: $87.13
for 383 words at $0.1137 per word per day.

(Classified Manager of The Ex~ponent-Telegram
SEAL

Subscribed to and sworn to before me this 25th day of
January 2010.
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WEST VIRGINIA MUNICIPAL BOND COMMISSION
Suite 401
1207 Quarrier Street, Charleston, WV 25301
(304) 558-3971         FAX: 558-1280

Date of Report:
NEW ISSUE REPORT FORM
Januar728,2010

ISSUE:

ADDRESS:

Cits’ of Bridgeport Stormwater System Improvements Sewer Revenue Bonds,
Series 2010B (WVCWSRF Program/ARRA)

515 West Main Street, Bridgeport, WV 26330 COUNTY: Harrison

PURPOSE OF ISSUE:New Money X
Refunding

ISSUE DATE January_ 28, 2010

ISSUE AMOUNT: $    1,978,974
1st DEBT SERVICE DUE: March 1,2011
1 st DEBT SERVICE AMOUNT:$-49,475

Refunds issue(s) dated:

CLOSING DATE:

RATE: 0%

January 28, 2010

1st PRINCIPAL DUE:
PAYING AGENT:

March 1, 2011
Municipal Bond Commission

BOND COUNSEL: Bowles Rice McDavid
Graft & Love LLP

Contact Person: Camden P. Siegrist
Phone:         (304) 347-1129

UNDERWRITER’S COUNSEL: Jackson Kelly PLLC
Samme L. Gee

Contact Person:
Phone: (304) 340-1318

CLOSING BANK:      WesBanco Bank, Inc.
Contact Person: David Clarke
Phone:         (304) 231-1278

ESCROW TRUSTEE:
Contact Person:
Phone:

KNOWLEDGEABLE ISSUE CONTACT:
Contact Person: H. Thomas Brown, P.E.
Position: Director of Engineering
Phone: (304) 842-8204
Email: TomBrown@bridgeportwv.com

OTHER:
Contact Person:
Function:
Phone:

DEPOSITS TO MBC AT CLOSE:

By: Wire
Check

Accrued Interest:$.
Capitalized Interest:
Reserve Account:$
Other:

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By: Wire

Check
IGT

To Escrow Trustee: $
To Issuer: $
To Cons. Invest. Fund $
To $

NOTES:       Please note that the principal of this issue is forgivable quarterly as further set forth in the Bond. Please also
note that a debt service reserve fund is not required.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:
Transfers Required:
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

ACCEPTANCE OF DUTIES OF DEPOSITORY BANK

WesBanco Bank, Inc., with offices in Bridgeport, West Virginia, hereby accepts
appointment as Depository Bank in connection with the Bond Ordinance finally enacted on
January 25, 2010, and put into effect after a pubic hearing held on January 25, 2010, as
supplemented and amended by a Supplemental Resolution adopted January 25, 2010
(collectively, the "Bond Ordinance") authorizing the issuance of the City of Bridgeport
Stormwater System Improvements Revenue Bonds, Series 2010B (WVCWSRF
Program/ARRA), dated January 28, 2010, in the aggregate principal amount of $1,978,974 (the
"Bonds") and agrees to perform all duties of Depository Bank in connection with such Bonds, all
as set forth in said Bond Ordinance.

Dated this 28th day of January, 2010.

WESBANCO BANK, INC.

By:(~~ -~
Its: Authorized Representative
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

ACCEPTANCE OF DUTIES OF REGISTRAR

United Bank, Inc., with offices in Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the City of Bridgeport Stormwater System
Improvements Revenue Bonds, Series 2010B (WVCWSRF Program/ARRA), dated January 28,
2010, in the aggregate principal amount of $1,978,974 (the "Bonds") and agrees to perform all
duties of Registrar in connection with the Bonds, all as set forth in the Bond Legislation
authorizing issuance of the Bonds.

Dated this 28th day of January, 2010.
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CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

CERTIFICATE OF REGISTRATION OF BONDS

United Bank, Inc., Charleston, West Virginia, as Registrar for the Series 2010B
Bonds under the Registrar Agreement and the Bond Ordinance providing for the issuance of the
above-captioned bonds, hereby certifies that on the date hereof, the single, fully registered City
of Bridgeport Stormwater System Improvements Revenue Bonds, Series 2010B (West Virginia
SRF Program/ARRA), dated January 28, 2010, in the aggregate principal amount of $1,978,974,
numbered BR-1 was registered as to principal in the name of"West Virginia Water Development
Authority" in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of United Bank, Inc., as Registrar.

WITNESS my signature as of this 28th day of January, 2010.

Its: Nfithorized Representative

2846454.1



CITY OF BRIDGEPORT
STORMWATER SYSTEM IMPROVEMENTS REVENUE BONDS,

SERIES 2010B
(WVCWSRF PROGRAM/ARRA)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 28th day of January, 2010
by and between the CITY OF BRIDGEPORT, a municipal corporation and political subdivision
of the State of West Virginia (the "Issuer"), and UNITED BANK, INC., a West Virginia banking
corporation (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its Stormwater System Improvements Revenue Bonds, Series (WVCWSRF
ProgralrdARRA), dated January 28, 2010, in the aggregate principal amount of $1,978,974 (the
"Bonds"), in fully registered form, pursuant to a Bond Ordinance finally enacted January 25,
2010, and put into effect after a public hearing held on January 25, 2010, as supplemented and
amended by a Supplemental Resolution adopted January 25, 2010 (collectively, the "Bond
Ordinance");

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

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

WHEREAS, the Issuer desires to appoint, and by the Bond Ordinance and this
Registrar’s Agreement does appoint, the Registrar to act as Registrar for the Bonds under the
Bond Ordinance and to take certain other actions hereinafter set forth;

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

1.    Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Ordinance, such duties
including, among other things, the duties to authenticate, register and deliver Bonds upon
original issuance and when properly presented for exchange or transfer in accordance with any
rules and regulations promulgated by the United States Treasury Department or by the Municipal
Securities Rulemaking Board or similar regulatory bodies as the Issuer advises it of and with
generally accepted industry standards..

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

2846473,1
Registrar’s Agreement- Series 2010B



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

4.    For its fees and expenses hereunder, the Registrar shall receive the amount
of $500, said $500 to be payable upon the issuance of the Bonds.

5.    It is intended that this Registrar’s Agreement shall carry out and
implement provisions of the Bond Ordinance with respect to the Registrar for the Bonds. In the
event of any conflict between the terms of this Registrar’s Agreement and the Bond Ordinance,
the terms of the Bond Ordinance shall govern.

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

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

Issuer: City of Bridgeport
515 West Main Street
Bridgeport, West Virginia 26330

Registrar: United Bank, Inc.
500 Virginia Street, East
Charleston, West Virginia 25301

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

IN WITNESS WHEREOF, the CITY OF BRIDGEPORT and UNITED BANK,
INC., have respectively caused this Registrar’s Agreement to be signed in their names and on
their behalf, all as of the day and year first above-written.

CIT" ’GEPORT

By~

I~. Authorized Representative

2846473.1
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EXHIBIT A

[SEE TRANSCRIPT DOCUMENT NOS. 1 AND 2]
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CERTIFICATE OF LIABILITY INSURANCE OP,D  I
BRIDG-I~ ...... 01/22/10

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

Commercial Insurance Services

340 MacCorkle Ave. Ste #200
Charleston WV 25314

Phone:

INSUREO ’
304-345-8000 Fax: 304-345-8014

City of Bridgeport
P. O. Box 1310
Bridgeport WV 26330

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #

COVERAGES

A C~ME.C~ QE,~L L~B,UW PE-4615569-02

A I X A,~, ~.u’ro PE-4615569-02

eXCESS I UM~R~U,A LtAelLr~t

A ~ ~u~      ~ c~,~s~,ee     PE-4615569-02

REIENTI~ I 0

PE-4615569-02

1o/oz/o9

1o/oz/o9

10/01/09

10/01/0~

Certificate holder is named as additional insured as respects Storm Water
Project.

10/01/10

lO/OZ/lO

lO/Oi/lO

lo/01/lO

L~ ~,000,000

~ ~00,000

~.~,~o~ .~ ^~v ,,~.~u~. , 2,000,000

~.=.,~ *~ s 6,000,000

PRODUG~$-COMP~PAGG

.... Emp, Ben.

~ 6,00,0,000

2,0(30,000

~ 2,000,000

= 2,000,000

¯ 2,000,000

= z,oo, o,~qo
= 1,000,0~0

, 1,000,0O0

CERTIFICATE HOLDER CANCELLATION

WVWDCHA

WVWater Development Authority
180 Association Drive
Charleston WV 25311

ACORD25 (2009/01) © 1988-2009 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



600 Quarder Street Charleston, West Virginia 25301 *~* Post Office Box 1386 Charleston, West Virginia 25325-1386    (304) 347-1100 %** www.bowlesrice.com

CLOSING MEMORANDUM

To:

From:

Date:

Re:

Financing Team

Camden P. Siegrist, Esquire

January 28, 2010

City of Bridgeport
Stormwater System Improvements Revenue Bonds, Series 2010B
(WVCWSRF Program/ARRA)

DISBURSEMENT TO THE CITY OF BRIDGEPORT

Payor:
Source:
Amount:
Form:
ABA #:
Account:
Bank:
Contact:

Account:

West Virginia Department of Environmental Protection
Stormwater System Improvements Revenue Bonds Series 2010B
$98,949.00
Wire
043400036
712002108
WesBanco Bank, Inc.
David Clarke, Electronic Banking
(304) 231-1278
clarked@wesbanco.com
Series 2010B Bonds Construction Trust Fund

CHARLESTON ¯ MARTINSBURG ¯ MORGANTOWN ¯ PARKERSBURG, WEST VIRGINIA
2839651.1 LEXINGTON, KENTUCKY ¯ WINCHESTER, VIRGINIA



THIS IS A TRUE COPY OF CHAPTER 8, ARTICLE 16 OF THE WEST

VIRGINIA CODE, AND CHAPTER 8, ARTICLE 16 OF THE 2009

SUPPLEMENT TO THE WEST VIRGINIA CODE, AS INDICATED BY THE

RECORDS OF THIS OFFICE.

February 1, 2010.
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ARTICLE 16

MUNICIPAL PUBLIC WORKS;REVENUE
BOND FINANCING

Part I--Definitions; Authorization of Municipal Public Works.

Definitions.
Municipalities authorized to construct, etc., public works and to acquire

property; payment of costs.
Special provisions as to certain municipal public works.

Part H---Control of Governing Body or Board.

Construction, etc., to be under control of governing body or appointed
board, etc.

Additibnal special provisions as to motor vehicle parking facilities.
Additional special provision as to the use of space in motor vehicle parking

facilities.
Part III--General Powers and Authority.

Powers of board.
Preliminary expenses.
Ordinance for construction, etc., of works.

Part IV--Right of Eminent Domain.
Right of eminem domain.

Part V--Revenue Bond Financing.

Bonds for improvements, etc., of works.
Items of expense included in cost of works.
No municipality is to incur any obligation not payable from proceeds of

bonds; exemption from taxation.
Interest rate and life of bonds; redemption; how payable; form, denomina-

tions, etc.; additional bonds authorized; interim certificates.
Obligations not to bind municipal official or. officer or member of board

personally.
Additional bonds for improvements, etc., of works.
How proceeds of bonds applied.
Bonds secured by trust indenture between municipality or municipalities

and corporate trustee.
Sinking fund; sinking fund commission; transfer of funds; purchase of

outstanding bonds.
Part VI--Imposition of Rates or Charges.

Rates, fees or charges for services rendered by works.
Pledge of the hotel occupancy tax; contribution of revenues to building

commission.
Appeal to public service commission from rates fixed.

Part VII--Accountlng System and Records.
Accounting system; yearly audit; custodian of funds.

Part VIii--Rates or Charge~_ for Municipalities.

Governmental entities to pay established rates, fees or charges for services
rendered to it or them.

323



Section

8-16-22.
8-16-23.
8-16-24.

8-16-25.
8-16-26.
8-16-27.
8-16-28.

MUNICIPAL CORPORATIONS

Part IX--Liens and Protection of Bondholders.
Statutory mortgage lien upotl works created.
Acquisition of property on which lien exists.
Protection mad enforcement of rights of bondholders, etc.; receivership;

effect of receivership on lease agreement.
Part X---Construction; Extraterritorial Jurisdiction.

Article confers additional po~ver and authority; extraterritorial jurisdiction,.
Construction of power and authority conferred.
Article liberally construed.
Reference to "municipal authorities" or "municipal authority" elsewhere in

law to mean "governing body" for the purposes of this article only~

PART I--DEFINITIONS; A~-~OR~.AT~ON OF MVmCWAL PuBiC Wo~

~ used in ~s ~cle, ~e fo~o~g ~ sh~ have ~e foHo~g me~gs
u~ess ~e te~ cle~ly ~cmes o~e~se.

(a) "MmcipM public wor~" or "wor~" or "project" me~ ~e co--c-.
fion, recons~cfion, establis~ent, acq~si~on, ~provement, renovadon, ex-
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placement) ~d operation of jarls, j~ facilities, municipM bufl~gs, ponce
stations, ~e s~fions, libr~es, musems, o~er public bMl~gs, ~c~erator
pl~, l~d fiH or o~er g~bage NsposM system, hospi~s, pie~, dock,
te~Ms, a~om, ~Mnage system, flood conwol system, sto~water ~s-
te~ ~d ~sociated sto~water m~agement proem, flood w~s, cdvem,
b~dges (~clu~g approaches, causeways, ~aduc~, ~de~ses ~d co~ect-
~g roadways), public m~kem, cemete~es, motor veNcle p~g fac~fies
(~clu~g p~g Io~, b~l~ngs, r~ps, c~b-Hne p~g, mete~ ~d other
facilities considered necess~, approp~ate, ~eM, conveMent or ~ciden~ to
~e re#afion, conWol ~d par~g of motor veNcles), f~, do~to~,
ap~enm ~d o~er ho~g fac~ties for ~e smden~ ~d fac~fi~ of ~sfim-
tions of higher education; faci~ties proving hous~g for ~e elderly, ~clu~g,
but not l~ted to, life c~e fac~fies, eon~egate H~g fac~fies ~d addt
residenfiM facilities, sm~, ~i~, spo~ ~en~, au~tod~, pubic
recreation centers, public recreation p~, s~ng pools, roller ska~g
~, ice skat~g ~, te~s co~, goff comes, polo ~o~, or ~e
~a~ng, regra~g, paring, repa~g, s~ac~g, res~ac~g, c~b~g, recurb-
~g, ~de~g or o~e~se ~pro~g of ~y s~eet, avenue, road, alley or way,.
or ~e b~g or rene~g of sidew~, where wor~ or projec~ ~ be ~de
se~-suppo~g, ~d ~e cost ~ereof, toge~er ~ ~e ~terest ~ereon, ~ be
reded wi~ a re~onable period, not excee~g fo~.ye~s, by me~ of
tolls, fees, ren~, speciM .~sessmen~ or charges o~er ~ ~afion; ~d ~e
te~s sh~ MSO me~ ~y wor~ or project ~ a whole, ~d ~ ~te~M p~
~ereof, ~clu~g ~ necess~, appropriate, ~e~, conve~em or ~ciden~
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appurtenances and ~quipment in connection with any one or more of the
above.

(b) "Stormwater systems" means a stormwater system in its entirety or any-
integral part thereof used to collect and dispose of stormwater and an as~ocia..t-
ed stormwater management program. It includes all facilities~ structures a~d.
natural water courses used for collecting and conducting stormwater to,
through and from drainage areas to the points of final outlet including, but not
limited to, any and all of the following: Inlets, conduits, outlets, channels:,.
.ponds, drainage easements, water quality facilities, catch basins, ditches,
streams, gulches, flumes, culverts, siphons, retention or detention basins, dams,
floodwalls, pipes, flood control systems, levies and pumping stations. The term
"stormwater systems" shall not include highways, road and drainage ease-
ments, and/or stormwater facilities constructed, owned and/or operated by the
WeSt Virginia Division of Highways.

(c) "Stormwater management program" means those activities fissociated
with the management, operation, maintenance and control of stormwater and
stormwater systems, and shall .include, but not be limited to, public education,
stormwater and surface runoff water quality improvement, mapping, planning,

. flood control, inspection, enforcement and any other activities required by state
and federal law. The term " stormwater management program" shall not
include those activities associated with the management, operation, mainte-
nance and control of highways, road and drainage easements, and/or stormwa-
ter facilities constructed, owned and/or operated by the West Virginia Division
of Highways without the express agreement of the commissioner of highways~

Acts 1935, c. 68, § 1; Acts 1945, c, 90; Acts 1951, c. 136; Acts 1955,c. 121; Acts 1959,
c. 116; Acts 1961, c. 100; Acts 1969, c. 86; Acts 1981, c. 164; Acts 2001, c. 212, eft. 90

¯ days after April 14, 2001.

Cross References ’ ~

Creation by charter provision of certain independent city boards, home rule powers for cities, see
§ 8-12-3.

General powers of every municipality and its governing body, see § 8-12-5.
Hotel occupancy tax, payment on bonds, see § 8-13-3.

Construction and application 1
Municipal public works 3
Ordinances 4
Presumptions and burden of proof 5
Tide of act 2

1. Construction and application
The requirement of the act conferring author-

ity on a municipality to construct a flood con-
trol system, that public works conducted there-
under shall be serf-sustaining, is ndt operative,
where the work, lik~ a flood wall, is incapable
of producing an operating revenue. Acts 1935,
c. 68. Duling Bros. Co. v. City of Huntington,

Notes of Decisions
1938, 196 S.E. 552, 120 W.Va. 85. Levees ~md
Flood Control ~ 22

2. Title of act
The tide, "An Act to authorize municipalitie~

to establish * * * municipal public works and
to defray the cost of such construction * * * by
issuing revenue bonds, secured by and payable
from the revenues of such systems; to authorize
charges for the use of such municipal public
works and to provide for the collection of
same," having clearly expressed the principal
object to authorize municipal public works,
words descriptive of details ancillary thereto
should not be narrowly defined. Acts 1935, c.
68; Const. art. 6,-§ 30. Duling Bros. Co. v. City:
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of Huntington, 1938, 196 S.E. 552, 120 W.Va.
85. Statutes ~ 123(3)

The title, "An Act to authorize municipalities
to establish * * * mtmicipal public works and
todefray the cost of such construction * * * by
issuing revenue bonds, secured by and payable
from the revenues of such systems; to authorize
charges for the use of such mtmicipal public
works and to provide for the collection of
same," contemplates special assessments, or
charges, for the service or benefit from a flood
wall. Acts 1935, c. 68; Cost. art. 6, § 30.
Duling Bros. Co. v. City of Htmtington, 1938,
196 S.E. 552, 120 W.Va. 85. Statutes ¢= 123(3)

3. Municipal public works
Building that was to be acquired and owned

by Charleston Building Commission but leased
to state was a "municipal public work" for
purposes of revenue bond financing statutes.
Code, 8-16-1. State ex tel. Charleston Bldg.
Com’n v. Dial, 1996, 479 S.E.2d 695, 198 W.Va.
185. Municipal Corporations ~= 911

The words "automobile parking buildings" as
used in the statute authorizing municipalities to
construct and operate municipal public works
and to pay therefor, mean automobile parking
facilities, and include an automobile lot
equipped with a 95 foot elevator for use in its
operation, and an issue of revenue bonds autho-
rized by an ordinance duly enacted as provided
by the ~tatutes, was valid. Act 1935, c. 68, as
amended. State ex tel. Holbert v. Robinson,
1950, 59 S.E.2d 884, 134 W.Va. 524. Mtmici-
pal Corporations ~= 276

:- MUNICIPAL CORPORATIONS

The paving or repaying of a public street in a
municipality is a "municipal public work~’~
which municipality is authorized to construct by
statute providing for issuance of revenue bonds
for construction of such work. Acts 1935, c. 68.
City of Moundsville v. Brown, 1945, 34 S.E~2d
321, 127 W.Va. 602. Municipal Corporations
~ 269(2)

4. Ordinances
The purpose of ordinances required by sta~te.

authorizing municipalities to establish and
maintain municipal public works and defray
cost thereof by issuing revenue bonds is
form residents and taxpayers of the mtmicipali~
ties concerning outlay by them and expei-ted
returns from special assessment to be laid put-’
suant to the statute. Acts 1935, c. 68. Smithy,
City of Parkersburg, 1943, 24 S.E.2d 588, 12~
W.Va. 415. Municipal Corporations ~= 301

The statute requiring municipal ordinance au-
thorizing construction of public work to set
forth estimated cost thereof refers to the cost
the proposed work to the municipality, and not
to other contributions. Acts 1935, c. 68, § 6.
Smith v. City of Parkersburg, 1943, 24 S.E.2d~
588, 125 W.Va. 415. Municipal Corporations
~= 303(1)

5. Presumptions and burden of proof
In absence of contrary showing, public im-

provement is presumed to create a special bene~
fit, and one attacking validity of assessment
therefor has burden of establishing invalidity
thereoL State ex reL City of Htmtington
Heffley, 1944, 32 S.E.2d 456, 127 W.Va. 254.
Municipal Corpo~-ations ~’ 484(1)

§ 8-16-2. Municipalities authorized to construct, etc., public works and to
acquire property; payment of costs

Every municipality is and any two or more municipalities acting jointly,
whether situate in the same county or different counties, are, hereby empow-
ered and authorized to construct, reconstruct, establish, acquire, impr_ove,
renovate, extend, enlarge, increase, own, equip, repair (including rep|ace-
ments), maintain and operate any municipal public works, together with all
appurtenances necessary, appropriate, useful, convenient or incidental for or to
the maintenance and operation of such works, and shall have plenary power
and authority to acquire by gift, grant, purchase, condemnation or otherwise,
and thereafter hold, all necessary lands, rights, easements, rights-of-way, fran-
chises and other property therefor within or without, or partly within and
partly without, the corporate limits of any such municipality or municipalities,
and to issue revenue bonds to pay the costs of such public works and
properties: Provided, That this section shall not be construed to authorize any.
municipality to construct, reconstruct, establish, acquire, improve, renovate/:
extend, enlarge, increase, own, equip, repair (including replacements), main-
rain or operate any works which would render a service already being ade-,
quately rendered within suchmunicipality. No obligation shall be incurred by
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any municipality in, such construction, reconslxuction, establishment, acquisi-
ti0n~.improvemenL renov.ation,, ext.en~, ion, enlargement or increase, except.such
,as.is payable solely from the ftmds provided under the authority of this article..

~cts 1935, c. 68, § 2; Acts 1969, c. 86..

’~ Library References ..

": Mtmicipal Corporations ~:=265. . C3.S. Municipal Corporations § 958.
~ Wesflaw Key Number Search: 268k265.

Notes of Decisions
Injunctive relief 4

Revenue bonds 2     ’

Building that was .to be acquired and owned
by Charleston Building Commission but leased
t0;state, was a "municipal public work" for
p ..m]3oses of revenue bond financing statutes.
Cede, 8-16-1. State ex rel. Charleston Bldg.
C~/n’n v. Dial, 1996, 479 S.E.2d 695, 198 W.Va.
185, Municipal Corporations ~= 911
¯ Charleston Building Commission had authori-

ty to enter into lease-purchase agreement with -
state whereby commission .would purchase and
refurbish building, state would pay rent to com-
mission in mount sufficient to discharge bonds
or.certificates of participation, and state would
have option to purchase building from c~mmis-
sion Upon repayment of bonds or other such
obligations. Code, 8-12-5(36), 8-33-4(0;
Char!eston, W.V~ .Charter § 59. State ex rel.
Charleston Bldg. Com’n v.-Dial, 1996, 479
S.E.2d 695, 198 W.Va. 185. Municipal Corpo-
rations ~ 223
~ Cif# of Charleston, in its distinctive role as

capital. Of West Virglnia, may provide property
to state to ha used as a state capitol or for other
public buildings; this special authority extends
to Charleston Building Commission and enables
it, also, to provide property for state purposes.
Code, 8-12-5(36), 8-33-4(f); Charleston, W.Va.,
Charter § 59. State ex tel. Charleston Bldg.
Com’n v. Dial, 1996, 479 S.E.2d 695, 198 W.Va.
!.85. Municipal Corporations ~=~ 225(1)

Revenue bonds"
.::,Stat9 Constitution’s prohibition against incur-
r~g excessive debt by municipal corporations
was not violated by Charleston Building Com-
mission’s proposal to finance acquisition of
building to be lensed to .state through issuance
ofb0nds or certificKtes of participation. Const.
Art. 10, § 8; Code; 8-3325. State ex tel.
Charleston Bldg. Com’n v. Dial, 1996, 479
S.E.2d 695, 198 W.Va. 185. Mtmicipal Corpo-
rations ¯ = 864(3)

327

Charleston Building Commission has autll6~i2
ty to issue bonds or certifiCates of participation
m finance its acqui.si.’tion and renovation of
building that it intends to lease [o state. Code,
8-33-4(h-j). State ex rel. Ctiarleston Bldg.
Com’n v. Dial, 1996, 479 S.E’.~d 695, 198 W.Va.
185. Municipal Corporations~ 906 "

The proceeds of a series of general obligation
bonds of city of Grafton issued for purpose of
defraying part of expense of completing con-
struction and equipment of a hospital owned by
municipality, residue of which expense was paid
from sale of revenue bonds could be used for
such purpose. Code 193L 8-4A-1 et seq., as
enacted by Laws 1935, c. 68. Warden v. City of
Grafton, 1943, 26 S.E.2d 1, 125 W.V~ 658.
Municipal Corporations ~=, 911

The validity of municipal revenue bonds is-
sued by city of Gmfton, the proceeds of which
were to be used toward completion of hospital
owned by city, was not impaired by fact that
funds derived from general taxation, or from
other sources, also had been, and were to be,
used in construction of the hospital. Code
1931, 8-4A-1 et seq., as enacted by Laws 1935
c. 68. Warden v. City of Grafmn, 1943, 26
S.E.2d 1, 125 W.Va. 658. Municipal Corpora-
tions ~m 911

A provision in ordnance of city of Grafton
authorizing issuance of series of revenue bonds
for completion of hospital building owned by
city, which provides that bonds are to be a
statutory mortgage lien on hospital when com-
pleted and on equipment and future additions
thereto, and .which pledges all of net profit from
hospital for payment of the revenue bonds and
interest thereon, is valid. Code 1931, 8-4A-1 et
seq., as enacted by Laws 1935, c. 68; 8-4A-22,
as added by Laws 1935, c. 68, § 22. Warden v.
City of Grafton, 1943, 26 S.E.2d 1, 125 W.Va.
658. Municipal Corporations ~ 917(1)

General obligation bonds issued by city of
Grafton, proceeds of which were to be used by
defraying a ~art of expenses of completing hos-
pital owned by city, were valid, in view of
manner in which election authorizing issuance
of bonds was conducted, and that validity of
bond issue was approved by attorney general
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and copy of his approval published in two news-
papers of opposite politics and that no petition
praying that attorney general’s action bere-
versed was filed. Code 1931, 13-1-27.. Wa~-
den v. City of Grafton, 1943, 26 S.E.2d 1, 125
W.Va. 658. Municipal Corporations ~= 918(4)

A provision in ordinance of city of Grafton
authorizing issuance by municipality of revenue
bonds to aid in completion of hospital owned, by
municipality, to effect that municipality shoiild
pay legally established rates for. use of hospital,
did not create an "indebtedness" against the
municipality within statutory or constitutional
inhibition against creation of public debt. Code:
1931, 8-4A-I et seq., as enacted by Laws 1935,
c. 68; 13-I-3; Const. art. 8, § I0. Warden v.
City of Grafton, 1943, 26 S.E.2d I, 125 W.Va.
558. Municipal Corporations ~ 864~4) "

Revenue bonds issued by municipality t6. aid
in completion of hospital owned by municipality
pursflant to act authorizing municipalities ~
issue revenue bonds for construction or mainte-
nance bf a municipal public works were not an
"indebtedness" of municipality within statutory
or oonstitutional inliibition against creation of
public debt. Code 1931, 8-4A-1 et seq., as
enacted by Laws 1935, c. 68; 13--1-3; Const.
art. 8, § 10. Warden v. City of Grafton, 1943,
26 S.E.2d 1, 125 W.Va. 658. Municipal Corpo-
rations ~ 864(4)

MUNICIPAL CORPORATIONS

3. Refinancing
stat~IteThe autho.rizing municipalities to

nance "any enterprise" as therein defined do~
not authorize refinancing as a single issue thre~
separate bond issues for three separate.
wall units constr~cted u.~der separate ordi:
nances and representing a variation in con=
struction and maintenance costs, rates charge-
able, etc. Acts 1937, c. 120; Acts 1935, c.
Const- art. I0, § I; Code, 2-2-10. State ex tel.
City of Huntington v. Hefiley, 1944, 32 S.E.2d
456, 127 W.Va. 254. Levees And Flood Control
~ 34

4. Injunctive relief       ... - ........
Injunction would not lle to restrain enforc~

ment of municipal ordinance transferring con:_
trol of city’s floodwal[ system from board to
another local agency; municipality was auth%.
rized by statute t6 ~ control over munid:
ipal public works, including:flood conU’ol
terns and flood wails, petition for injunction"di~l~

not indicate that ordinance’would cause ifrepa’J
rabl~ injury, and declakator~ judgment acfi6~
would be adeqimte .remedy at law. Code~
8-16-1, 8-16-2, 8-16-4. Perdue v. Fergus~.~
1986, 350 S.E.2d 555, 177 W.Va. 44. Injun~
tion ¢= 85(1)

§ 8-16-3. Special provisions as to certain municipal public works,’ "

When the municipal public works is a motor vehicle parking facility, any
municipality involved therein shall have the plenary power an~auth0.rity, in
order to help finance the same, to use any revenue derived from other parking
meters or other parking facilities, unless such revenue is otherwise pledg.ed.t91
pay for such other parking meters or~other parking facilities. .~ ~:

When the municipal public works is a jail facility used for munidp~l
prisoners, any municipality involved therein shall have the power and auth0ri-
ty, in order to help finance the same, to pledge, for a period not ~o exceed
twenty years, the proceeds derived from the imposition of fines and

When the cost of the municipal public worksis to be paid by speciaI
assessment against the abutting property, represented by assessment certi~:i
cates which constitute a lien upon such property and said assessment certifi="
cates are pledged by any municipality to retire re~renue bonds issued and sold
to pay the cost thereof, the payor of such assessment certificate shall have:th6.
right to pay the same at any time before maturity; together With interdst
thereon to date of payment, anal upon the payment of Shch assessmen.t certifiJ
cate the treasurer of such municipality shall deliver to the payor a release for
such lien, and the funds received therefrom shall by said treasurer be deposited
in a special fund to be expended only in the payment of such revenue bonds.

Acts 1951, c. 137; Acts 1953, c. 134; Acts 1955, c. 122; Acts 1963, c. 123; Acts 1969,
86.
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Library References

Municipal Corporations ~268.
Westlaw Key Number Search: 268k268.

§ 8-16-3
Note 4

Ftnanchlg 1
Mandamus 4
Parking facilities 2
parking meters 3

Pines generated by a municipal court may be
d~licated to retire a debt created for a borid
issue for not more than twenty years which
finances the construction of a municipal build-
ing m the extent that said municipal building
constitutes a jail or facility~ the-use or establish-
ment of a jail which houses municipal prison-
ers. Magro, Op.Atty.Gen., June 7, 1988.

2~, Parking facilities
’~ Under statutes, municipal corporation which
has appointed commission to supervise and
control automobile parking faciliti~, when con-
structed, ahd has ’adopted bond ordinance m
defray co~f of COl~Structinn, is empowered to
pledge revenues derived from off street parking
meters to be]p finance construction of automo-
bile parking facilities, including payment of
principal and interest on revenue bonds issued
for purpose of financing constrhction of pro-
posed automobile~ parking facility. .Code,
8-4A-la, as added by Acts 1951, c. 137, and
amended by Acts 1953/c. 134. State ex rel.
Bibl~ ~v. Chambers, 1953, 77 S.E.2d 297, 138
W.Va. 70L Municipal Corporations cm 950(15)

Statute to effect that municipality shall have
authority to establish automobile parking facili-
ties and to create commission for supervision of
~uch facilities and to pay to such commission
rekenue derived from parking .meters or other
parking facilities, unless otherwise pledged to
.pay for such meters or parking facilities, had
its underlying pm-t~se alleviation of congested
parking conditions in municipalities, and was
¯ enacted by Legishture in exercise of its police
~ower. Code, 8--4A-la, as added by Acts 1951,
c. 137~ and amended by Acts 1953, c..134.
State ex rel. Bibb v. Chambers, 1953, 77 S.E.2d
297, 138 W.Va. 701. Municipal Corporations
~ 276

Notes of Decisions

3. Park~g meters
Though on-s~eet parking meters are designed

to aid in controlling traffic on public streets of
municipality, in exercise of police power, and
fees may be employed to defray expense of
regulatory service, fee charged may not be used
for purely revenue raising purpos, es. Code,
8-4A-1 as amended by/~Cts 1945, c. 90, and
Acts 1951, c. 136; 8-4A-ia, as added by acts
1951, c. 137, and amended by Acts 1953,:c: 134.
State ex tel. Bibb v. Chambers, 1953, 77 S.E.2d
297, 138 W.Va.701. Auto~nobfles

In absence of aflh-mative showing that reve-
nue to be derived from off-street parldng facili-
ties and curb line parking meters exceeded cost
of constructing and operating 0ff-~treet parking
facility, and on-street parking meters, and prin-
cipal and interest on revenue bonds i?~-ued for
purpose of financing such facilities, municipal
bond ordinance to finance construction of off-
street parking facilities by ~venues deriv~l
from off-strect parking facilities and from Curb
line parking meters, was not invalid as revenue
raising measure. Code, 8-4A-I as amended by
Acts 1945, c. 90, and Acts 1951, c. 136;
8-4A-la, as added by Acts 1951, c. 137, and
amended by Acts 1953, c. 134. State ex tel
Bibb v. Chambers, 1953, 77 S.E.2d 297, 138
W.Va_ 701. Automobiles ~ 7

where council of municipal corporation en-
acted valid ordinance providing for construc-
tion of public automobile parking lots, to be
financed by revenue bonds to be issued over
signature of mayor of municipality, .mayor had
mandatory administrative duty .enforcible in
mandamus, to sign revenue bond, and to per-
form other administrative acts to bring about
issuance of bonds, and further construction of
proposed pa~...king lot. Code, 8-4A-1 as amend-
ed by Acts 1945, c. 90, and Acts 1,951, c. 136;
8-4A-la, as added by Acts 1951, c: 137, and
amended by Acts 1953, c. 134. State ex tel.
Bibb v. Chambers, 1953, 77 S.E.2d 297, 138
W.Va. 701. Mandamus ¢~ 90
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PART II---CoNTROL OF GOVERNING BODY OR BO~U~D

§ 8-16-4. Construction, etc., to be under control of governing body or
appointed board, etc.

The construction, reconstruction, establishment, acquisition, improvement,
renovation, extension, enlargement, increase, equipment, repair (including re-
placements), custody, maintenance and operation of any such works, and the
collection of revenues therefrom, shall be under the supervision and conlXol Of
the governing body, or of a committee, by whatever name called, composed
all or a portion of the governing body when only one municipality is involved,
or of a board or commission appointed by such governing body when only one
municipality is involved or appointed by the governing bodies when two or
more municipalities take joint action under the provisions of this article, as may
he provided by the governing body or bodies.

When .such supervision and control are :vested ina committee, board or
commission,..the ’governing body or bodies, as the case.may be, may provide, by
ordinance or .ordinances, for said committee, board or Commission to exercise
such of the functions of the .governing body or bodies in connection with the
matter as it or they deem proper, and may provide for said committee, board or
co .mm.ission to receive such compensation as such body or bodies may deem
proper, all of which authority and compensation shall be specifically provided
for by ordinance or ordinances. Any such committee, board or commissiofi
shall consist of the number of members fi,ked in the i ordinance Or ’.ordinances
creating the same, and the manner ahd mod~ of the selection and appointment
of the members of any such board or commissionshall be stated in such
ordinance or ordinances. The members of any such board or commission
appointed by the governing ¯body or bodies ~hall be Chosen without regard to
their political affiliations, but with regard to their business, and professional
experience or standing as citizens in the community. All compensation and
expenses, including attorney’s fees, of such committee, board or commission
shall be paid solely from funds provided under the authority of this article. Any
such committee, board or commission shall have the power to establish bylaws,
rules and regulations for its own government.

When hereinafter used in this article, the term "board" shall be construed to
mean the governing body or committee composed of all or a portion of the
governing body when only one municipality is involved, or a board or commis-
sion appointed by the governing body when only one municipality is involved of
appointed by the governing bodies when two or more municipalities take joint
action under the provisions of this article, as the case may be. When two or
more municipalities take joint action under the provisior~s of, this article each
goyerning body shall appoint to the board the number of members Which the
goverrfin, g bodies have agreed shall be appointed by each such governing body.

The governing body or bodies also, in its or their discretion, may provide by
ordinance or ordinances for the leasing of a municipal public works and
provide for the custody, maintenance and operation thereof by a lessee in
accordance with the provisions of such ordinance or ordinances and lease
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~onWact executed pursuant thereto: Provided, That the lessee shah pay to the
~i~a~cipality or municipalities for the use and occupancy of such municipal

public works so leased an mount sufficient to provide a sinking fund for the
payment of the bonds and the interest thereon and all other charges mentioned

~i"i~i ~ecfiOn seventeen of this article.

~ii Acts 1935, c. 68, ~j 3, 21; Acts 1937, c. 55; Acts 1961, c. 100; Acts 1969, c. 86.

Ubrary References         "

; ~m~cipal Corpora~ons ¢~28~1). C2.S. M~cipal Corpora~ns § 967.
/Wesflaw Key Number Search: 268k284(1). ¯ .

Board, commission or committee 2
~junctive relief 4
Leases 3
Title 0f act 1

I. Tide of act
The title, "’An Act to authorize mtmicipaliries

~o establish * * * municipal public works and
to defray the coot of such construction * * * by
issuing revenue bonds, seettred by and payable
~rom the revenues of such systems; to authorize
charges for the use of such municipal public
wbrks and m provide for the collection of
same," having clearly expressed the principal
object to authorize municipal public works,
woi’ds descriptive of details ancillary thereto
shottld not be narrowly defined. Acts 1935, c.
68; Const. art_ 6, § 30. Duling Bros. Co. v. City
of Huntington, 1938, 196 S.E. 552, 120. W.Va.
85. Statutes ~=~ 123(3)

The rifle, "An Act to authorize municipalities
to establish * * * municipal public works and
to defray the cost Of such construction * * * by
~ssuing revenue bonds, secured by and payable
from the revenues of such systems; to authorize
charges for the use of such municipal public
works and to provide for the collection of
same," contemplates special assessments, or

¯ charges, for the service or benefit from a flood
wall. Acts 1935, c. 68; Cost. art. 6, § 30.
Dullag Bros. Co. v. City of Huntington, 1938,
196 S.E. 552, 120 W.Va. 85. Statutes ~ 123(3)

Bo , come.ion or com a 
" Individual who has been appointed chairman
pro tern of municipal building commission poo-
sesses same duties and responsibilities as regu-
larly and duly elected chairman of that commis-
sion would possess. Code, 8-33-4. State ex
tel. Charlestofi Bldg. Com’n v. Dial, 1996, 479
S.E.2d 695, 198 W..Va. 185. Municipal Corpo-
rations ~ 192

A national bank could be regarded as a "com-
mittee" under act authorizing municipalities to
construct and maintain flood control systems,

Notes of Decisions
and placing the construction of a public work
under the supervision of a ’"ooard, commission,
or committee," but bank’s decision as to reason-
ableness of agreed price for land needed for
project is not final. Acts 1935, e. 68. Duling
Bros. Co. v. City of Huntington, 1938, 196 S.E.
552, 120 W.Va. 85. Le(rees And Flood Control
~8

Generally, a municipality may lease property
which it holds in its proprietary capacity but the
power to lease does not include the power to
discriminate against members 6f a minority
race in the exercise of...their constitutional
rights. U.S.C.A.Coust. Amgnds. 11-15. Law-
rence v. Hancock, 1.948, 76 F.Supp. 1004. Con-
~titutional Law ~ 220.5(1)

Where municipality constructed ~g
pool with public funds under statutory aUthori-
ty, the municipality, ff pool is operated must
operate it itself or, ff leased, must see that pool
is operated without discrimination against citi-
zens on account of race or color: Cede W.Va.
8-4A-1 et seq., 8-4A-21, 8-14-1 et seq., 13-1-8,
13-1-22; U.S.C.A.Const. Amend. 14.. Lawrence
v. Hancock, 1948, 76:F.Sui~p. 1004. Constitu-
tional Law ~ 217(3) " ’

Where city construdted swimming pool with
pubic funds and leased pool to private associa-
tion without consideration under lease which
did not permit association to make profits from
operation of pool but required it tonse all net
revenue to improve and develop pool and to
provide additional recreational facilities, city
could not by such lease relieve itself of obli-.
gation to see that constitutional right of all
citizens to equal protection of law in use of pool
was preserved. Code W.Va. 8-4A-1 et seq.~
8-14-1 et seq., 13-1-8,. 13-1-22; ConsL
U.S.CA~mend. 14. Lawrence v. Hancock,
1948, 76 F.Supp. 1004. Municipal Corpora-
tions ~ 721(3)
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Note 4
4. Injunctive relief

Injunction would not lie to restrain enforce-
ment of mtmicipal ordinance transferring con-
trol of city’s floodwall system from board to
another local agency; municipality was autho-
rized by statute to maintain control over munic-
ipal public works, including flood control sys-

MUNICIPAL CORPORATIONS

terns and flood walls, petition for injunction did
not indicate that ordinance would cause irrepa.
rable injury, and declaratory judgment action
would be adequate remedy at law. Code,
8-16-1, 8-16-2, 8--16-4. Perdue v. Ferguson,
1986, 350 S.E.2d 555, 177 W.Va. 44. Injunc-
tion ~= 85(1)

§ 8-16-4a. Additional special provisions as to motor vehicle parking facili-
ties

(a) The legislature herebyfinds that the greatly increased Use by the public of
motor vehicles of all kinds has caused serious traffic congestion on the streets
of many municipalities in this State; that the lack of adequate planning and
supervision.of the location of parking facilities, the parking of motor vehicles of
all kinds and the lack of adequate parking facilities for motor vehicles of all
kinds substantially impede the free circulation of traffic in, through and from
many municipalities in this State, impede the rapid and effective fighting of
fires and disposition of police officers therein, contribute to the location and
relocation of commercial and business enterprises outside of urban areas and
retard the development of ’commerce and business within many municipalities
in this State, thereby giving rise to urban blight and adversely affecting or
threatening to adversely affect-the tax base of such municipalities; that such
pa, rking crisis can be’reduced by such municipalities providing adequate motor
vehicle parking .facilities strategically located there; that providing properly
located terminal space for motor vehicles is a public responsibility; that
fostering the development of commerce and business within municipalities,
with the increased tax revenues resulting therefrom, is a public purpose; that
fostering the availability of property, f_.or charitable use is a public purpose; that
the closer the proximity between municipally owned motor vehicle parking
facilities and commercial and business establishments the greater the develop-
ment of commerce and business and the greater the level of revenue produced
by such motor vehicle parking facilities; that the erection or construction of
pedestrian viaducts, ramps, bridges, tunnels or other pedestrian facilities lead-
ing to and from motor vehicle parking facilities so as to facilitate the movement
Of pedestrians to and from such motor vehicle parking facilities fosters the
development of commerce and business and increases the level of revenue
produced by such motor vehicle parking facilities; that the leasing, particularly
on a long-term basis, and the selling of space for commercial or business use in
connection with a municipally owned motor vehicle parking facility will aid the
development of commerce and business, increase the level of revenue produced
by such motor vehicle parking facility and maintain and increase the tax base of
such municipalities;, that in many instances the authority for the leasing of
space as provided for in this section would assist in financing the construction,
reconstruction, establishment, acquisition, improvement, renovation, extension,
enlargement, increase, equipment or repair (including replacements) of any
such motor vehicle parking facility; that the enactment of this section is for the
general welfare of the public and is a public necessity; and that the means and
measures authorized in this section are, as a matter of public policy, for the
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public purposes of such municipalities. This section is enacted in view of these
findings and shall be liberally construed in the light thereof.

(b) The governing body or bodies, in its or their discretion, may provide by
ordinance or ordinances:

(1) For the leasing by the board as lessor of space in or on a municipal public
works which is a motor Vehicle parking facility for any business, commercial or
charitable use to such person, for such fair and adequate consideration, for
such period or periods of time and upon such other terms and conditions as
such body or bodies or the board may agree to. in connection with the Ieasing
of any such space, the board may agree to provide in or on Such motor vehicle
parking facility such structures, accommodations or improvements ~ maY be
necessary for such business, commercial or charitable use .or such space may
be leased upon condition that the lessee shall provide, the same in or on the
space so leased.

(2) For the leasing by the board as lessor or the selling of air space over a
municipal public works which is a motor vehicle parking facility for any
business, commercial or charitable use to such person, for such fair and
adequate consideration, for such ~eriod or periods of time in the case of a lease
and upon such other terms and conditions as such body or bodies or the board
may agree to. Any lease or deed of sale of such air space may contain
provisions (i) authorizing the use of such areas of the underlying motor ve..hi.’de
parking facility as are essential for ingress and egress to and from such air
space, (ii) relating to the support of any building or other structure tO be
erected in such air space, and (iii) relating to the connection of essential public
or private utilities to any building or other structure in such air space.

(3) For the erection or construction by the board of any pedestrian’ viaduct,
ramp, bridge, tunnel or other pedestrian facility leading to and from a munici-
pal public works which is a motor vehic!e parking facility; and any such
pedestrian viaduct, ramp, bridge, tmmel or other pedestrian facility shall, for
all purposes of this article, be considered to be a part of a municipal ~public
Works which is a motor vehicle parking facility with like effect as ff the term
’.’municipal public works" were expressly defined in section one of this article.
to include pedestrian viaducts, ramps, bridges, tunnels or other pedestrian
facilities: Provided, That any cost incurred by any municipality or municipali-
ties in erecting or constructing any such pedestrian viaduct, ramp, bridge,
tunnel or other pedestrian facility which connects a mtmicipal public, works:
which is a motor vehicle parking facility with a privately owned building or
]~uildings or other privately owned structure or structures shall be paid for by
the owner or owners of such building or buildings or such other structure or
str~ctures.

Any such lease may be privately negotiated without any public notice or
advertising, and any. such sale may be a public sale pursuant to the provisions
of section eighteen, article twelve of this chapter or such sale maybe privately
negotiated, notwithstanding the provisions of said section eighteen,
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(c) The proceeds received from any lease, sale or payment as provided in this
section shall be deemed revenue of the works and used as provided in section
seventeen of this article.

(d) Notwithstanding the fact that any motor vehicle parking facility subject to.
the provisions of this article is municipally owned and the fact that a lease or
sale under the provisions of subdivision (1) or subdivision (2), subsection (b) of
this section is for a public purpose as declared in subsection (a) of this section,
any leasehold interest under said subdivision (1), and any building, structure,
accommodation or improvement erected, made or operated .in any air space
leased or sold under said subdivision (2) shall be subject to all property taxes,
which shall be assessed and imposed against the lessee or grantee, as the case
may be, tmless the use of such leasehold interest, building, structure, accommo-
dation or improvement is otherwise exempt from property taxation under the
provisions of section nine, article three, chapter eleven of this code.

Acts 1971, c. 99.

Library References

Key Numbers
Municipal ~orporations ~=268.
Wesflaw Key Number Search: 268k268.

Notes of Decisions
Condemnation 3
Powers of legislature 2
Validity 1

1. Validity
West Virginia statute authorizing municipali-

ties to lease space in municipally owned park-
ing facilities to private interests, as construed by
the West Virginia Supreme Court to authorize
sale or lease to private interests of ancillary or
incidental space which has as its primary and
dominant purpose the conferring of benefits on
the public generally, is constitutional on its face
and West Virginia law provides adequate means
to assure against unconstitutional application
should private purpose utilization be allowed to
advance beyond the threshold of incidental use.
28 U.S.C.A. ~j 2201, 2202; Code W.Va.
8-16-4a; U.S.C.A.Const. Amend. 14. Washing-
ton-Summers, Inc. v. City of Charleston, 1977,
430 F.Supp. 1013. Municipal Corporations ~=
72~-

Exemption from taxation of municipally
owned parking facility, some of whose space
was being leased to private business, and the
bonds and interest which financed the facility
did not violate constitutional limitation on ex-
emption from taxation or constitutional require-
ment that taxation be uniform. Code,
8-16-4a(a); Const. art. 10, ~j 1, 9. State ex rel.
City of Charleston v. Coghill, 1973, 207 S.E.2d
113, 156 W.Va. 877. Taxation ¯= 193

City’s operation of parking facility in which a
portion of the parking space was devoted to
private business did not violate the State or
Federal Constitutions on theory that such facili-
ties were in competition with private persons
providing the similar service, thus denying
equal protection and taking property for private
purposes. Code, 8-16-4a(a); Const. art_ 3,
~ 9, 10; IJ.S.C.A.Const. Amend. 14. State ex
rel. City of Charleston v. Coghfll, 1973, 207
S.E.2d 113, 156 W.Va. 877. Constitutional Law
~= 234.6

Statute, which authorizes the creation of mu-
nicipal parking authorities and which allows for
leasing of space within municipal parking lots
to private concerns, does not violate state con-
stitutional provisions relating to uniformity of
taxation and exemption of certain items from
taxation nor does it violate the due process or
equal protection guarantees of the State or Fed-
eral Constitutions. Code, 8-16-4a(a); Const.
art. 3, ~ 9, 10, art. 5, ~j 1, 5; U.S.C.A.Const.
Amend. 14. State ex reL City of Charleston v.
Coghill, 1973, 207 S.E.2d 113, 156 W.Va. 877.
Constitutional Law ~= 234.6

If any municipal parking facility project is
challenged on the constitutional grounds of lack
of "public purpose", court must look to an
expansive definition of "public purpose" and
evaluate the project in terms of the necessity of
commercial sale or leasing of space to finance
the facility, the degree to which the facility will
enhance or implement any plan of urban devel-
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opment, and the degree,to which the proposed.
project will enhance the public policy of encour-
aging economic development and expansion of
industry and commerce. Code, 8-16-4a(a).
State ex rd. City of Charleston v. Coghill, 1973,
207 S.E.2d 113, 156 W.Va. 877. Municipal
Corporations ~= 267

.Although municipally owned parking facility
designed for an acknowledged public purpose is
constitutional, even though it confers ancillary
and incidental benefits upon private persons, a
municipally owned parking facility which has,
as its primary and dominant purpose, the can-
ferrlng of private benefits, with only ancillary
public benefits, would be an unconstitutional
use of the authority conferred on municipalities
by the legislature. Cede, 8-16-4a(a). State ex
tel. City of Charleston v. Coghill, 1973, 207
S.E.2d 113, 156 W.Va. 877. Municipal Corpo-
rations �= 267

2. Powers of legislature
Public parking is among the public purposes

¯ on which the legislature may direct or authorize
government action. Code, 8-16-4a(a)~% State
ex tel. City of Charleston v. Coghill, 197~3, 207
S.E.2d 113, 156 W.Va. 877. States�=21

§ 8-16-5

Legislature was entitled to delegate power to
municipal corporation to determine the amount
of space in a public parking facility which
would be leased or sold to private business,
commercial or charitable uses, subject to the
constitutional limits on a municipality’s discre-
tion. Code, 8--16-4a(a). State ex re]. City of
Charleston v. Coghill, 1973, 207 S.E.2d 113,
156 W.Va. 877. Constitutiom3l Law ~= 63(2)

3. Condemnation
A finding that a public condemnor has the

right to take property for purposes stated in
petition for commencement of condemnation
proceedings and enter the property is immedi-
ately appealable. Code W.Va. 8--16-4a, 54--2-2,
54-2-5, 54-2-14. Wushington-Summers, Inc.
v. City of Charleston, 1977, 430 F.Supp. 1013.
Eminent Domain ~=~ 253(2)

Failure of petition for commencement of con-
detonation proceedings to state all uses for
which property is intended may be ground for
denying the petition. Code. W.Va. 8-16-4a,
54-2-2, 54-2-5, 54-2-14. Washington-Sum-
mers, Inc. v. City of Charleston, 1977, 430
F.Supp. 1013. Eminent Domain ~ 191(3)

§ 8-16-4b. Additional special provision as to the use of space in motor
vehicle parking facilities

For all purposes of this article, the power and authority of any municipality
to lease, as lessor, space in a motor vehicle parking facility to any person for
business, commercial or charitable use shall be deemed to include the power
and authority to lease such space to the United States of America, the State of
West Virginia, the county court of any county of the State of West Virginia, and
any agency, board or commission of any thereof, and the revenues derived from
such leases may be pledged as security .for and expended in payment of revenue
bonds of such municipality in like manner and to the same extent as other
revenues from such motor vehicle parking facility.

Acts 1974, c. 47.

W.Va. Const., art. IX, § 9, r~lesignated the office of the county court
as county commission.

PARr III---G~t~J. Pow~ns ~ A~moRrr~

§ ~1~5. Powem ofbo~d

~e bo~d sh~ have plen~ power ~d au~od~ to ~e ~ steps ~d
procee~gs, ~d to m~e ~d enter ~to ~ con~ac~ or a~eemen~ necess~,
appropriate, ~e~, conve~ent or ~ciden~ to ~e peffo~ce of i~ dufieg
~d ~e execution of i~ powers ~d au~od~ ~der ~s ~de: ~ofided, ~at
~y contact or a~eement rela~g~ to ~e ~cing, or ~e cons~cfion,
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reconstruction, establishment, acquisition, improvement, renovation, extension,
enlargement, increase, equipment, operation or maintenance of any such
works, and any trust indenture with respect thereto as hereafter provided for,
shall be approved by the governing body or bodies.

The board may employ engineers, architects, inspectors, superintendents,
managers, collectors, attorneys and Such other employees as in its judgment
may be necessary in the execution of its powers and duties, and may fix their
compensation, all of whom shall do such work as the board may direct. All
compensation and expenses incurred in carrying out the provisions of this
article shall be paid solely from funds provided under the authority of ~
article, and the board shall not exercise or carry out any power or authority
herein given it so as to bind said board or any municipality beyond the extent to
which money shall have been, or may be provided under the authority of this
article.

No contract or agreement with any contractor or contractors for labor or
materials, or both, exceeding in amount the sum of ten thousand dollars shall
be made without advertising for bids, which bids shall be publicly opened and
an award made to the lowest responsible bidder, with power and authority in
the board to reject any and all bids.

After the construction, reconstruction, establishment, acquisition, renovation
or equipment of any such works, the board shall maintain, operate, manage
and control the same, and may order and complete any improvements, exten-
sions, enlargements, increase or repair (including replacements) of and to the
works that the board may consider expedient, if funds therefor be available, or
are made available, as provided in this article, and shall establish rules for the
use, maintenance and operation of the works, and do all things necessary or
expedient for the successful operation thereof, and for stormwater systems and
associated stormwater management programs, those activities which include,
but are not limited to, stormwater and surface runoff water quality improve-
ment activities necessary to comply with all federal and state requirements. All
public ways or public works damaged or destroyed by the board in carrying out
its authority under this article shall be restored or repaired by the board and
placed in their original condition, as nearly as practicable, ff requested so to do
by proper authority, out of the funds provided under the authority of this
article.

Acts 1935, c. 68, § 4; Acts 1969, c. 86; Acts 1998, c. 214, eft. 90 days after March 14,
1998; Acts 2001, c. 212, eft. 90 days after April 14, 2001.

Library References
Key Numbers Encyclopedias

Municipal Corporations~=328. C.J.S. Municipal Corporations ~ 1027 go
Westlaw Key Number Search: 268k328.             1029.

§ 8-16-6. Preliminary expenses

All necessary preliminary expenses actually incurred by the board of any
municipality or municipalities in the making of surveys or estimates of cost and
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of revenues, employment of engineers or other employees, the giving of notices,
the taking of options, and all other expenses of whatsoever nature necessary to
be. paid prior to the issue, sale. and delivery of the revenue bonds herein
provided for, may be paid by the municipality or municipalities, to be reim-
bursed and repaid out of the proceeds of the sale of such revenue bonds to be
used for the construction, reconstruction, establishment, acquisition, improve~-
ment, renovation, extension, enlargement, increase, equipment or repair (in~
eluding replacements) of such works as hereinafter provided.

I~i )x~ts 1935, c. 68, § 5; Acts 1969, c. 86.

i § 8-16-7. Ordinance for constructionl etc., of works
~    Before any municipality or municipalities shall, under the provisions of this¯

article, construct, reconstruct, establish, acquire, improve; renovate, extend,
enlarge, increase, equip or repair (including replacements) any mtmicipal
public works, the governing body, or the governing body of each participating

¯ mimicipality, shall enact an ordinance or ordinances, which shall (a) set forth a
brief and general description ~ the works, including a reference to the
preliminary report or plans and specifications which shall theretofore have
been prepared; (b) set forth the estimated cost thereof; (c) order the construc-
tion, reconstruction, establishment, acquisition, improvement, renovation, ex-
tension, enlargement, increase, equipment or repair (including replacements) of
such works; (d) direct that municipal revenue bonds be issued pursuant to this
article, in such amount as may be found necessary to pay the Cost of the works;
(e) contain such provisions as the governing body determines are necessary or
desirable with regard to the establishment and setting aside of reserves from
the proceeds of such revenue bonds or from the revenues of said works, or from
both, and the administration and disposition thereof; and (f) contain such other
provisions as may be necessary or proper in the premises. When two or more
mtmicipalities take joint action under the provisions of this article, a certified
copy of each such ordinance shall be filed in the office of the clerk of the county
commission of the county or counties in which the municipalities are located
and.in the office of the state tax commissioner, and when any st~ch municipality

: is located in more than one county, the filing for that municipality shall be in

I the office of the clerk of the county commission in which thb major portion of
the territory .of such municipality is located. Before any such ordinance shall
bfcome effective, an abstract of the ordinance, determined by the governing
body or each governing body, as the case may be, to contain sufficient
information as to give notice of the contents ~f such ordinance, together with
the following described notice, shall be published as a Class II legal advertise-
ment in compliance with the provisions of article three, chapter fifty-nine of

I this code, and the publication area for such publication shall be such munici-
pality or ea, ch such municipality, as the case may be. The notice to be

~ published with said abstract of the ordinance shall specify a date, time and
i place for a public hearing, the date being not less than ten days after the first
I publication of said abstract and notice and not prior to the last publication of
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said abstract and notice, at which time and place all parties and interest may.
appear before the governing body of the municipality or each such municipality
and may be heard as to whether or hOg said ordinance shall be put into effect,"
and said notice shall also identify the office in which a certified copy of such:
ordinance shall be on file for "review by interested persons during the .offic~
hours of such office. At such hearing all objections and suggestions shall be
heard and the governing body or each such governing body shall take such
action as it or they shall deem proper in the premises: Provided, That if at any
such hearing written protest is flied by thirty percent or more of be_ freeholders
of the municipality for which the hearing is held, then the governing body
said municipality shall not take further action unless four fifths of the members
of said governing body assent thereto: Provided, however, That in case written~.

protest is filed by thirty percent or more of the freeholders as herein provided,
any such governing body shall have authority to appoint a committee to consist
of one proponent, one opponent, and the third to be selected by these two, to~
determine whether or not thirty percent of the freeholders have in fact protest-
ed and said committee shall report its findings to any such governing body.~

Acts 1935, c. 68, § 6; Acts 1967, c. 105; Acts 1969, c. 86; Acts 1971, c. 193; Acts 1973,
c. 89; Acts 1981, 1st Ex. Sess., c. 2.
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Municipal Corporations ~300. C.J.S. Mtmicipal Corporations § 991.
Westlaw Key Number Search: 268k300.

Notes of Decisions

Cost information 2
Purpos~ of ordinances 1
Repeal of ordinance 3

I. Purposes of ordinances
The purpose of ordinances required by statute

authorizing municipalities to establish and
maintain municipal public works and defray
cost thereof by issuing revenue bonds is to in-
form residents and taxpayers of the municipali-
ties concerning outlay by them and expected
returns from special assessment to be laid pur-
suant to the statute. Acts 1935, c. 68. Smith v.
City of Parkersburg, 1943, 24 S.E.2d 588, 125
W..Va. 415. Mu~aicipal Corporations ~= 301

2. Cost information
Municipal ordinances relating to flood wall

project, which set forth the estimated cost of the
proposed Work to the city, but not the total cost
of the project including that assumed by federal
government, sufficiently complied with statute
requiring such a municipal brdinance to set
forth the estimated cost thereof. Acts 1935, c.
68, § 6. Smith v. City of Parkersburg, 1943, 24

S.E.2d 588, 125 W.Va. 415. Levees And Flood
Control ~= 12

The statute requiring municipal ordinance au-
thorizing construction of public work to set
forth estimated cost thereof refers to the cost of
the proposed work to the municipality, and not
to other contributions. Acts 1935, c. 68, § 6.
Smith v. City of Parkersburg, 1943, 24 S.E.2d
588, 125 W.Va. 415. Municipal Corporations
~= 303(1)                        ,

3. Repeal of ordinance
Referendum attempting repeal of city ordi-

nance authorizing the issuance of bonds for
construction of an incinerator plant under act
authorizing, municipalities to issue revenue
bonds for construction or maintenance of a
municipal public works, could not affect the
validity of the ordinance when questioned for
other reasons by bondholders. Code, 8-4A-1 et
seq. State ex rel. Klostermeyer v. City of
Charleston, 1947, 45 S~E.2d 7, 130 W.Va. 490,
175 A.L.R. 637. Municipal Corporations ~’
108.1
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~ PA~r IV~RmHT o~ EM~x~cr DOMA~

§ 8-16-8. Right of eminent domain

Every such municipality shall have plenary power and authority to condemn
any such mtmicipal public works to be acquired, and any land, rights, ease-
ments, rights-of-way, franchises and other property, real or personal, ~leemed

i.. necessary, appropriate, useful or convenient for, and incidental to, the con-
struction, reconstruction or establishment of any such works and space for
business, commercial or charitable use in connection therewith, or for the
improvement, renovation, extension, enlargement, increase or equipment there-
of or thereto, and in connection therewith shall have and may exercise all the
rights, power, authority and privileges of eminent domain granted to munici-
palities under the laws relating thereto. Title to property shall be taken in the
name of the municipality or jointly in the names of the participating municipali-
ties. Proceedings for such appropriation of property shall be under and
pursuant to chapter fuCty-four of this code: Provided, That any such mu~i.’cip .ali-
ty shall be under no obligation t~ accept and pay-for any property condemned,
and shall in no event pay for m?~y property condemned or purchased, except
from funds provided under the authority of this artic!ei"and in any. proceedings
to condemn, such orders may be made as may be just to any such. municipality
and to the owners of the property to be condemned; and an understanding or
other sec.urity ,may be required securing such owners against any loss or.
damage which may be sustained by reason of the failure of any such municipal-
ity to accept and pay for the property, but such undertaking or security shall
impose no liability upon any such municipality, except such as may be paid.
from the funds provided under the authority of this article.      :

In the event of acquisition by purchase, the board may obtain and exercise an
option from the owners of said property for the purchase thereof, and may~

enter into a contract for the purchase thereof, and such purchase.may be made
upon such terms and conditions, and in such manner as the board may deem
proper: Provided, however, That the exercise of such option, or the contract for
such purchase, or such purchase shall in no event create any obligation of any
sucl~ municipality, or create any debt, liability or claim, except such as may be
discharged or paid from the funds provided under the aothority bf this article.

In the event of the acquisition of any works already constructed by purchase
or condemnation, the board at or before the time of the adoption of any
ordinance described in section seven hereof, shall cause ~obe de~ed What
reconstruction, improvement, renovation, extension, enlargement, increase,
equipment or repair (including replacements) will be ,necessary~’, in order.that
such works and space for business, commercial or charitable use in connection
therewith, if any, may be effective for their purpose, and an e~timate of the cost
thereof shall be included in the estimate of the cost required by section Seven
hereof, and the same shall be made upon the acquisition of the works and as a
p.art of the cost thereof: Provided further, That no municipality or municipali-
ties shall, under the authority conferred by this article, condemn any existing
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privately owned works (other than motor vehicle parking facilities) in operation
at the date of the condemafion.

Acts 1935, c. 68, § 7; Acts 1969, c. 86; Acts 1971, c. 99.
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Eminent Domain ~18. C.J.S. Eminent Domain ~ 51, 54.
Wesflaw Key Number Search: 148k18. ~

Px~r V~l~vE~m~ Boom Fm~u~cI~¢

§ 8-16-9. Bonds for improvements, ete-, of works

Whenever any municipality or municipalities now, or hereafter, shall own
and maintain and operate any of the works herein referred to, whether
constructed, reconstructed, established or acquired under the provisions of this’
article or not, and shall desire to improve, renovate, extend, enlarge, increase~
equip or repair (including replacements) the same, it may issue revenue bonds,
under the provisions of this article, to pay for the same, and the procedure
therefor, including fixing all rates and the computation of the amount thereof,
shall be the same as in this articIe provided for the issuance of bonds for the
construction, reconstruction, establishment or acquisition of any such works in
or by any such municipality which has not theretofore owned and maintained
and operated any such works: Provided, That no existing obligations orrights
shall be affected or impaired thereby.

Acts 1935, c. 68, § 8; Acts 1969, c. 86.
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Municipal Corporations ~=911. C.J.S. Municipal Corporations § 1649.
Westlaw Key Number Search: 268k911.

In general 2
Calling of bonds
Construction and application 1
Funding sources
Validity ofbonds 4

1. Construction and application
Building that was to be acquired and owned

by Charleston Building Commission but leased
to state was a "municipal public work" for
purposes of revenue bond financing statutes.
Code, 8-16-1. State ex tel. Charleston Bldg.
Com’n v. Dial, 1996, 479 S.E.2d 695, 198 W.Va.
185. MunicipalCorporations ~= 911

2. In general
The proceeds of a series of general obligation

bonds of city of Grafton issued for purpose of
defraying part of expense of completing con-

Notes of Decisions

struction and equipment of a hospital owned by
municipality, residue of which expense was paid
from sale of revenue bonds could be used for
such purpose. Code 1931, 8-4A-1 et seq., as
enacted by Laws 1935, c. 68. Warden v. City of
Grafton, 1943, 26 S.E.2d 1, 125 W.Va. 658.
Municipal Corporations ~= 911

City of Wheeling held authorized to issue
bonds for constructing bridge across river with-
in corporate limits (Acts 1923, c. 14; Charter of
City of Wheeling, ~j 31, 83, 84). State v. Steen,
1928, 145 S.E. 602, 106 W.Va. 325. Municipal
Corporations ~ 911

3. Funding sources
Fines generated by a muuicipal court may be

dedicated to retire a debt created for a bond
issue for not more than twenty years which
finances the consu-uction of a municipal build-
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tag to the extent that sa, id municipal building
cdxastitutes a jail or facility, the use or establish-
ment of a jail which houses municipal prison-
ers. Magro, Op~Atty.Gen., June 7, 1988.

4. Validity of bonds
The validity of municipal revenue bonds is-

sued by city of Grafton, the proceeds of which
were to be used toward completion of hospital
owned by city, was not impaired by fact that
.funds derived IYom genera/ taxation, or from
other sources, also bad been, and were to be,
used in constru~ion of the hospital. Code
1931, 8-4A-1 et seq., as enacted by Laws 1935

c. 68. Warden v. City of Grafton,. 1943, 26
S.E.2d I, 125 W.Va. 658. Municipal Corpor~-
tlons ~ 911

S. Calling ofbonds
Portion of city’s ordinance requiring city to

call revenue bonds it issued when a certain
surplus existed in sinking fund f~m which pay-
ments-were to be made was invalid. Code,
8-16-9 et seq., 8-16-12. City of Fairmont v.
Investors Syndicate of America, Ine.~ i983, 307
S.E.2d 467, 172 W.Va. 431. Municipal Corpo-
rations ~ 953

§ 8-1 6-10. Items of expense included in cost of works

The cost of the works shall be deemed to include the cost of construction,
reconstruction, establishment or acquisition thereof, the cost of all land, rights,
easements, fights-of-way, franchises and other property, real or personal,
deemed necessary, appropriate, useful, convenient or incidental therefor or
.thereto and for the improvement, .renovation, extension, enlargement, increase;
.equipment or repair (including ..~placements) determined upon; the interest
upon bonds prior to and during the project and for six months after completion
thereof; the amount of any reserve funded from the proceeds of bonds;
engineering.and legal expenses; expenses for estimates of cost and of revenues;
expenses for plans, specifications and surveys; other expenses necessary or
incident to determining the feasibility or practicability of the enterprise; ad-
ministrative expenses; and such other expenses as may be necessary or inci-
dent to the financing herein authorized, the project, the placing of the works in
operation and the performance of the things herein required or permitted in
connection with any thereof.

Acts 1935, c. 68, §"9; Acts 1969, c. 86; Acts 1973, c. 89.

Library References
Key lqumbers Encyclopedias ""

Municipal Corporations ~:=950(15)- C.J.S. Municipal Corporations ~ji708 to
Westlaw Key Number Search: 268k950(15). 1709.

§ 8--16-1 1. No municipality is to incur any obligation not payable from
proceeds of bonds; exemption from taxation

Nothing in this article contained shall be so construed as t6 authorize~or
permit any municipality or municipalities to make any contract or incur any
Obligation of any kind or nature, except such as shall be discharged or payable
solely from the funds provided under the authority of this article. Funds for
the payment of the entire cost of the works shall be provided by the issuance of
revenue bonds of the municipality or municipalities, the principal and interest
of ~vkich bonds shall be payable solely from the special fund for such payment
herein provided for, and said bonds shall not in any .respect be a corporate
indebtedness of such municipality or municipalities. All such bonds and the
interest thereon, and all prope/’ties and revenues and income derived from such
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mUnicipal public works, shall be exempt fxo.m all taxation by this State, or any;
county, municipality, political subdivision or agency thereof. All of the details:
of such bonds and the issuance thereof shall be determined by ordinance of the’~
governing body or bodies.

Acts 1935, c. 68, § 10; Acts 1969, c. 86. ~

Key Numbers
Municipal Corporations ~=950(15).
Taxation ~=218.
Weedaw     Key    Number

268k950(15); 371k218.

Constitutional provisions 1

1. Constitutional provisions
State Constitution’s prohibition against incuk~

ring excessive debt by. municipal corporations
was not violated by Charleston Building Com-
mission’s proposal t6 finance acquisition of
building to be leased to state through issuance
of bonds or certificates of participation. ConsL
Art. 10, § 8; Code, 8-33-5. State ex rel.
Charleston Bldg. Com’n v~ Dial, 1996, 479¯
S.E.2d 695, 198 W.Va. 185. Municipal Corpo-
rations ~’ 864(3)

Library References

Encyclopedias "                            .’~
C.J.S. Municipal Corporations ~ 1708 to

1709.
Searches~ CJ.S. Taxation § 260.

Notes of Decisions

Provision of State Constitution prohibiting
state from contracting debt except under certain
circumstances is not designedto prohibit state.,
or state’s agencies from issuing revenue bonds
that are to be Ikitddated from contracts requir-,.
hag rental payments from another state agency’

¯ or from contracts for necessary services such as
utilities; nor does that constitutional provision.
preclude issuance of revenue bonds whichare.
to be redeemed from Special tim& Const. Art.
10, § 4. State ex tel. Charleston Bldg. Com’n v.
Dial, 1996, 479 S.E.2d 695, 198 W.Va.
States �~ 148

§ 8-16-12. Interest rate and life of bonds; redemption; how payable;
form, denominations,, etc.; additional bonds authorized; in-
terim certificates

Such revenue bonds shall bear interest at not more than twelve percent per
annum, payable semiannually, or at shorter intervals, and shall mature at such
time or times, not exceeding forty years, as may be determined by the ordi-
nance or ordinances authorizing the issuance of such bonds. Such bonds may
be made redeemable before maturity, at the option of the municipality or
municipalities issuing the same, to be exercised by said board, at not more than
the par value thereof, and at a premium of not more than five percent, under
such terms and conditions.as may be fixed by the ordinance or ordinanceS-
authorizing the issuance of the bonds. The principal and interest of the bonds
may be made payable in any lawful medium. Such ordinance or ordinances
shall determine the form of the bonds, either coupon or registered, shall set
forth any registration or conversion privileges, and shall fix the denominatio~~

or denominations of such bonds, and the place or places of the payment of the
principal and interest thereof, which may be at any banking institution or trust
company within or without the State. When two or more municipalities take
joint action under the .provisions of this article, the bonds shall be issued by the
participating municipalities either as sepaYate or joint bonds, as the governing
bodies thereof may agree, and when separate bonds are issued, the amount of
the bonds to be issued by each participating municipality shall be fixed by
agreement of the governing bodies ofthe participating municipalities set forth
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in the ordinance of, each participating municipality authorizing the issuance of
~ch bonds. The bonds shall contain a statement on their face that, th~
mtmicipality or municipalities issuing the same shall not be obligated to pay the
Same, or the interest thereon, except from the special fund derived from the net
revenue of the works,-or-the-pro rata part thel:e0f, as provided for in section
ei~/en hereof. A1] such bonds shall be, and shall have and are hereby declared
to have all the qualities and incidents of negotiable instruments, under the
uniform Commercial Code of this Sm.te. The bonds shall be executed in such
m, anner as the governing body or bodies may direct. The bonds shall be sold
by the governing body or bodies in s~tch manner as may be determined to be f6r
the best interest of the municipality or municipalities: Provided, ’ That Said
bonds shall not be negotiated at a’price lower than a price which when
computed to maturity upon standard tables of bond values will show a net
return of more than thirteen percent per annum, .to the purchaser upon the
amount paid therefor. Any smTp. lus of .the bond proceeds over and above the
cost of the project shall be paid into the sinking fund hereinafter provided for.
If the proceeds of the bonds, by elTor of calculation or otherwise, shall be les~
than the cost of the project, add~_’tional bonds may in like manner be issued to
provide the amount of such d~icit, and, unless otherwise provided in the
ordinance or ordinances authorizing the issuance of the bonds first issued,
the trust indenture hereinafter authorized,, shall be deemed to be of same issue,
and shall be entitled to payment without preference or priority of the bonds
first issued; and ff any preference or priority .of the bonds first issued is
provided for in the ordinance or ordinances authorizing the issuance of the
bonds first issued or in said trust indenture, such preference or priority shall
not extend to an amount exceeding ten percent of the original issue. Prior to
the preparation of the definitive bonds, interim certificates may, under Like
restrictions, be issued, exchangeable for definitive bonds upon the issuance of
the latter.

Acts 1935, c. 68, § 11; Acts 1969, c. 86; Acts 1970, c. 7; Acts 1980, c. 33; Acts 1981, 1st
Ex. Sess., c. 2.

Library References

Key Numbers
Municipal Corporations
Wesflaw Key Number Search: 268k922.

In general 2
Bond limits 4
Constitutional provisions 1
Redemption 5
Validity of ordinance 3

L" Constitutional provisions
Revenue bonds and interest coupons provided

for by city ordinance providing for construction
0fprop0sed bridge and tunnel facility did not
constitute an "indebtedness" of city or State
Road Commission within meaning of section of

Notes of Decisions
the constitution limiting bonded "indebtedness"
of municipalities. Code, 17-17-30 et seq.;
Const. art. 10, § 8. State ex tel. Anderson v.
Dafter, 1955, 85 S.E.2d 656, 140-W.Va~ 513.
Municipal Corporations ¢= 916

Under statute providing that bonds issued or
given as security in connection with construc-
tion of a toll bridge will be payable solely out of
revenues of such bridge, where each bond con-
mined a provision to effect that municipality
was not obligated to pay bondor interest there-
on except from net revenues of bridge, and that
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credit or taxing power of the. municipality was
not deemed to be pledged, the bond issue was
not violation of the constitutional ]imitation on
the bonded indebtedness of a municipality.
Code, 17-17-32, 33; Const_ Art. 10, § 8. State
ex tel. Knight v. Hanway, 1951, 67 S.E.2d I,
136 W.Va. 219. Mmaicipal Corporati6ns ~=
916 .                               :

2. In general
City located on or near state boundary and

confronted with necessity of purchasing proper-.
ty and erecting sewage disposal plant ha adjoin-.
ing state held authorized under statute to isshe
revenue bonds payable solely from revenues of
such plant. Acts 1933, Ist Ex.Sess, c. 25, as
amended by Acts 1933, 2d Ex.Sess., c. 48. Ber-
nard v. City of Bhiefield, 1936, 186 S.E. 298,
117 W.Va. 556. Municipal Corporations ~=
919

Provisions of statute relating to issuance of
municipal bonds constitute integral-parts of
bonds regardless of whether included therein
(Acts 1933 [lst E~Sess.] c. 25, ~ 9, 10, 16, 21).
Brewer v. City of Point Pleasant, 1934, 172 S.E.
717, I14 W.Va. 572. Municipal Corporations
~ 923

That special tax rate may be insufficient to
pay improvement bonds and interest held not to
invalidate issue. Sexton v. Lee, 1925, 130 S.E.
437, I00 W.Va~ 389. Municipal Corporations
~=919

That special rate of tax levied to pay bonds:.
may be insufficient to pay. them and interest will
not invalidate issue, in view of fact that bonds
are to raise money to carry on improvement
anticipatory of repayment to city by assessments
against abutting property, as city, in view of
Barnes’ Code 1923, c. 47, § 49c(1)-49c(18),

MUNICIPAL CORPORATIONS

may rely to some extent on such payments.
Sexton v. Lee, 1925, 130 S.E. 437, lO0W.Vaf
389. Municipal Corporations ~ 919

3. Validity of ordinance
Portion of city’s ordinance requiring city to-

call revenue bonds it issued when a certain
surplus existed in sinking fund from which pay-
ments were to be made was invalid. Code,
8-16-9 et seq., 8-16-12. City of Fairmont v:
Investors Syndicate of America, Inc., 1983, 30i
S.E.2d 467, 172 W.Va. 431. Municipal Corpo-
rations ~ 953                          ,

4. Bond limRs
In an ordinance the authorization of bonds

not to exceed $6,000 is equivalent, in l~gal ef-
fect, to fixing the amount of such bonds at such
sum. Knight v. Town of West Union, 1898, 32.
S.E. 163, 45 W.Va. 194. Municipal Corpora-
tions ~ 917(1)

A municipal ordinance which authorizes the
issuance of bonds for waterworks to an amount
not exceeding $6,000 empowers the council to
issue to the amount of $6,000, if necessary, for
the purpose expressed in the ordinance, other-
wise not. Knight v. Town of West Union, 1898,
32 S.E. 163, 45 W.Va. 194. Municipal Corpora-.
tions ~= 916

5. Redemption
Only municipality, whose board can exercise

option to redeem, can call bonds before maturi:
ty;, it cannot, by its ordinance, give redemption
decision to bondholders. Code, 8-16-12. City
of Fairmont v. Investors Syndicate of America,
Inc., 1983, 307 S.E.2d 467, 172 W.Va. 431.
Municipal Corporations ~= 953

§ 8-16-13. Obligations not to bind municipal official or officer or member
of board personally

No municipal official or officer or member of the.board shall in any event be
personally liable upon any contract or obligation of any kind or character
executed under the authority herein contained, even ff said undertaking should
thereafter be held ultra vires.
Acts 1935, c. 68, § 12; Acts 1969, c. 86.

§ 8-16-14. Additional bonds for improvements, etc., of works
The governing body or bodies may provide by the said ordinance or ordi~

nances authorizing the issuance of the bonds or in the trust indenture hereinaf-
ter referred to, that additional bonds may thereafter be authorized and issued at
one time, or from time to time, under such limitations and restrictions as may
be set forth in said ordinance or ordinances, or trust indenture, or all of these,’
for the purpose of improving, renovating, extending, enlarging, increasing,?
equipping or repairing (including replacements) the works when deemed neces-~
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sary in the public interest, such additional bonds to be secured, and be payable
from the revenues of the works, as provided for in section nine of this article.

Acts 1935, c. 68, § 13; Acts 1969, c. 86.

§ 8--16-15. How proceeds of bonds applied

All moneys received from the sale of any bonds issued under the authority
this article, after reimbursements and repayments to said municipality or
municipalities of all mounts advanced for preliminary expenses, as provided in
section .six of this article, shall be applied solely to the payment of the cost of
the project, or to the appurtenant sinking fund, and there shall be, and there is
hereby, created and granted a lien upon such moneys, until so applied, in favor
of the holders of the bonds or the trustees hereinafter provide.d for.

Acts 1935, c. 68, § 14; Acts 1969, c. 86. : ,. ’ :~. ’

Library References

ii
" Municipal Corporations ~950(15). .       CJ.S. Municipal corporations ~ 17.08 to
’.." Westlaw Key Number Search: 268k95~15).        1709.

§ 8-16-16. Bonds secured by trust indenture between mun~fipality or
" municipalities and corporate trustee
In the discretion and at the option of the goveruing~ody br b0die~ such

bonds may be secured bya trust ind.enhxre by and between such municipality or
municipalities and a corporate trustee, which may be a trust company or
banking institution having powers of a trust company :within. or without the
State. The ordinance or ordinances authorizing the issuance of the revehu~
~onds, and fixing the details thereof, may provide that st~h.t~st inden~ may
~Ontain such provisions for" protec~ng and enforcing the rights and remedies of
~0ndholders as may be reasonable and proper, not in violation’0f laW~ ixiclud-

~gcovenants setting forth the duties of the municipality or rnunicipaliiJes and
e board in relation to the construction, reconstruction, establishment, acquisi-

tibn, improvement, renovation, extension, enlargement, increase and equip-
me~t of the project and the ’repair (including replacements), maintenance,
6peration and insurance thereof, and the custody, safeguarding and application
Of all moneys, and may provide that the project shall be contracted for, carried
out and paid for, under the supervision and approval of the consulting engi-
neers employed or designated by the board and satisfactory to the original bond
purchasers, their successors, assignees or nominees, who may be given the
right to require the security given by contractors and by any depository of the
proceeds of bonds or revenues of the works or other moneys pertaining thereto
be satisfactory to such purchasers, their successors, assignees or nominees.
Such indenture may set forth the rights and remedies of the bondholders or
such trustee, or both. Except as in this article otherwise provided,-the
governing body or bodies may provide by ordinance or ordinances or in such
trust indenture for the payment of the proceeds of the sale of the bonds and the
revenues of the works to such officer, board or depository, as such body or
bodies may determine for the custody thereof, and for the method of distribu-
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tion thereof, with such safeguards and restrictions as such body or bodies may
determine.                                                                ~

Acts 1935, c. 68, § 15; Acts 1969, c. 86.

Library References
Key Numbers Encyclopedias

Municipal Corporations ~=919. C.J.S. Municipal Corporations § 1661.
Wesflaw Key Number Search: 268k919. :

§ 8-16-17. Sinking fund; sinking fund commission; transfer of funds;
purchase of outstanding bonds                           ¯

Before the issuance of anysuch bonds, the governing body or bodies shall, by
ordinance or ordinances, provide for a sinking fund for the payment of th6
bonds and the interest thereon, and the payment of the charges of banking
institutions or trust companies for making payment of such bonds and interest,
out of the nef revenues of said works, and shall set aside and pledge a sufficient
amount of the net revenues of the works hereby defined to mean the revenue~
of the works remaining after the payment of the reasonable expenses of repair
(including replacements), maintenance and operation, such amount to be paid
by the board into the sinking fund at intervals, to be determined by ordinance
or ordinances adopted prior to the issuance of the bonds, for (a) .the interest
upon such bonds .as such interest shall fall due; (b) the necessary fiscal agency
charges for paying bonds and interest;. (�) the payment Of the bonds as they fall
due, or if all bonds mature at one time, the proper maintenance of a sinking
fund sufficient for the .payment thereof at such time; and (d) a margin for safety
and for the paymen~ Of premium upon bonds retired by call or purchase~
herein provided, which margin, together with unused surplus of such marg~
carried forward from the preceding year and the amounts set aside as reserver
out of the proCeedg from the sale of the bonds, or from the revenues of Said
works, or from both, shall equal ten percent of all other amounts so required t0
be paid into the sinking .fund. Such required payments shall .constitute a first
charge upon all the net revenues of the works. Prior to the issuance of the
bonds, the board may, by ordinance or ordinances, be given the fight to use or
direct the trustee or the state sinking fund commission to use such sinking fund,
or any part thereof, in the purchase of any of the outstanding bonds payable
therefrom, at the market prices thereof, but not exceeding the price, if any, at
which the same shall in the same year be payable or redeemable, and all bonds
redeemed or purchased shall forthwith be cancelled, and shall not again be
issued. After the payments into the sinking fund as herein required and after
reserving an amount deemed by the board sufficient for repair (including
replacements), maintenance and operation for an ensuing period of not less
than. twelve months and for depreciation, the board may at any time in its
discretion transfer all or any part of the balance of the net revenues into the
sinking fund or into a fund for improvement, renovation, extension, enlarge-
ment, increase or equipment for or to the works, or the governing body or
bodies may, notwithstanding the provisions of section twenty, article thirteen of.
this chapter, transfer all or any part of the balance of the net revenues to the
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or any special fund of the municipality or municipalities and use such
for any purpose for which such general or special fund may be

¯ .All mounts for the sinking fund and interest, as and when set apart for the
payment of same, shall be remitted to the state sinking fund commission at
such periods as shall be designated in the ordinance or ordinances, .but in any
event at least thirty days previous to the time interest or principal payments
become due, to be retained and paid out by said commission consistent with the
~ovisions of this article and the ordinance or ordinances pursuant to which
such bonds have been issued. The state sinking fund commission is hereby
authorized to act as fiscal agent for the administration of such sinking fund
under any ordinance or ordinances passed or adopted pursuant to the provi-
si0ns of this article and shall invest all sinking funds as provided by-general
law.

Acts 1935, c. 68, § 16; Acts 1969, c. 86; Acts 1971, c. 99; Acts 1973, c. 89.

Library References

Key Numbers . ~-.~ Encyclopedias
MunicipalCorporafions~951. CJ.S. Municipal Corporations ~ 1704 to

:-.Westlaw Key Number Search: 268k951. 1705.

Notes of Decisions

In general 1

1. In general
City of Charleston was not authorized to

transfer to general fund any monies in parking
system revenue fund until all bonds and indebt-
edness in connection with parking system had
been fully paid off and discharged. Code,
~ 8-13-20, 8=16-17, 8-16~20. State cx rcl.

City of Charleston v. Hutchinson, 1970, 176
S.E.2d 691, 154 W.Va. 585, rehearing denied.
Municipal Corporations ~:~ 887

Where enabling act specified purposes for
which revenue from operation of municipal
parking system could be used, maxim expressio
unius est exclusio alterius was applicable.
Code, § 8-16-17. State ex rel. City of Charles-
ton v. Hutchirmon, 1970, 176 S.E.2d 691, 154
W.Va. 585, rehearing denied. Statutes ~ 195

PART VI~IMPosmoI~ OF RATF.S OR CHARGES

§ 8--| 6-18. Rates, fees or charges for services rendered by works

The governing body shall have pienary power and authority and it shall be .its
duty, by ordinance, to establish and maintain just and equitable rates, fees" or
Charges for tl~e use and services rendered, or the improvement or protection of
property, not to include highways, road and d~ainage easements, and/or storm-
water facilities constructed, owned and/or operated by the West Virginia
Division of Highways, provided or afforded, by such works, to be paid by the
person using the same, receiving the services thereof, or owning the property
improved or protected thereby, and may readjust rates, fees or charges from
time to time.

When two or more municipalities take joint action under the provisions of
this article, the rates, fees or charges shall be established by each participating
municipality, with the concurrence bf the other participating municipality or
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municipalities as to the amount of the rates, fees or charges, and such rates,
fees or charges may be the same with respect to each municipality, or they max
be different.

Rates, fees or charges heretofore or hereafter established and maintained for
the improvement or protection of property, not to include highways, road and
drainage easements, and/or stormwater facilities constructed, owned and/or
operated by the West Virginia Division of Highways, provided or afforded by ~t
municipal flood control system or flood walls, to be paid by the person owning
the property improved or protected thereby, shall be collectible and enforceable
from the time provided in any such ordinance, any provision of this or any
other law to the contrary notwithstanding, if, at such time, such works, though
not yet fully completed, are nearing completion and the governing body is
reasonably assured that the works will be completed and placed in operation
without unreasonable delay.

All rates, fees or charges shall be sufficient in each year for the payment of
the proper and reasonable expenses of.repair (including replacements), mainte-
nance and operation of the works, and for the payment of the sums herein
required to be. paid into the sinking fund.Revenues colJected pursuant to the
provisions of this section axe considered the revenues of the works. No such
rates, fees or charges shall be established until after a public hearing at which
all the users of the works and owners of the property served, or to be served
thereby, and others interested, shall have an opportunity to be heard concern-
ing the proposed rates, fees or charges.

After introduction of the proposed ordinance fixing the rates, fees or charges
and before thesame is finally adopted, notice of such hearing, setting forth the
proposed schedule of such rates, fees or charges, shall, be given by publishing
the same as a Class I-0 legal advertisement in compliance with the provisions of
article three, chapter fifty-nine of this code, and the publication area for the
publication shall be such municipality or each such municipality, as the case
may be. Said notice shall be published at least five days before the date fixed in
such notice for the hearing, which hearing may be adjourned from time to time.
No other or further notice to parties in interest shall be required.

After such hearing the ordinance establishing rates, fees or charges, either as
originally proposed or introduced, or as modified and amended, shall be
adopted and put into effect. A copy of the schedule of such rates, fees and
charges so established shall be kept on file in the office of the board having
charge of such works, and also in the office of the governing body or bodies~i
and Shall be open to inspection by all parties in interest.

The rates, fees or charges so established for any class of users or property
served shall be extended to cover any additional class of users or property
thereafter served which fall within the same class, without the necessity of any
hearing or notice. Any change or adjustment of rates, fees or charges may be
made in the same manner as such rates, fees or charges were originally
established as provided in this section. The aggregate of the rates, fees or
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charges shall always be sufficient for the expenses of repair (including replace-

"i.~ents), maintenance and operation, and for the sinking fund payments.

If any rate, fee or charge so established shall not be paid within thirty days
~after the same is due, the amotmt thereof, together with a penalty of ten percent
(~nd reasonable attorney’s fees, may be recovered by the board in a civil action
in the name of the municipality or municipalities, and in the case of rates, fees
or charges due for services rendered, such rates, fees or charges, if not paid
when due, may, ff the governing body so provide in the ordinance provided for
under Section seven of this article) constitute a lien upon the’ premises Seived by
such works, which lien may be foreclosed against such lot, parcel of land or
building so served, in accordance with the laws relating to the foreclosure of
liens on real property. Upon failure of any person receiving any such service to
pay for the same when due, the board may discontinue such service without
notice.                   ¯

Acts 1935, c. 68, § 17; Acts 1949, c. 85; Acts 1967, c. 105; Acts 1969, ~. 86; Acts 2001,
~.’212~ eft. 90 clays after April 14, 2001.

Key Numbers
~. Mtmicipal Corporations ~=460, 530.
:/Wesdaw Key Number Searches:
’. 268k530.

.ha. general 1

~toppel 5
Hen on land 3
Relief from assessments 4

1. In general

~ Encyclopedias
C.J.S. Municipal

268k460; 1266, 1409.
Corporations ~ 1260 to

Notes of Decisions
2. Charges

The word "charges", as used in statute autho-
rizing municipal authorilies toprovide for re-
tirement of revenue bonds issued to" pay for
public works by imposing charges to be paid by
persons using the work or receiving the services
thereof, includes a special assessment against
realty. Acts 1935, e. 68, § 17. City of Mounds-

ii~:: A municipal special assessment for the cost of
~:" street pa~i~g lald under statute authorizing mu-

nicipal authorities to provide for retirement of
revenue bonds issued to pay for public works by
imposing charges to be paid by persons using
the work did not create a "contractual obli-
gation" as against the owners of abutting lots
that could be used as a basis of recovery in a
notice of motion proceeding. Acts 1935, c. 68;
Code 1931, 56-2-6. City of Motmdsvilie v.
Brown, 1943, 25 S.E.2d 900, 125 W.Va. 779.
Judgment ~, 184

Under statute authorizing municipalities to
pay for public works by issuing revenue bonds
seemed by the revenues of such systems, cre-
aton and levying of special assessments for the
cost of such works is an exercise of the state’s
taxing power notwithstanding that the cost
~thereof must be provided by means "other than

. taxation". Acts 1935, c. 68. City of Mounds-
vilh v. Brown, 1943, 25 S.E.2d 900, 125 W.Va.
779. Municipal Corporations ~ 406(1)

rifle v. Brown, 1943, 25 S.E.2d 900, 125 W.Va.
779. Municipal Corporations ~, 406(1) ¯

3. Lien on land
The expense of a municipal public work pro-

ject consisting of paving or repaying a mtmici-
pal street may be prorated as to land abutting
thereon, and such pro rata part of the expense
may be made a lien on abutting land and a
personal obligation of the owner thereof. Acts
1935, c. 68. City of Moundsville v. Brown,
1945, 34 S.E.2d 321, 127 W.Va. 602. Munici-
pal Corporations ~ 465

4. Relief from assessments
Irregu/arities and errors and other like de-

fenses in actions of city ’council connected with
authorization of public works project, the con-
struclJon thereof, and establishment of rates
and charges thereunder could not be resorted to
by property owners for relief against assess-
ments after improvements had been m~de.
Acts 1935, c. 68, ~j 6, 17. City of MotmdsvilIe
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v. Brown, 1945, 34 S.E.2d 321, 127 W.Va. 602.
Municipal Corporations ~’ 319

5. Estoppel
Where property owners did not exercise op-

portunity to test validity .of ordinance authoriz-
ing municipal public works or ordinance fixing
rates and charges but stood by and permitted
revenue bonds to be issued and sold, improve-
ments to be made, and proceeds of bonds to be

MUNICIPAL CORPORATIONS

expended in payment thereof, without protest or
objection, in suit by municipality to reeovei-
assessments, owners could be heard only on
matters which.if established would render ei-
ther proceedings having to do with construction
of work or those establishing the rates absolute=
ly void. Acts 1935, c. 68, ~ 6, 17. City of
Motmdsvflle v. Brown, 1945, 34 S.E.2d 321, 127
W.Va. 602. Municipal Corporations e= 562(1)

§ 8-16-18a. Pledge of the hote! occupancy tax; contribution of revenues ~0
building commission

In addition to the rates or charges authorized to be pledged and expended for
the security and payment of bonds as provided in this article, the governing
body issuing such bonds shall have plenary power and authority to pledge and
expend for the security and payment of such bonds all, or any part, of the
revenues which are derived from the hotel occupancy tax which a municipality
may impose pursuant to section three, article thirteen of this chapter and which
are specifically dedicated by such governing body for any purpose or purposes
set forth in section three, article thirteen of this chapter. All such sums which
are so pledged shall be deemed "revenues of the works" for all purposes of the
provisions of this article. The governing body shall also have the power and
authority to contribute all, or any part of, the revenues derived from said hotel
occupancy tax to a building commission created by such governing body
pursuant to article thirty-three, chapter eight of this code for such lawful
purposes which such building commission shall determine and which are set
forth in section three, article thirteen of this chapter, including payment
revenue bonds issued by such building commission.

Acts 1976, c. 82.

Library References

Key Numbers Encyclopedias
Municipal Corporations ~=919. C.J.S. Mtmicipal Corporations § 1661.
Westlaw Key Number Search: 268k919.

§ 8-16-19. Appeal to public service commission from rates fixed

If any party in interest is dissatisfied with the rates fixed under the provisions
of the immediately preceding section of this article, such party shall have the
right to appeal to the public service commission at any time within thirty days
after the fixing of such rates by the governing body, but the rates so fixed by the
governing body shall remain in full force and effect, until set aside, altered or
amended by the public service commission.

Acts 1935, c. 68, § 18; Acts 1969, c. 86.

Library References

Key Numbers Encyclopedias
Public Utilities ~=146. C.3.S. Public Utilities § 66.
Westlaw Key Humber Search: 317Ak146.
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P~mr VII--AccoummG S~sT~t Am~ I~com~s

~: ~. ~1~20. ~~gs~m; y~lyau~t; ~to~ of~ ..

~ ~y m~cip~ or m~cip~fies iss~g revenue bon~ ~der ~� pro~-

sio~ of ~ ~cle sh~ ~ ~d m~ a proper system of acco~g,
sh0~g ~e mo~t of revenues received ~d ~e application of.~e s~e, ~d
~� gove~g body or bo~es sh~, at le~t once a ye~, came such acco~ to
be properly audited by a competent au~tor, ~d ~e repo~ of such au~tor
sh~ be open for ~pecfion at ~ proper ~es to ~y ~aycr or resident of
sMd m~cip~ or m~cip~es, or pe~on recci~g se~ce ~om sMd
w0r~, or ~y holder of bon~ issued ~der ~e pro~siom of ~s ~cle, or
~y0ne ac~g for ~ behMf of such ~ayer, resident, pe~on or bon~older.
~e ~e~er of such m~cipMi~ or each such m~cip~, .or o~er o~ciM

.~ or ~fimfion spec~cMly ch~ged ~ ~e du~, sh~ be ~e c~to~ or
cmto~ of ~e ~ds dedved ~om ~come received ~om sMd wor~, ~d
Sfi~ #re proper bond or bon~ for ~e fM~ ~ch~ge of ~s or im or ~e~

~ duties ~ such custo~ or cmtodiam, which bond or bon~ sh~ be ~ed ~d
~. approved by ~e gove~g body br bo~es. ~ of ~e ~ds received ~ ~come
~ ~m sMd wor~ ~der ~e profis-]om of ~ ~cle ~d ~ ~ received ~om

~.~e s~e of revenue bonds issued ~erefor sh~ be kept sep~ate ~dapm ~0TM

o~er ~ of ~e m~cip~i~ or m~cip~fi~, ~d sep~ate acco~
be m~ed for ~e severM ite~ req~ed to be set up by ~e pro~io~ of

~’: section seventeen of ~s ~cle.
~ Am 1935, c. 68, ~ 19; Ac~ 1969, c. 86.

Lib~ Referen~
~y N~ En~lo~i~
,~ M~cip~ Co~o~o~ ~885. �.J.S. M~cip~ Co~o~fio~ ~ 1629.
. W~flaw ~y N~ber S~h: 268k885.

Not~ of D~io~
~ gen~ 1 e~s ~ come,on ~ p~g ~m ~d

b~n ~y p~d off ~d ~g~. C~e,
1. In~ ~ ~13-20, ~1~17, ~1~20. S~w ~ r~.

CiW of Ch~l~ton v. H~on, 197~, 176Ci~ of C~]eston w~ not ao~o~ed ~
~er to ge~ ~ ~y mo~ ~ p~g S.E.2d 691, 154 W.Va. 585, rehe~g de~.
~em ~venue ~d ~ ~ bon~ ~d indebt- M~cip~ Co~rafio~ ~ 887

Pmrr VIIIbRATES oR CmUtGES FOR MtrmclP~rms

§ 8--16-21. Governmental entities to pay established rates, fees or charges
for services rendered to it or them

- (a)The municipality or municipalities issuing such bonds shall be subject to
the same rates, fees or charges established as provided in this article, or to
~ates, fees or charges established in harmony therewith, for service rendered to
the municipality or municipalities and shall pay such rates, fees or "charges,
when due, from corporate funds, and the same shall be considered to be. a part
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of the revenues of the works as deft_ned in this article, and may be applied as
provided in this article, for the application of such revenue.

(b) The municipality or municipalities and any county, state and federa~
government served by the services of the stormwater system shall be subject to
the same rates, fees or charges established as provided in this article for
stormwater services, or to rates, fees or charges established in harmony
therewith, for service rendered to the governmental entity and shall pay such;
rates, fees or charges, when due, from corporate funds, and the same is:
considered to be a part of the revenues of the works as defined in this article;
and may be applied as provided in this article, for the application of such
revenue. However, no rates, fees or charges for stormwater services may be
assessed against highways, road and drainage easements, and/or stormwater
facilities constructed, owned and/or operated by the West Virginia Division of
Highways without the express agreement of the commissioner of highways.

Acts 1935, c. 68, § 20; Acts 1969, c. 86; Acts 2001, c. 212, eft. 90 days after April 14,’
2001.

Library References

Key Numbers Encyclopedias
Municipal Corporations ~=715. C.J.S. Mtmicipal Corporations § 1540.
Westlaw Key Number Search: 268k715.

PART IX--LIFtS A~V PROTECTION OF BONDHOLDERS

§ 8-16-22. Statutory mortgage lien upon works created

There shall be and there is hereby created and granted a statutory mortgage
lien upon such municipal public works constructed, reconstructed, established,
acquired, improved, renovated, extended, enlarged, increased, equipped or
repaired (including replacements) under the provisions of this article, which
shall exist in favor of the holder of said bonds, and each of them, and to and in
favor-of-the=holder of the coup~5~s-attached-tb~aid bonds, and such mi~fi~i~-al-
public works shall remain subject to such statutory mortgage lien until payment
in full of the principal of and interest upon said bonds.

Acts 1935, c. 68, § 22; Acts 1969, c. 86.

Library References

K~y Numbers Encyclopedias
MunicipaI Corporations~’950(15). C.J.S. Municipal Corporations ~ 1708 to
Wesflaw Key Number Search: 268k950(15).        1709.

Notes of Decisions

In general 1 defraying part of expense of completing con-
struction and equipment of a hospital owned by
municipality, residue of which expense was paid

1. In general from sale of revenue bonds could be used for
The proceeds of a series of general obligation such purpose. Code 1931, 8-4A-1 et seq., as

bonds of city of Grafton issued for purpose of enacted by Laws 1935, c. 68. Warden v. City of
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Grafton, 1943, 26 S.E~2d 1, 125 W.Va. 658.pleted and on equipment and future additions
Mmaicipal Corporations ~:~ 911 thereto, and which pledges all of net profit from
’A provision in ordinance of cit~ of Graftonhospital for payment of the revenue bonds and

interest thereon, is valid. Code 1931, 8-4A-1 etauthorizing issuance of series of revenue bonds~eq., as ena~ed by Laws 1935, c. 68; 8-4A-22,
for completion of hospital building owned byas added by Laws 1935, c. 68, § 22. Warden v.
city, which provides that bonds are to be aCity of Grafton, 1943, 26 S.E.2d 1, 125 W.Va.
statutory mortgage lien on hospital when corn-658. Municipal Corporations ~=, 917(1)

§ 8-16--23. Acquisition of property on which lien exists

No property shall be acquired under the provisions of this article upon which
any lien or other encumbrance exists, unless at the time such property is
acquired a suflScient sum of money be deposited in trust to pay and redeem
Such lien or encumbrance in full.

Acts 1935, c. 68, § 23; Acts 1969, c. 86. ¯ ’ "

§ 8--16--24. Protection and enforcement of rights of bondholders~ etc.; re-
- ceivership; effect of receivership on lease agreement,

Any holder of any such bonds~ or any of the coupons attached thereto, and
the trustee, ff any, except to ~h~" extent that the fights herein given may be
~estricted by the ordinance authorizing the issuance of the bonds or by the trust
indenture, may by civil action, mandamus or other proper proceeding enforce
the statutory mortgage lien created and granted in section twenty-two of this
article, protect and enforce any and all fights granted hereunder or under any
such ordinance or trust indenture, and may enforce and compel performance of
all duties required by the provisions of this article or by any such ordii~anCeOr
rest indenture to be performed by the municipality or municipalities, or by, the

board or any officer, including the making and collecting of reasonable and
sufficient rates or charges for services rendered by the works. If t~ere..be
default in the payment of the principal of or interest upon any of the bonds, or
~bf both principal and interest, any court having jurisdiction shall appoint a
.receiver to administer the works on behalf of the municipality .o.r municipalities,
and the bondholders or trustee, or .both, except as so restricted, with power to
icharge ~nd collect rates or charges sufl~icient to provide for the payment of th~
ekpenses of repair (including replacements), maintenance and operation, and
also to pay any bonds and interest outstanding, and to apply the income or
other revenue in conformity with this article: and the said ordinance or trust
indenture, or both, and the power herein provided for the appointment of a
receiver and the administration by the court of the works on behalf of the
~uuicipality or municipalities, and. the bondholders or trustee, or both, shall
apply to cases where such works are operated by a lessee of the municipality or
municipalities as well as to cases where works are operated by the municipality
.,or municipalities. In case a receiver is appointed for works operated by a
.lessee of a municipality or municipalities, the lease agreement, then existing
~etween the municipality or. municipMities and the lessee ipso. facto thereby
shall be terminated and all property, equipment, bills receivable and assets of
every kind, used in connection with the operation of such works, shall pass to
the receiver and upon the termination of such receivership, such works,
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equipment, property, bills receivable and assets of every kind then in the hands
of the receiver thereupon shall pass to the municipality or municipalitieS~

Acts 1935, c. 68, § 24; Acts 1937, c. 55; Acts 1.969, c. 86.

Library References

Key Numbers
Municipal Corporations ~955(1).
Westlaw Key Number Search: 268k955(1).

Notes of Decisions

Mandamus I

1. Mandamus
Duties of city council in discharging obli-

gations of city under revenue bonds issued for
construction of incinerator under act authoriz-
ing municipalities to issue revenue bonds for
construction or maintenance of a municipal
public works, were "administrative" and not
"legislative", and therefore mandamus was a
proper remedy to compel compliance with the
act. Code, 8-4A-1 et seq., 8-4A-24. State ex
rel. Klostermeyer v. City of Charleston, 1947, 45
S.E.2d 7, 130 W.Va. 490, 175 A.L.1L 637. Ad-
ministrative Law And Procedure ~= 104

Holders of revenue bonds issued by city for
construction of incinerator were not required to
request city to comply with statute under which
bonds were issued and to collect charges for
incinerator service in plain violation of ordi-
nance abolishing such charges, before bond-
holders .could bring mandamus proceedings,
since such requests of the city would be Useless.
Code, 8-:4A-1 et seq. State ex rel. Klostermeyer
v. City of Charleston, 1947, 45 S.E.2d 7, 130
W.Va. 490, 175 A.LR. 637. Mandamus ~=
14(1)

Holders of revenue bonds issued by city for
construction of incinerator were not barred
from relief by mandamus to compel city to
make charges for garbage collections on ground
of delay or acquiescence in city’s failure to

make charges for garbage collections, where
there was no alteration in position by the city
because of such acquiescence or delay. Code;
8-4A-1 et seq. State ex rel. Klostermeyer v.
City of Charleston, 1947, 45 S.E.2d 7, 130
W.Va. 490, 175 A.L.R. 637. Mandamus ~ 15

Mere payment of interest due on revenue
bonds issued by city for construction of inciner-
ator did not charge bondholders with knowl-
edge that payments were being made from gem
eral revenue rather than from revenue from
collecti6n of garbage, and did not prevent bond-
holders from maintaining mandamus proce~d~
ings to compel city to comply with act under
which bonds were issued, and to make charges
for garbage collection. Code, 8-4A-1 et seq.
State ex rel. Klostermeyer v. City of Charlesto/i,
1947, 45 S.E.2d 7, 130 W.Va. 490, 175 A.L.1L
637. Mandamus ~= 15

Default by city in payment of interest charges
or principal on bonds issued for constructiori of
incinerator, was not first required to be shown
before mandamus would lie to compel compli-
ance by city with act under which the bonds
were issued, in view of provision of the act wit~
reference to future payment of principal by
cumulation of a sinking fund which largely af-
fected the market value of the bonds. Code,
8-4A-1 et seq. State ex rel. Klostermeyer .v.
City of Charleston, 1947, 45 S.E.2d 7, 130
W.Va. 490, 175 A.L.1L 637. Mandamus ~= 110

PA~r X---CoNsTRUC~ON; EXaa~A~ERarrORIA~ JURISDICTION

§ 8-16-25. Article confers additional power and authority; extraterritorial
jurisdiction

The power and authority herein granted shall be in addition to and not in
derogation of any power and authority vested in any municipality under any
constitutional, statutory or charter provisions which may now or hereafter be ifi
effect. For all purposes of this article, municipalities shall have jurisdiction foi~
ten miles outside of the corporate limits thereof, except where such zone would
overlap with the zone of another municipality, in which event the meridian line
of the overlapping zone shall be the dividing line of their respective jurisdic~
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~tions, except that o~e municipality shall have jurisdiction within such ten-mile
and may overlap into the zone of another municipality or municipalities

with the conscm thereof.

1935, c. 68, § 25; Acts 1949, c. 86; .Acts 1969, c. 86.

Library References

’Municipal Corporations ~,277.
:" Wesdaw Key Number Search: 268k277.

Notes of Decisions

1 funds derived fx-om general taxation, or from
other sources, also had been, and were to be,
used in construction of the hospital. Code
1931, 8-4A-1 et seq., as enacted by Laws 1935
c. 68. Ward.en v. City of Grafton, 1943, 26
S.E.2d 1, 125W.Va. 658. Municipal Corpora-
tions ~== 911

1. In general
The validity of municipal revenue bonds is-

sued by city of Grafton, the proceeds of which
were to be used toward completion of hospital
owned by city, was not impaired by fact that

§ 8--16-26. Construction oliver and authority conferred

This article shall, without reference to any other statute or charter p~ovision,
be deemed full authority for the construction, reconstruction, establishment,
acquisition, improvement, renovation, extension, enlargement, increase; equip-
ment, repair (including replacements), maintenance and operation of the works
herein provided for, and for the issuance and sale of the bonds by this article

authorized, and shall be construed as an additional alternative method therefor,
and for the financing thereof, and no petition or other or further proceeding in
respect to any such project, or to the issuance or sale of bonds under this
article, and no publication of any ordinance, notice or p~oceeding relating to

any such project, or to the issuance or sale of such bonds shall be required,
except such as are prescribed in this article, any provisions of other statutes of
the State to the contrary notwithstanding.

Acts 1935, c. 68, § 26; Acts 1969, c. 86.

§ 8-16-27. Artideliberally construed

This article being necessary for the public health, safety and welfare shall be
liberally construed to effectuate the purposes thereof.

Acts 1935, c. 68, § 27; Acts 1969, c. 86.

Notes of Decisions

/in general1 and welfare, intended it to have broad scope
[ :’ and wide application to public improvements
{. beneficial to the public health, safety and wel-
i.:1.: In general fare of municipalities in all sections of the State.

The Legislature, in enacting Acts 1935, c. 68 State ex tel. HoIbert v. Robinson, 1950, 59
as a measure to promote public health, safety S.E.2d 884, 134 W.Va. 524. Automobiles ~ 7

355



§ 8-16-28 ~ MUNICIPAL

§ 8--16-28. Reference to "municipal authorities" or "municipal authority.
elsewhere in law to mean "governing body" for the purposes
of this article only

In elaboration of the provisions of section eight, article one of this
wherever in this code, in any act, in general law, elsewhere in law, in
charter, in any ordinance, resolution or order, or in any ordinance, resolutiq~nl
or order of a county court, reference is made to the term "municipal
ties" or "municipal authority" within the meaning of the provisions of for~fier
article four_’~ of this chapter, such reference shall henceforth be read, construed )
mad understood to mean "governing body" as that term is used in this article
sixteen only.                                                              ~
Acts 1969, c. 86.

W.Va. Cons~., art. IX, § 9, redesignated the office of the county court
as county commission.

!~
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§ 8-15-25.

Just cause 3.5

3.5. Just cause
Firefighter’s possession of cocaine provided just

cause for city to terminate firefighter’s employ-

Removal, dischar~ge, suspension or reduction in rank or pay; hear-
ing; attorney.~ees; appeal; reduction in number.of members

I Notes of Decisions

~ merit; possession of cocaine cast doubt on fire-
~ fighter’s ability to perform the tasks inherent to

. ~ his employment, which directly affected the rights
and interests of the public. Giannini v. Firemen’s

i Civil Service Com’n of City of Huntington, 2006,
640 S.E.2d 122, 220 W.Va. 59. Municipal Corpora-

. tlons ~* 198(2)

ARTICLE 15A

STANDARDS FOR PROFESSIONAL FIREFIGHTERS TRAINING;
REGISTERED APPRENTICESHIP AND CERTIFICATION

§ 8-15A-1. Definitions

United States Code Annotated

Fire prevention and control, see 15 U.S.C.A.
§ 2201 et seq.

ARTICLE 16

MUNICIPAL PUBLIC WORKS; REVENUE BOND FINANCING

Part VII--Accounting System and Records.
Section
8-16-20. Accounting system; yearly audit; custo-

dian of funds.

PART VII--Accotr~riNG SYSTEM AN~ RECORDS

§ 8-16-20. Accounting system; yearly audit; custodian of funds

Any municipality or municipalities issuing revenue bonds under the provisions of this article
shall install and maintain a proper system of accounting, showing the amount of revenues
received and the application of the. same, and the governing body or bodies shall, at least once
a year, cause such accounts to be properly audited by a competent auditor, and the report of
such .auditor shall be open for inspection at all proper times to any taxpayer or resident of
said murdcipality or municipalities, or person receiving service from said works, or any holder
of bonds issued under the provisions of this article, or anyone acting for and in behalf of such
taxpayer, resident, person or bondholder. The txeasurer of such municipality or each such
municipality, or other official or institution specifically charged with the duty, shall be the
custodian or custodians of the funds derived from income received from said works, and shall
give proper bond or bonds for the faithful discharge of his or its or their duties, as such
custodian or custodians, which bond or bonds’ shall be fixed and approved by the governing
body or bodies. All of the funds received as income from said works under the provisions of
this article and all funds received from the sale of revenue bonds issued therefor shall be kept
se.parate and apart from other funds of the municipality or municipalities, and separate
accounts shall be maintained for the several items required to be set up by the provisions of
section seventeen of this article.

Acts 1935, c. 68, § 19; Acts 1969, c. 86.
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Note 2

PART X~CONSTRUCTION; ]~XTRATERRITORIAL JURISDICTION

§ 8:16--25. Article confers additional power and authority; extraterritorial
jurisdiction

Law Review and Journal Commentaries
This Land is Whose Land? The Feasibility of Land Use Planning Laws. Lori Schwartzmiller,

Extraterritorial Jurisdiction in West Virginia’s 109 W. Va. L. Rev. 929 (Spring, 2007).

ĀRTICLE 18

ASSESSMENTS TO IMPROVE STREETS, SIDEWALKS AND SEWERS;
SEWER CONNECTIONS AND BOARD OF HEALTH;ENFORCEMENT

OF DUTY TO PAY FOR SERVICE

Part XII--Connection to Sewers; Board
~ of Health; Enforcement of Duty to

Pay for Se~ice.
Section                "~ ~ ~,’
8-18-22. Connection to sewers; board of health;

penalty.

§ 8-18-1.

PART I~PoWER AND AIJTHORITY TO MAK~ IMPROVEMENTS

Power and authority of municipalities relating to stre.,et, sidewalk,
sewer and other permanent improvements

Notes of Decisions

2. In general .
A municipal corporation may use revenue shar-

ing funds to pay that portion of the. cost of the,
improvements to city streets not funded by special
assessment. 55 W.Va. 0p~Atty.Gen. 180 (Novem-
ber 5, 1973) 1973 WL 159172..
6. Liability of abutting landowners, generally

A County school beard must pay municipal pav-
ing assessments assessed against its property, if

benefited, including undivided interest thereof. 51
W.Va. Op.Atty.Gen. 588 (November 24, 1965) 1965
WL 92496.

Municipalities may not assess any municipal
street cost against abutting property lying wholly
outside municipality. 51 W.Va. Op.Atty.Gen. 13
(July 24, 1964) 1964 WL 72571.

PART III--APPORTIONMENT IN MAKING ASSESSMENTS

§ 8-18-9. Assessment. against property of public, charitable, eleemosynary,
educational or religious institutions; duty of those in charge to
cause assessments to be paid

Notes of Decisions

County-owned property 2

1. State-owned property
State agency must pay its share of municipal

paving costs of streets abutting State property. 51
W.Va. Op.Atty.Gen. 432 (August 19, 1965) 1965
WL 92466.

2. County-owned property
A County school board must pay municipal pav-

ing assessments assessed against its property, ff
benefited, including undivided interest thereof. 51
W.Va. Op.Atty.Gen. 588 (November 24, 1965) 1965
WL 92496.
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American Recovery and Reinvestment Act of 2009 (ARRA)

prolect Certifig~i,,c~n

Pml~’am: West Virginia Clean Water State Revolving Fund

Project: Bridgeport, Harrison County

Description:

West Fork River watershed improvements in Stouts Run and Ann’s Run; creation
of 9 acres of wetlands; construction of storm water management structures to
alleviate stream bank erosion, loss of native habitat and improve water quality in
the watershed. This project has received a "green" designated under ARR~

Total Project Cost

$1,978,974

ARRA Assistance Provided

$1,978,974

I hereby certify that the above project has received the full review and vetting required
by federal law and that the investment of federal and state funds in this Infrastructure
project is an appropriate use of taxpayer dollars.

This certification will be posted on the Govemor’s website and linked to the federal

ARRA webslte www.r.eco~erv.~ov.

west virginia (~el~lme~ Of e~NirOnmental prote~lon



AGREEMENT

THIS AGREEMENT, Made the 28th day of January, 2010, by and between the
CITY OF BRIDGEPORT, WEST VIRGINIA, a municipal corporation (the "City "), and
GENESIS PARTNERS, LIMITED PARTNERSHIP, a West Virginia limited partnership
("Genesis Partners").

WHEREAS, the United States Congress has provided grant funding under Title
VI of the federal Clean Water Act, as amended (the "Clean Water Act") and through the
American Recovery and Reinvestment Act of 2009 (the "ARRA") for projects that address
energy efficiency, water efficiency, green infrastructure and environmentally innovative
processes as well as waste water and storm water treatment facilities ("A RRA Projects");

WHEREAS, the City, as the Local Government and eligible recipient, is a party
to a Water Pollution Control Revolving Fund ARRA Assistance Agreement dated January 28,
2010, (the "ARRA Assistance Agreement") with the West Virginia Department of
Environmental Protection (the "D EP") pursuant to which the City will construct or cause to be
constructed an ARRA Project (the "ARRA Project");

WHEREAS, pursuant to the provisions of Chapter 22C, Article 2 of the Code
of West Virginia, 1931, as amended (the "Act"), the State of West Virginia (the "State") has
established a state water pollution control revolving fund program (the "Program") to direct
the distribution of loans to particular Local Governments pursuant to the Clean Water Act and
the ARRA;

WHEREAS, under the Act and under the direction of the DEP, the Authority
has established a permanent perpetual fund known as the "West Virginia Water Pollution
Control Revolving Fund" (the "Fund");

WHEREAS, the City is authorized and empowered by the statutes of the State to
construct and maintain watershed improvement projects and to finance the cost of construction
of the same by borrowing money to be evidenced by revenue bonds issued by the City;

WHEREAS, pursuant to the ARRA Assistance Agreement, the City will fund
the construction of the ARRA Project with a loan (the "Loan") from the Fund;

WHEREAS, the ARRA Project includes a watershed drainage project and a
recreation complex stormwater project;

WHEREAS, the City and Genesis Partners have agreed that the watershed
drainage project will be performed by Genesis Partners pursuant to this Agreement.
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NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That for and in
consideration of the premises and the mutual agreements hereinafter contained, the City and
Genesis Partners hereby agree as follows:

ARTICLE I

DEFINITIONS

In addition to the definitions contained in the foregoing recitals, for the purpose
of this Agreement, the following terms shall have the meanings ascribed to them in this Article
I.

(a)    "Agreement" shall mean this Agreement dated January 28, 2010, by and
between the City and Genesis Partners

(b)    "Completion Date" shall mean the date on which the watershed drainage
project is completed as evidenced by a Certificate of Completion, as shown on the attached
Exhibit A, Form of Certificate of Completion, delivered by the Consulting Engineer to the
City and Genesis Partners.

(c)    "Construction Contract" shall mean the construction contract or
contracts by and between Genesis Partners and a contractor or contractors named therein
relating to the Project.

(d)    "Consult ing Engineer" shall mean Kimley-Horn and Associates, Inc. or
any successor consulting engineer engaged by Genesis Partners in connection with construction
of the Project.

(e) "Cost of the Project" shall mean the cost of construction of the

watershed drainage project as shown on Exhibit B - Project Description and Allocation of

Loan Proceeds attached hereto.

(f)    "Payment Request" shall mean a request for payment for Costs of the
Project accompanied by Exhibit C - Form of Requisition for Payment attached hereto.

(g)    "Payment Security" and "Performance Security" shall mean the
payment and performance bonds as prescribed in the Construction Contracts.

(h) "Project" shall mean the construction of the watershed drainage project,
the design for each of which is shown or described on the attached Exhibit D - Project Design.
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ARTICLE II

CONSTRUCTION OF THE PROJECT

Section 2.01. Duty of Genesis Partners to Cause Construction of the Project.

Genesis Partners shall cause the Project to be constructed in accordance with the
plans and specifications prepared therefore by the Consulting Engineer.

Section 2.02. Independent Contractor.

In performing its obligations under this Agreement, Genesis Partners shall be
deemed to be and is an independent contractor and not the agent or employee of the City.

Section 2.03. Filing of Certificate of Completion.

The watershed drainage project shall be deemed to be completed upon the filing
of a Certificate of Completion, in the form of Exhibit A attached hereto, by the Consulting
Engineer with the City and Genesis Partners.

Section 2.04 Compliance with Terms of ARRA Assistance Agreement and
Indemnification.

Completion, ownership and operation of the Project shall be in compliance with
the terms, provisions, covenants, conditions, and other obligations set forth in the ARRA
Assistance Agreement, including all exhibits attached to said Agreement, and all permits or
other regulations or directives referenced therein, or issued pursuant thereto and Genesis
Partners and the City agree to mutually indemnify and save harmless one another of and from
any and all liability or claims with respect to the other’s failure to comply with the obligations
set forth in said Agreement, exhibits, permits, regulations, or directives.

ARTICLE III

CONSTRUCTION CONTRACTS

Section 3.01. Obligation of Genesis Partners under Constm.ction Contracts.

The Construction Contracts shall be entered into by Genesis Partners and
Genesis Partners shall be entitled to carry out, amend, modify and otherwise deal with the
Construction Contracts as if this Agreement’ was not in effect, including the right to enforce or
collect upon any Performance Security or Payment Security, the release of any collateral
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therefore, the approval of change orders, the acceptance of the improvements described
therein, and the amendment, modification of termination of any Construction Contract.

Section 3.02. Performance Security and Payment Security.

Release of Performance Security and Payment Security required pursuant to a
Construction Contract shall be controlled by the terms of the applicable Construction Contract.
Neither the submission of a Payment Request by Genesis Partners pursuant to this Agreement
nor the approval by the City of any payment for the Cost of the Project as provided herein,
shall be construed as the City’s approval or acceptance of the Project or any portion thereof
pursuant to any Construction Contract, all of which shall be governed exclusively by the
Construction Contract applicable to the Project or such portion thereof. The Construction
Contract shall be entered into and performed in compliance with the ARRA Assistance
Agreement and shall be amended, modified, or terminated only in compliance with said
Agreement.

ARTICLE IV

FUNDING

Section 4.01. Scope of Agreement; Funding of Project.

The Cost of the Project is intended to be funded solely from the proceeds of the
Loan and shall not involve the expenditure of, or encumbrance on, any other funds or moneys
of the City, general or special. The City shall not be obligated to fund the Cost of the Project,
except from the proceeds of the Loan, and only to the extent of the approved budget for the
Project.

Section 4.02. Effect on Construction Contracts.

Neither Genesis Partners nor the City shall be obligated to undertake any action
pursuant to this Agreement until it has received confirmation from the West Virginia Water
Development Authority and the West Virginia Department of Environment Protection,
satisfactory to Genesis Partners and the City in their sole and absolute discretion, that the funds
from the Loan to pay the Cost of the Project have been irrevocably committed to the City
subject only to the performance by the City and Genesis Partners of their respective obligations
under the ARRA Assistance Agreement.

Section 4.03. Allocations of Loan Proceeds

The allocation of loan proceeds for the Project, including, construction
oversight, inspection, testing, legal fees and third party administrative costs, total $1,500,474
as shown on Exhibit B, and the allocation of loan proceeds for the recreation complex
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stormwater project, including, construction oversight, inspection, testing, legal fees and third
party administrative costs, is $460,000.00.

Section 4.04. Administrative Costs

The City and Genesis Partners will not impose or charge administrative costs
related to the ARRA Project for services provided by their respective personnel. Contract
administration and contract management costs of third parties, together with legal costs and
fees, are budgeted for each project as part of the estimated costs. If the parties agree to
delegate and contract any of the administrative duties, the costs for such duties shall be
allocated pro-rata between the watershed drainage project and the recreation complex
stormwater project in accordance with each project’s estimated costs to the total ARRA
Project costs.

ARTICLE V

PAYMENT

Section 5.01. Agreement to Fund Costs.

The City hereby agrees to cause the funds from the Loan to be used solely to
pay the Cost of the Project, in accordance with the terms of this Agreement, subject to the
requirements of the ARRA Assistance Agreement.

Section 5.02. Payment Requests.

In order to receive payment for Cost of the Project, Genesis Partners shall
deliver to the City a duly completed and executed Payment Request in the form of Exhibit B
attached hereto.

Section 5.03. Payment.

(a)    Upon receipt of a duly executed and completed Payment Request for
Cost of the Project, with all necessary supporting documentation and information attached
thereto or included therein, the City shall pay Genesis Partners, within ten (10) days from
receipt of Loan funds from the Water Pollution Control Revolving Fund for such Payment
Request, the amount of such Payment Request.

(b) The City shall not be obligated to approve more than one (1) Payment
Request in any calendar month for Cost of the Project submitted by Genesis Partners.
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ARTICLE VI

DESIGN OF THE PROJECT AND MODIFICATION OF CONSTRUCTION CONTRACT

The City has heretofore approved the design for the watershed drainage project
as described on Exhibit D attached hereto. Upon written request of Genesis Partners, the City
shall approve any modification of the design of the watershed drainage project within three (3)
business days of receipt of the proposed modification so long as such modification is consistent
with the terms and conditions of the ARRA Assistance Agreement.

Genesis Partners may change or modify the Construction Contract, so long as
such change or modification is consistent with the ARRA Assistance Agreement.

ARTICLE VII

OWNERSHIP AND OPERATION OF THE PROJECT

Section 7.01, Ownership and Operation.

The watershed drainage project is to be constructed by Genesis Partners on
various tracts or parcels of land situate at Charles Pointe in the City of Bridgeport, West
Virginia, owned by various individuals and/or entities. Pursuant to a Master Development
Agreement dated March 5, 2008, among those individuals and entities and Genesis Partners,
Genesis Partners is authorized to undertake construction of the watershed drainage project on
said various tracts or parcels of land. Upon completion of the watershed drainage project, the
improvements will be owned by the various individuals and entities who or which own the
tracts or parcels of land on which each is located. The portions of the tracts or parcels of land
on which the Project is located is within the Master Common Interest Community at Charles
Pointe. Upon completion of construction of the Project, the Declaration Plat for Charles
Pointe will be amended to depict the areas upon which the watershed drainage project is
constructed as common areas and the future upkeep and maintenance will be the obligation of
the Master Association at Charles Pointe.

ARTICLE VIII

INSURANCE

Section 8.01. Genesis Partners’ and Subcontractor’s Insurance.

Genesis Partners shall not commence work under any Construction Contract
until it has obtained satisfactory Payment Security, Performance Security and nil insurance
required under this Article VIII; nor shall Genesis Partners allow any contractor or
subcontractor to commence work until the insurance required has been so obtained and
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approved, unless such Payment Security, Performance Security and insurance covered by
Genesis Partners, which is, in effect responsible to the City. These requirements extend to all
tiers of subcontracting.

Section 8.02. Compensation and Employer’s Liability Insurance.

Genesis Partners shall obtain and maintain and in force during the life of any
Construction Contract, the statutory Workmen’s Compensation and Employer’s Liability
Insurance for all of Genesis Partners’ employees to be engaged in work covered by such
Construction Contract and if any such work is contracted or sublet, Genesis Partners shall
require the contractor or subcontractor similarly to provide Workmen’s Compensation and
Employer’s Liability Insurance for all of the contractor’s and subcontractor’s employees to
be engaged in such work.

Section 8.03. Bodily Injury Liability and Property Damage Liability Insurance.

Genesis Partners shall, during the period of construction of Construction
Contract, require that all contractors and subcontractors name Genesis Partners and the City as
additional insured on all liability insurance policies.

The City shall not be responsible for damage or loss of materials stored on or
within the Project. Genesis Partners shall provide necessary insurance coverage to save the
City harmless from any such damage or loss of material. Bodily Injury Liability Insurance
shall be in an amount of not less than $1,000,000.00 for injuries including wrongful death to
any person or persons in any one occurrence. The insurance certificate provided to the City
shall have clearly indicated thereon all exclusions and deductibles which have been written into
the policy.

Property Damage insurance shall be in an amount not less than $500,000.00 for
damages on account of any one accident, and in an amount not less than $1,000,000.00 for
damages on account of all accidents.

Section 8.04. Special Hazards Insurance.

In the event of the possibility of special hazards existing in the work
contemplated in the Construction Contract, such hazards shall be insured in amounts not less
than those normally required for similar hazards. If any special hazard is encountered during
the performance of the Construction Contract, Genesis Partners shall, before performing any
work involving the special hazard, immediately proceed with the procuring of this insurance.

Section 8.05. Proof of Insurance.

Genesis Partners shall furnish the City with certificates showing type, amount,
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class of operations, effective dates and date of expiration of policies and provide that such
policies shall not be canceled or materially altered, except after 30 days written notice has been
received by Genesis Partners and the City.

ARTICLE IX

REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 9.01. Representations, Covenants and Warranties of Genesis Partners.

as follows:
Genesis Partners represents, warrants and covenants for the benefit of the City

(a)    Qrganization. Genesis Partners is a limited partnership, duly organized
and validly existing under the laws of the State of West Virginia, is authorized to do business
in the State of West Virginia, is in material compliance with the laws of the State of West
Virginia, and has the power and authority to own its properties and assets and to carry on its
business in the State of West Virginia as now being conducted and as hereby contemplated.

(b) Authority. Genesis Partners has the power and authority, to enter into
this Agreement, to undertake the design and construction of the Project contemplated hereby
and has taken all action necessary to authorize this Agreement and the execution and delivery
thereof, and has in fact caused this Agreement to be properly executed and delivered.

(c)    Binding Obligation. This Agreement is a legal, valid and binding
obligation of Genesis Partners, enforceable against Genesis Partners in accordance with its
terms, subject to bankruptcy and other equitable principles.

(d) Compliance with Laws. Genesis Partners shall not, with knowledge,
commit, suffer or permit any act to be done with respect to the Project, in violation of any law,
ordinance, rule, regulation or order of any governmental authority or any covenant, condition
or restriction now or hereafter affecting the Projects.

(e)    Requests for Payment. (i) Genesis Partners will not request payment
from the City for any Cost of the Project which are not a part of the Project, and (ii) Genesis
Partners will follow all procedures set forth in this Agreement with respect to the Payment
Requests.

(f)    Financial Records. Genesis Partners will maintain proper books and
account for the Cost of the Project in accordance with the requirements of the ARRA
Assistance Agreement.

(g)    Plans_.
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plans and specifications for the Project and all required permits to perform the work under
such plans and specifications from all appropriate departments of the City and the State of
West Virginia, and from any other public entity or public utility from which such approval
must be obtained. The Project will be constructed in compliance with the applicable plans and
specifications.

(h)    ARRA Assis.tance Agreement.    Genesis Partners has reviewed the
ARRA Assistance Agreement, is familiar with the terms and conditions thereof and will take
no action in performance under this Agreement that would cause the City to be in violation of
any of the terms and conditions of the ARRA Assistance Agreement.

Section 9.02. Representations of the City.

The City represents to Genesis Partners, as follows:

(a)    Q...r.ganization. The City is a municipal corporation and has the full legal
right, power and authority to enter into this Agreement and to enter into the ARRA Assistance
Agreement.

(b) Authority. The City, by all necessary action of the City, has duly
authorized and approved the execution and delivery by the City, of this Agreement and the
ARRA Assistance Agreement, and has in fact caused this Agreement and the ARRA Assistance
Agreement to be duly executed and delivered.

(c) Binding Obligation. This Agreement and the ARRA Assistance
Agreement are each the legal, valid and binding obligation of the City, enforceable against the
City in accordance with the terms, subject to bankruptcy and other equitable principles.

(d) Compliance with Laws. The City shall not, with knowledge, commit,
suffer or permit any act to be done with respect to the Project, in violation of any law,
ordinance, rule, regulation or order of any governmental authority or any covenant, condition,
restriction now or hereafter affecting the Project.

(e) Requests for Payment. The City shall process and pay all Payment
Requests for the Project as provided in Section 5.03 hereof.

(f)    ARRA Assistance Agreement. The City shall comply in all respects
with all the terms and conditions of the ARRA Assistance Agreement and, in the event, the
City determines or is advised that it is or may be in violation of the terms and conditions of the
ARRA Assistance Agreement, the City shall give notice of such potential or actual violation of
the terms and conditions of the ARRA Assistance Agreement to Genesis Partners within
twenty-four (24) hours of such determination or receipt of such notice by the City.
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ARTICLE X

TERMINATION

Section 10.01. Mutual Consent.

Except as provided in Section 10.02, this Agreement may be terminated only by
the mutual, written consent of the City and Genesis Partners.

Section 10.02. Termination for Cause.

The following events shall constitute grounds for the City or Genesis Partners,
as the case may be, at its option, to terminate this Agreement, without the consent of the other.

(a)    The City or Genesis Partners shall voluntarily file for reorganization or
other relief under any federal or State bankruptcy or insolvency law.

(b) The City or Genesis Partners shall have an involuntary bankruptcy or
insolvency action filed against it, or shall suffer a trustee in bankruptcy or insolvency or
receiver to take possession of its assets, unless, in any. such case, such circumstance shall have
been terminated or released within 60 days thereafter.

(c)    Genesis Partners shall abandon construction of all or any substantial
portion of the Project;

(d) The City or Genesis Partners shall breach any material covenant or
default in the performance of any material obligation hereunder.

Section 10.03. Force Majeure.

Whenever performance is required of either party hereunder, that party shall use
all due diligence and take all necessary measures in good faith to perform, but if completion of
performance is delayed by reasons of floods, earthquakes or other acts of God, war, civil
commotion, riots, strikes, picketing or other labor disputes, damage to work in progress by
casualty or by any other cause beyond the reasonable control of the party, then the specified
time for performance shall be extended by the amount of the delay actually so caused.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Limited Liability of the City.

Genesis Partners agrees that any and all obligations of the City arising out of, or
related to, this Agreement are special obligations of the City and may not constitute a general
obligation debt of the City or a pledge of the City’s full faith and credit, and the City’ s
obligation to make payments hereunder is restricted entirely to funds from the Loan.

Section 11.02. Notices.

Any notice, payment or instrument required or permitted by this Agreement to
be given or delivered to either party shall be deemed to have been received when personally
delivered or transmitted by telecopy or facsimile transmission (which shall be immediately
confirmed by telephone and shall be followed by mailing an original of the same within 24
hours after such transmission) or 72 hours following deposit of the same in any United States
Post Office, registered or certified mail, postage prepaid, addressed as follows:

City: The City of Bridgeport
515 West Main Street
Bridgeport, West Virginia 26330
Attention: City Manager

Genesis Partners: Genesis Partners, Limited Partnership
1509 Johnson Avenue
Bridgeport, West Virginia 26330
Attention: James A. Corton

Each party may change its address or addresses for delivery of notice by
delivering written notice of such change of address to the other party.

Section 11.03 Severability.

If any part of this Agreement is held to be illegal or unenforceable by a court of
competent jurisdiction, the remainder of this Agreement shall be given effect to the fullest
extent possible.

Section 11.04. Successors and Assigns.

This Agreement shall be binding upon and, to the extent provided herein, inure
to the benefit of the successors and assigns of the parties hereto. This Agreement shalI not be
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assigned by Genesis Partners without the prior written consent of the City, which consent shall
not be unreasonably withheld or delayed. Any such assignment shall be in writing, shall
clearly identify the scope of the rights and obligations assigned and shall not be effective until
approved by the City.

Section 11.05. No Other Liability of Genesis Partners.

The obligations of Genesis Partners hereunder are strictly limited to the express
obligations undertaken.

Section 11.06. Waiver.

Failure by a party to insist upon the strict performance of any of the provisions
of this Agreement by the other party, or the failure by a party to exercise its rights upon the
default of the other party, shall not constitute a waiver of such party’s right to insist and
demand strict compliance by the other party with the terms of this Agreement thereafter.

Section 11.07. Merger.

No other agreement, statement or promise made by either party or any
employee, officer or agent of either party with respect to any matters covered hereby that is
not in writing and signed by the parties to this Agreement shall be binding.

Section 11.08. Amendment.

This Agreement may be amended, from time to time in a manner consistent with
the ARRA Assistance Agreement, by written supplement hereto and executed by both the City
and Genesis Partners.

Section 11.09. Counterparts.

This Agreement may be executed in counterparts, each of which shall be
deemed an original.

Section 11.10. Effective Date.

This Agreement shall be effective as of the Effective Date.

Section 11. I1. Applicable Law.

This Agreement shall be governed by and enforced in accordance with the laws
of the State of West Virginia applicable to contracts made and performed in the State of West
Virginia.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
day and year first above written.

By:
Its M~- "~

GENESIS PARTNERS, LIMITED PARTNERSHIP

By: REALCOM, INC., Its General Partner

By:Its ~n~t
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EXHIBIT A

Watershed Drainage Project

FORM OF CERTIFICATE OF COMPLETION

The watershed drainage project described in the Agreement dated January 28,
2010, by and between Genesis Partners, Limited Partnership, a West Virginia limited
partnership, and The City of Bridgeport, a municipal corporation, (the "Agreement"), has been
reviewed and found, to our best knowledge, information and belief, to be substantially complete,
as suck term is defined in the American Institute of Architects (AIA) Document 2704TM 2000
Certificate of Substantial Completion, or as contemplated by the Construction Contract for the
watershed drainage project.

Date: KIMLEY-HORN AND ASSOCIATES, INC.

By:
Its Authorized Representative
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EXHIBIT B

ARRA PROJECT DESCRIPTION AND ALLOCATION OF LOAN PROCEEDS

The ARRA project shall consist of the construction and equipping of the watershed

drainage project and the recreational complex stormwater plan within the West Fork River

Watershed to address existing problems such as flooding, stream bamk erosion, and loss of native

habitat within the Ann’s Run and Stout’s Run drainage basins in the City of Bridgeport.

Improvements shall include riparian buffer improvements within the Stout’s Run drainage basin,

and storm water management structures within both the Ann’s Run and Stout’s Run drainage

basins. The recreational complex stormwater plan implements the latest techniques in

stormwater management best practices. The allocation of loan proceeds is as follows:

Watershed Drainage Project - $1,500,474

Recreational Complex Stormwater Plan - $460,000
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EXHIBIT C

FORM OF REQUISITION FOR PAYMENT

Agreement Dated January 28, 2010
City of Bridgeport, a municipal corporation,

and
Genesis Partners, Limited Partnership, a West Virginia limited partnership

Watershed Drainage Project

REQUIS ITION FOR PAYMENT NO. __

GENESIS PARTNERS, LIMITED PARTNERSHII’, a West Virginia limited
partnership ("Genesis Partners"), by its duly Authorized Representative, hereby certifies in
connection with this Requisition for Payment (the "Requisition") under the Agreement for the
above captioned project (the "Agreement") between the City and Genesis Partners, that:

1. Terms used herein and not otherwise defined herein shall have the
meanings given such terms in the Agreement.

2.    The amount requested to be disbursed by this Requisition: (a) is a portion
of the Costs of the Project; (b) includes only payments for work, materials, equipment and other
property that have been incorporated into the Project; and (c) is an authorized expenditure under
the Agreement.

3. The total amount requested to be disbursed pursuant to this Requisition is
, as set forth in Schedule I attached hereto.

The amount set forth herein and in Schedule I attached hereto are supported by
the attached copies of invoices or statements.

IN WITNESS WHEREOF, this Requisition has been duly executed by Genesis Partners
by its duly Authorized Representative this __ day of         ., ~

GENESIS PARTNERS LIMITED PARTNERSHIP

By: REALCOM, INC., Its General Partner

By:
Its President
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GENESIS PARTNERS~ LIMITED PARTNERSHIP’S
AUTHORIZED REPRESENTATIVE’S CERTIFICATE

ROBERT F. STUART, as Genesis Partners, Limited Partnership’s Authorized
Representative, hereby certifies that the portion of the Project for which payment is requested
hereby has been constructed in accordance with the pIans and specifications therefor.

ROBERT F STUART
Authorized Representative

By:
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EXHIBIT D

PROJECT DESIGN

Design and construction documents are complete for the Project as shown and described

within the following approved plans and specifications:

Watershed DrainaCe Project: "Master Drainage Plan for Charles Pointe South - City of

Bridgeport, West Virginia" prepared by Kimley-Hom and Associates, Inc., 13221 Woodland

Park Road, Suite 400, Hemdon, Virginia 20171
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SCHEDULE I

REIMBURSEMENT

Total amount of disbursement pursuant to Requisition for Payment #    is $

Vendor Description of Expense

Amount

I.

2.

3.

4.

5.

6.

7.

8.

9.

10.

The items listed for payment are supported by attached copies of invoices and statements.
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81/27/2818 11:82 384-926-8496 DEP WATER

DEP PAYMENT REQUISITION FORM

LOAN RECIPIENT/VENDOR:

NAME: City of Bridgeport

ADDRESS: 515 WeSt Main Street

55600O151FEIN:

DUNS: 0~-143-8526

2, S_RF~. c~71so /
/

3. INVOICE NUMI~ER: . #1 / .

4. _P_ERI.OD COVERED BY TH.i.S REQ.UEST (MO/DAY/YR)

FROM: (MO/DAY/YR) TO; (MO/DAY/YR)

O_~K.J~. / _ 01/29/2,10 /

5. % of PHYSICAL CONSTRUCTION COMPLET’ON

CLASSIFICATION A) APPROVED B) PREVIOUS C) THIS D) TOTAL

BUDGET APPROVED REQUEST COLUMNS B&C

CONST. Contact #1

CONST. Contract #2 $ 431

3) ENGINEERING

c. Const $

PAGE 84/84

ADMINISTRATIVi~

CONTINGENCY

LOAN REPAYMENT

FEE $     500 $

SUBTOTAL $ $

LESS PREVIOUSLY PAID

INVOICE AMOUNT

AUTHORIZED SIGNATURE DATE

TYPED OR PRINTEi~ NAME AND TITLE

PERSON PREPARING FORM SIGNATURE

TYPED OR PRINTED NAME AND TITLE

DATE

AG,, .E~...y USE ONLY:.~ .... , ,,. , , _ , ., ....

I THIS RE~_APP~Y:_ ~ ~/~~ IWV DEPARTMENT~~OF ~VtRONMENTAL PROTECTION’
I~ -Pii~OJF.~T REVIEWER ,.,, DATE ~1, AUTHORIZED OFFICER DATE



State of West Virginia

’WATER DEVELOPMENT AUTHORITY
180 Assoeiation Drive, Charleston, WV 25311[- 112 I[7

(3041 558-3612 - (304) 558-0299 IFax~

Date ,..J~nu ~7 2.-1,~010

NAME

Time

PRECLOSING ATTENDANCE L]ST

COMPANY’ AGENCY’
OR ORGANIZATION TELEPHONE FAX

Program

E-MAIL

3oN -..?HT-t ~ 2~

The Authority requests that the following information concerning the individual who will be responsible for sending Debt Service Payments to the Municipal Bond
Commission be provided. (If that individual is in attendance, he/she should also sign above.) Please Print:

REMINDER: As a pa~icipant in this program, the Local Governmental Agency (LGA) agrees and is required to submit annually to the WDA a copy of its audited
financial statements and a copy of its adopted budget. Also, pursuant to the Loan Agreement and the NonArbitrage Ce~ificate (both of which are contained in the bond
transcript) you am to provide annually to the WDA a rebate calculation ce~ificate or an exception opinion showing whether a rebate amount is due to the US Government
under arbitrage requirements in Section 148(0 of the US Internal Revenue Code, 1986, as amended.
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