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Bond Ordinance

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY,
WEST VIRGINIA (METROPOLITAN REGION)

ORDINANCE AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF
IMPROVEMENTS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF THE REGIONAL
DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA ~ COUNTY,  WEST
VIRGINIA (METROPOLITAN REGION) AND THE
PERMANENT FINANCING OF THE COSTS
THEREOF THROUGH THE ISSUANCE BY THE
ISSUER OF NOT MORE THAN §1,200,000 IN
AGGREGATE PRINCIPAL AMOUNT OF
WATERWORKS REVENUE BONDS, IN ONE OR
MORE SERIES AS MAY BE NECESSARY FROM
TIME TO TIME; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS
OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT ORDAINED AND ENACTED BY THE REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA  COUNTY, WEST VIRGINIA
METROPOLITAN REGION:

Section 1.01. Authority for this Ordinance. This Ordinance (together with any
ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation™) is enacted pursuant to the provisions of Chapter 7, Article 12 of the West Virginia
Code of 1931, as amended (the "Act"), and other applicable provisions of law.

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

A. The Regional Development Authority of Charleston-Kanawha County, West
Virginia Metropolitan Region (the "Issuer") is a public corporation with perpetual existence and
a county development authority within the meaning of the Act, duly created pursuant to a
resolution adopted by The County Commission of Kanawha County (the "County Commission")
on May 31, 1967,
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B. The Issuer presently owns and operates a public waterworks system.
However, the County Commission has heretofore deemed it necessary and desirable for the
health and welfare of the inhabitants of Kanawha County that there be acquired and constructed
additions and betterments to the public waterworks system of the Issuer, consisting of the
construction of a variety of waterline extensions throughout the County, together with
improvements to the system and all appurtenant facilities, all as more fully defined in subsequent
supplemental resolutions (collectively, the "Project” or the "Series 2009 A Facilities").

C.  The Issuer has determined that the Project should be operated, maintained,
repaired and replaced by West Virginia-American Water Company, a West Virginia corporation
(the “Company”), pursuant to the terms of an Agreement by and among the Issuer and the
Company (the “O&M Agreement”).

D. The Issuer and the County Commission have heretofore determined that the
customers served by the Issuer should pay a surcharge to the County Commission (the
"Surcharges"), which Surcharges have heretofore been approved by the West Virginia Public
Service Commission.

E. It is deemed necessary for the Issuer to issue its Water Revenue Bonds, in one
or more series as may be necessary from time to time, in the total aggregate principal amount of
not more than $1,200,000 (the "Bonds"), the first such series of which shall initially be
represented by a single bond (the “Series 2009 A Bonds™), to permanently finance the costs of
acquisition and construction of the Project. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest upon
the Bonds for a period not exceeding 6 months after completion of acquisition and construction
of the Project; 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, discount, initial fees for the services of registrars, paying agents, depositories
or trustees or other costs in connection with the sale of the 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, that reimbursement to the Issuer
for any amounts expended by it for allowable costs prior to the issuance of the Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the
Project, as hereinafter defined.

F.  Itis in the best interests of the Issuer that its Series 2009 A Bonds be sold to
the Original Purchaser (as hereinafter defined) pursuant to terms of that certain Loan Agreement,
dated as of the Closing Date, by and between the Issuer and the Original Purchaser (the “Loan
Agreement”).

G. There are outstanding obligations of the Issuer which will rank senior and

prior to the Series 2009 A Bonds as to liens, pledge and source of and security for payment,
being the Issuer’s: (i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Water
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Development Authority), dated January 27, 2000, issued in the original aggregate principal
amount of $8,705,000, (ii) Public Waterworks Lease Revenue Bonds, Series 2000 B (West
Virginia Water Development Authority), dated January 27, 2000, issued in the original aggregate
principal amount of $2,950,000 (the "Series 2000 B Bonds™ and collectively with the Series 2000
A Bonds, the “Prior First Lien Bonds”), and (iii) Water Revenue Notes, Series 1999 A, issued in
the original aggregate principal amount of $7,000,000 (the "Prior Notes"). There are also
outstanding the Issuer’s Waterworks Revenue Bonds, Series 2005 A (Taxable), dated June 28,
2005, issued in the original aggregate principal amount of $260,000 (the “Series 2005 A
Bonds”). The Series 2009 A Bonds shall be junior and subordinate to the Prior Notes and the
Prior First Lien Bonds as to liens, pledge and source of and security for payment. The Series
2009 A Bonds shall be issued on a parity with respect to lien, source of and security for payment
with the Series 2005 A Bonds. The Series 2009 A Bonds, together with the Series 2005 A
Bonds, shall be paid from the Surplus Revenues of the System and from the Surcharges.

H.  The Issuer has complied with all requirements of West Virginia law relating to
the Project and the operation of the Series 2009 A Facilities and issuance of the Bonds, or will
have so complied prior to issuance of any thereof, including, among other things, the approval of
the Project by the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which will either have expired prior to the date of issuance of the
Series 2009 A Bonds or such final order will not be subject to appeal or rehearing.

1. The period of usefulness of the Series 2009 A Facilities after completion of
the Project is not less than 40 years.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Bonds by 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 Bondholders of any and all of such
Bonds, all which shall be of equal rank and without preference, priority or distinction between
any one Bond and any other Bonds and 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 7, Article 12 of the West Virginia Code of 1931, as amended
and in effect on the date of enactment hereof.

" Authorized Officer” means the President of the Issuer, or any other officer of the
[ssuer specifically designated by resolution of the Issuer.

CH5117900.1 3



"Roard" means the Board of Directors of the Issuer.

“Bonds Construction Trust Fund” means the Bonds Construction Trust Fund
established by Section 5.01 hereof.

"Bonds Fund" means the Bonds Fund established by Section 5.01 hereof.

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

"Bond Legislation,” "Ordinance," "Bond Ordinance" or "Local Act" means this
RBond 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.

"Bonds" means the Waterworks Revenue Bonds herein authorized and, where
appropriate, any bonds on a parity therewith subsequently authorized to be issued hereunder or
by another ordinance of the Issuer.

“Bonds Reserve Account” means the Bonds Reserve Account established by Section
5.02 hereof.

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

"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.

"Closing Date” means the date upon which there is an exchange of any series of the
Bonds for the proceeds representing the purchase price thereof.

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

"Company” means West Virginia-American Water Company, a West Virginia
corporation.

"Consulting Engineers" means any qualified engineer or firm of engineers, licensed
by the State, that shall at any time hereafter be procured by the Issuer as Consulting Engineers
for the Series 2009 A Facilities or any portion thereof, in accordance with Chapter 5G, Article 1
of the West Virginia Code of 1931, as amended; provided, however, that the Consulting
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Engineers shall not be a regular, full-time employee of the State or any of its agencies,
commissions or political subdivisions.

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

"County Commission" means The County Commission of Kanawha County, West
Virginia, a public corporation and governing body of Kanawha County, a political subdivision of
the State of West Virginia.

"Depository Bank" means JPMorgan Chase Bank, NA, and its successors and
assigns.

"Executive Secretary” means the individual designated to act in such capacity by the
Board of the Issuer.

"EDIC" means the Federal Deposit Insurance Corporation and any successor {0 the
functions of the FDIC.

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

"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.

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

"Independent Certified Public Accountants” means any certified public accountant
or firm of certified public accountants that shall at any time hereafter be retained by the Issuer to
prepare an independent annual or special audit of the accounts of the Series 2009 A Facilities or
for any other purpose except keeping the accounts of the Series 2009 A Facilities in the normal
operation of its business and affairs, all in accordance with generally accepted accounting
principles applied on a consistent basis.

"Issuer" means the Regional Development Authority of Charleston-Kanawha
County, West Virginia Metropolitan Region, a public corporation with perpetual existence and a
regional development authority within the meaning of the Act, and, as appropriate, its agents and
assigns.

"Loan Agreement” means the Loan Agreement dated as of the Closing Date, to be
entered into between the Original Purchaser and the Issuer.

"Net Revenues" means the balance of the Revenues, remaining after deduction of
Operating Expenses, as hereinafter defined.
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"0 & M Agreement” means the Revised Master Operation and Maintenance
Agreement between the Issuer and the Company, relating to the operation, maintenance, repair
and replacement of the public waterworks system of the Issuer, as it may be amended from time
to time and as approved by the Public Service Commission of West Virginia.

"Operating Expenses" means the reasonable, proper and necessary costs of repair,
operation and maintenance of the Series 2009 A Facilities, as hereinafter defined, 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 fiscal
agents, the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other
than those capitalized as part of the Costs, payments to pension or retirement funds, taxes and
such other reasonable operating costs and expenses as should normally and regularly be included
under generally accepted accounting principles; provided, that "Operating Expenses” does not
include payments on account of the principal of or redemption premium, if any, or interest on the
Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

"Original Purchaser" shall mean JPMorgan Chase Bank, NA, a national banking
association.

"Outstanding” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any
Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of
which monies, equal 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 i
Article X hereof: and (iv) for purposes of consents or other action by a specified percentage of
Bondholders, any Bonds registered to the Issuer.

"Paying Agent" means JPMorgan Chase Bank, NA, and its successors and assigns.
"President” means the President of the Issuer.

"Prior First Lien Bonds" means, collectively, the Series 2000 A Bonds and the
Series 2000 B Bonds.

"Prior Notes" means the Water Revenue Notes, Series 19994, of the Issuer, issued
in the original aggregate principal amount of $7,000,000.

"Prior Resolutions" means, collectively, the resolutions or ordinances of the Issuer,
together with any supplemental resolutions, authorizing the issuance of the Prior First Lien
Bonds, the Series 2005 A Bonds and the Prior Notes.

"Project” means the Project as described in Section 1.02B hereof.
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“"Qualified Investments" means and includes any of the following:

(a) Government Obligations;

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

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

(dy 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;

(&) 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;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a)
through (e) above, with banks or national banking



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

(h) The West Virginia "consolidated fund™
managed by the West Virginia Investment Management
Board pursuant to Chapter 12, Article6 of the
West Virginia Code of 1931, as amended; and

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

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

"Registrar" means the Bond Registrar.
"Revenue Fund” means the Revenue Fund established by Section 5.01 hereof.

"Revenues" means all revenues to be paid to or on behalf of the Issuer by the
Company under the O & M Agreement; provided that, in the event the O & M Agreement is
terminated, Revenues shall include all receipts, revenues, income and other monies from the
subsequent leasing, subleasing, operation, management, sale or other disposition of the System,
or any part thereof, and all rights to receive the same, determined in accordance with generally
accepted accounting principles; provided, however, that any Surcharges paid by customers of the
System shall not be considered to be Revenues.

"Secretary” means the Executive Secretary of the Issuer.

"Security Agreement” means the Security Agreement dated as of the Closing Date,
to be entered into between the Original Purchaser and the Issuer.
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"Series 2000 A Bonds" means the Public Waterworks Revenue Bonds, Series
2000 A (West Virginia Water Development Authority), of the Issuer, dated January 27, 2000,
issued in the original aggregate principal amount of $8,705,000.

“Series 2000 B Bonds" means the Public Waterworks Lease Revenue Bonds, Series
2000 B (West Virginia Water Development Authority), dated January 27, 2000, issued in the
original aggregate principal amount of $2,950,000.

"Series 2005 A Bonds" means the Waterworks Revenue Bonds, Series 2005 A
(Taxable), dated June 28, 2005, issued in the original aggregate principal amount of $260,000.

“Series 2005 A Bonds Fund” means the Series 2005 A Bonds Fund established by
the Prior Resolutions and continued in Section 5.01 hereof.

“Series 2009 A Bonds” means the Waterworks Revenue Bonds, Series 2009 A
(Taxable), authorized to be issued by the Issuer pursuant to this Ordinance.

"Series 2009 A Facilities" means the Project and any further additions, betterments
and improvements thereto hereafter constructed or acquired from any sources whatsoever.

"State" means the State of West Virginia.

"Supplemental Resolution" means any resolution, ordinance or order of the Issuer
supplementing or amending this Ordinance.

"Surcharges" mean those monthly surcharges paid by customers of the Issuer to the
County Commission, which have been approved by the West Virginia Public Service
‘Commission.

"Surplus Revenues” means the Net Revenues not required by the Prior Resolutions
to be set aside and held for the payment of or security for the Prior First Lien Bonds or the Prior
Notes or any other obligations of the Issuer, including, without limitation, any respective sinking
fund, reserve account or depreciation reserve.

"Systern” means the public waterworks system of the Issuer, together with any
further additions, betterments and improvements thereto hereafter constructed or acquired from
any sources whatsoever.

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.
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ARTICLE II

AUTHORIZATION OF THE ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Proiect.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of not to exceed $1,200,000, in accordance with the plans and specifications
which have been or shall hereafter be prepared by the Consulting Engineer and filed in the office
of the Issuer. The proceeds of the Series 2009 A Bonds hereby authorized shall be applied as
provided in Article VI hereof and the proceeds of any additional Bonds shall be applied as set
forth by Supplemental Resolution. The Issuer has received bids and will enter into contracts for
the acquisition and construction of the Project, compatible with the financing plan submitted to
the Original Purchaser and the Council.
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ARTICLE 11T

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Bonds, funding a reserve fund for the Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance and related costs, or any or all of such
purposes, as determined by the Supplemental Resolution, there shall be and hereby are
authorized to be issued the negotiable Bonds of the Issuer. The Bonds of each series shall be
issued as a single bond, designated "Water Revenue Bonds," in the principal amount of not more
than $1,200,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The proceeds of the Bonds remaining after capitalizing interest on the Bonds, if any,
paying costs of issuance, and funding reserve accounts shall be deposited in or credited to the
Ronds Construction Trust Fund established by Section 5.01 hereof.

Section 3.02. Terms of Bonds. The Bonds shall be issued in such principal
amounts; shall bear interest at such rate or rates, not exceeding the then legal maximum, payable
on such dates; shall mature on such dates and in such amounts; and shall be redeemable, in
whole or in part, all as the Issuer shall prescribe in 2 Supplemental Resolution or as specifically
provided in the Loan Agreement. The 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 Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or by
such other method as shall be mutually agreeable so long as the Original Purchaser is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Bonds shall be
issued in the form of a single bond, fully registered to the Original Purchaser, with a debt service
schedule attached, representing the aggregate principal amount of the Bonds, all as provided in
the Supplemental Resolution. The Bonds shall be exchangeable at the option and expense of the
Registered Owner for another fully registered Bond or Bonds of the same series in aggregate
principal amount equal to the amount of said Bonds then 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 Registered Owner shall not be obligated
to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denominations as determined by a Supplemental Resolution. Such Bonds shall be dated as of the
date specified in a Supplemental Resolution and shall bear interest from the date so specified
therein.

Section 3.03. Execution of Bonds. The Bonds shall be executed in the name of
the Issuer by the President, and the seal of the Issuer shall be affixed thereto or imprinted thereon
and attested by the Secretary. In case any one Or more of the officers who shall have signed or
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sealed any of the Bonds shall cease to be such officer of the Issuer before the 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 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. No Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation
unless and until the Certificate of Authentication and Registration on such Bond, substantially in
the form set forth in Section 3.10 hereof, shall have been manually executed by the Bond
Registrar. Any such executed Certificate of Authentication and Registration upon any such
Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on any
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 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 Bonds, shall be
conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have agreed
that said Bonds shall be incontestable in the hands of a bona fide holder for value.

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

The registered 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.

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

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any Bonds'
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 canceled by the Bond Registrar and held for the
account of the Issuer. If any such Bond shall have matured or be about to mature, instead of
issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and
if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Bonds shall not,
in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Surplus

-Revenues and Surcharges as herein provided. No holder or holders of any of the Bonds shall
ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay the
Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Surplus Revenues and Surcharges.
The payment of the debt service of the Bonds shall be secured forthwith equally and ratably by a
lien on the Surplus Revenues and Surcharges, junior and subordinate as to liens, pledge and
source of and security for payment to the Prior First Lien Bonds and the Prior Notes. The lien
upon the Surplus Revenues and Surcharges in favor of the Bonds shall be on a parity with the
lien thereon in favor of the Series 2005 A Bonds. Such Surplus Revenues and Surcharges in an
amount sufficient to pay the principal of and interest on and other payments for the 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
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
Bonds to the original purchasers thereof upon receipt of the documents set forth below:

A.  If other than the Original Purchaser, a list of
the names in which the 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
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Section 3.10.

Authorized Officer, to authenticate and deliver the Bonds
to the original purchasers thereof;

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

D.  Anexecuted copy of the Loan Agreement and
Security Agreement, and any other documents
reasonably required by the original purchaser of such
Bonds;

E. A copy of the O&M Agreement, as amended;
and

F.  The unqualified approving opinion of bond
counsel on the Bonds.

approved by Supplemental Resolution adopted by the Issuer:
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Form of Bonds. The text of the Series 2009 A 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. The text of any subsequent series of the Bonds shall also
be in substantially the following form, with the final form of such series of Bonds being



(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY,
WEST VIRGINIA METROPOLITAN REGION
WATERWORKS REVENUE BONDS,
SERIES 2009 A (Taxable)

No. AR-1 $162,000

KNOW ALL MEN BY THESE PRESENTS: That REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA  COUNTY, WEST VIRGINIA
METROPOLITAN REGION (the "Issuer"), a county development authority, a public agency
and a duly constituted authority, acting on behalf of The County Commission of Kanawha
County, a political subdivision of the State of West Virginia, for value received, hereby promises
to pay, solely from the sources and in the manner hereinafter provided therefor, to the order of

- JPMORGAN CHASE BANK, NA -

or registered assigns (the "Registered Owner"), the principal sum of ONE HUNDRED SIXTY
TWO THOUSAND AND 00/100 DOLLARS ($162,000) in lawful money of the United States
of America, or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as evidenced by the Record of Advances attached as EXHIBIT A hereto and
incorporated herein by reference as a part hereof, with interest at the rates per annum set forth in
paragraph A below, as applicable, in monthly installments of principal and interest, as set forth in
paragraph B below.

(A) This Bond shall bear interest on the ouistanding principal
amount thereof from the date of each advance to and including the
maturity or early prepayment thereof at the rate of 7.2 % per annum.

(B) Principal of and interest on this Bond are payable by
check or draft of JPMorgan Chase Bank, NA (the "Paying Agent”)
mailed to the Registered Owner hereof at the address as it appears on
the books of JPMorgan Chase Bank, NA, Charleston, West Virginia,
as registrar (the "Registrar”). As indicated in the Debt Service
Schedule attached hereto as EXHIBIT B, on the Ist day of each
month for a period of 119 months, commencing June 1, 2009, and
continuing to and including April 1, 2019, monthly installments of
principal and interest in the amount of $1,903.36 shall be paid to the
Registered Owner. The Issuer shall make a final payment on May 1,
2019 in an amount equal to the then outstanding principal balance
plus accrued interest thereon.
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The annual interest rate for this Bond is computed on a 30/360 basis; that is, with the
exception of odd days interest in the first payment period, monthly interest is calculated by
applying the ratio of the annual interest rate over a year of 360 days, multiplied by the
outstanding principal balance, multiplied by a month of 30 days. Interest for the odd days is
calculated on the basis of the actual days to the next full month and a 360 day year.

_ If the Issuer prepays all or any part of the principal balance of this Bond, then the

Issuer shall pay to the Registered Owner a prepayment premium ("Premium”) equal to the
Prepaid Principal multiplied by the Premium Percentage. The term "Premium Percentage" shall
mean five percent (5%) beginning on the date of this Bond and ending on (and including) the
first anniversary date of this Bond; four percent (4%) beginning on the day after the first
anniversary date of this Bond and ending on (and including) the second anniversary date of this
Bond; three percent (3%) beginning on the day after the second anniversary date of this Bond
and ending on (and including) the third anniversary date of this Bond; two percent (2%)
begimning on the day after the third anniversary date of this Bond and ending on (and including)
the fourth anniversary date of this Bond; one percent (1%) beginning on the day afier the fourth
anniversary date of this Bond and ending on (and including) the fifth anniversary date of this
Bond; and zero percent (0%) beginning on the day after the fifth anniversary date of this Bond
and thereafter. The term "Prepaid Principal” shall mean the principal being prepaid on the
Prepayment Date. The term "Prepayment Date" shall mean the date the prepayment is tendered.
Notwithstanding anything herein to the contrary, a Premium shall not be due on any partial
prepayment until the total of all partial prepayments paid during the calendar year (in which the
partial prepayment is being tendered) has exceeded the following: (a) for Bonds with an original
principal amount of $500,000.00 or less, $25,000.00, (b) for Bonds with an original principal
amount of more than $500,000.00 up to $2,000,000.00, 5% of the original principal amount of
this Bond and (b) for Bonds with an original principal amount of more than $2,000,000.00,
$100,000.00. All partial prepayments shall be applied in such order and manner as the
Registered Owner may from time to time determine in its sole discretion. A Premium shall be
due whether a prepayment is made voluntarily or, where allowed by applicable law, made
involuntarily as a result of the acceleration of maturity upon a default or otherwise. Failure by
the Registered Owner to collect or demand a Premium at the time of prepayment shall not be
deemed a waiver of the Registered Owner’s right to such Premium or to any future premium.

This Bond is issued to provide funds to finance the costs of additions and
betterments to the public waterworks system of the Issuer consisting of the construction of a
variety of waterline extensions throughout the County, to gether with improvements to the system
and all appurtenant facilities (the "Project”). The Project and any further additions, betterments
or improvements thereto are herein called the "Series 2009 A Facilities." 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 7, Article 12 of the West Virginia Code of 1931, as
amended (the "Act"), and a Bond Ordinance duly enacted by the Issuer on April 16, 2009 (the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond Legislation
provides for the issuance of additional bonds under certain conditions, and such bonds would be
entitled to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation. Reference is hereby made to the
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Bond Legislation, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties, and immunities of the Issuer,
the Registrar, the Paying Agent, the Registered Owner of the Bonds and the Registered Owners
of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Bond Legislation are on file at the office of the Secretary of the Issuer.

THIS BOND IS JUNIOR AND SUBORDINATE AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT TO THE ISSUER’S PUBLIC
WATERWORKS REVENUE BONDS, SERIES 2000A (WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,705,000, AND PUBLIC WATERWORKS
LEASE REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,950,000 (THE "SERIES 2000 B BONDS" AND TOGETHER
WITH THE SERIES 2000 A BONDS, COLLECTIVELY REFERRED TO HEREIN AS THE
"PRIOR FIRST LIEN BONDS"), AND THE ISSUER’S WATER REVENUE NOTES,
SERIES 1999 A, OF THE ISSUER, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $7,000,000 (THE "PRIOR NOTES"). THIS BOND IS ISSUED ON A PARITY
AS TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE
ISSUER’S WATERWORKS REVENUE BONDS, SERIES 2005 A (TAXABLE), DATED
JUNE 28, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$260,000 (THE “SERIES 2005 A BONDS”).

This Bond and the interest thereon are payable only from and secured by a lien on
the Surplus Revenues and Surcharges (as defined in the Bond Legislation), junior and
subordinate with respect to liens, pledge and source of and security for payment with the Prior
First Lien Bonds and the Prior Notes, and on a parity with respect to liens, pledge and source of
and security for payment with the Series 2005 A Bonds. The Issuer hereby and in the Bond
Legislation pledges such revenues to such payment. Such Surplus Revenues and Surcharges
shall be sufficient to pay the principal of and interest on all Bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Bond Legislation.

This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, or the interest hereon, except from said special fund provided from the
Surplus Revenues, Surcharges and unexpended proceeds of the Bonds. The Issuer has entered
iate certain further covenants with the Registered Owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the Registered Owners of the
Bonds are exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as

provided in the Bond Legislation, only upon the books of the Registrar by the Registered Owner,
or by its attorney duly authorized in writing, upon the surrender of this Bond together with a
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written instrument of transfer satisfactory to the Registrar duly executed by the registered owner
ot 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 monies received from the sale of this Bond shall be applied solely to payment of
the costs of the Project, the payment of capitalized interest on the Bonds, if any, funding a
reserve account for the Bonds, and the payment of costs of issuance of the Bonds, and there shall
be, and hereby is, created and granted a lien upon such monies, until so applied, in favor of the
Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that 2ll acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this
Bond have existed, 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.

This Bond, together with interest hereon, is, under the Act, exempt from all taxes by
the State of West Virginia.

This Bond shall not be entitled to any benefit under the Bond Legislation, or become
valid or obligatory for any purpose, until the certification of authentication and registration

attached hereto shall have been signed by the Registrar.

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.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA METROPOLITAN REGION has
caused this Bond to be signed by its President, and its corporate seal to be hereunto affixed and

attested by its Secretary, and has caused this Bond to be dated , 2009.
[SEAL]
President
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 A Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the Registered Owner set forth

above, as of the date set forth below.

Date: , 2009,

JPMORGAN CHASE BANK, NA,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
Amount Date Amount
(1) $_162,000 4/16/09 (M3
AR (8) %
3) 3 Ns
R (1 s
5) $ (1) $
(6) $ (12) §
TOTAL §_162.000
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EXHIBIT B

DEBT SERVICE SCHEDULE

(Attached Hereto)
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PRECOMP / SIMPLE

AMOUNT FINANCED 162000.00 REPAYMENT TYPE 1

DUE DATE 06 01 09 INTEREST RATE 7.200 APR 7.200

ADV DATE 04 1609 NO PAYMENTS 120 PTS/SVC CHG 0.00

ENTER PAYMENT NUMBER 013

PYMT DATE PYMTNO PAYMENT AMT  PRINCIPAL INTEREST BALANCE

06/01/0% 1 1903.36 44536 1458.00 161554.64
07/01/09 2 1903.36 934.03  969.33 160620.61
08/01/09 3 1903.36 939.64  963.72 159680.97
(9/01/09 4 1903.36 94527  958.09 158735.70
10/01/09 5 1903.36 950.95  932.41 15778475
11/01/09 6 1903.36 956.65 946.71 156828.10
12/01/09 7 1603.3 962.39  940.97 155865.71
(1/01/10 8 1903.36 968.17  935.19 154897.54
02/01/10 9 1903.36 973.97  929.39 153923.57
03/01/10 10 1903.36 979.82  923.54 152943.75
04/01/10 11 1903.36 985.70  917.66 151958.05
05/01/10 12 1903.36 991.61  911.75 150966.44
06/01/10 13 1903.36 997.56  905.80 149968.88
07/01/10 14 1903.36 1003.55  899.81 148965.33
(8/01/10 15 1903.36 1009.57  893.79 147955.76
09/01/10 16 1903.36 1015.63  887.73 146940.13
16/01/10 17 1903.36 1021.72  881.64 145918.41
[1/01/10 i8 1903.36 1027.85  875.51 144890.56
12/01/10 19 1903.36 1034.02  869.34 143856.54
01/01/11 20 1903.36 1040.22  863.14 142816.32
02/01/11 21 1903.36 1046.46  856.90 141769.86
03/01/11 22 1903.36 1052.74  850.62 140717.12
04/01/11 23 1903.36 1059.06 84430 139658.06
05/01/11 24 1903.36 1065.41  837.95 138592.65
06/01/11 25 1903.36 1071.80  831.56 137520.85
0701711 26 1903.36 107823 825.13  136442.62
G8/01/11 27 1903.36 1084.70  818.66 135357.92
09/01/11 28 1903.36 1091.21  812.15 1342066.71
10/01/11 29 1903.36 1097.76  805.60 133168.95
11/01/11 30 1903.36 110435  799.01 132064.60
12/01/11 31 1903.36 1110.97  792.39 130953.63
010112 32 1903.36 1117.64 78572 129835.99
02/01/12 33 1903.36 112434 779.02 128711.65
03/01/12 34 1903.36 1131.09 77227 127580.56
04/01/12 35 1903.36 1137.88 76548 126442.68

05/01/12 36 1903.36 114470 758.66 125297.98
06/01/12 37 1903.36 1151.57  751.79 12414641
G7/01/12 38 1903.36 1158.48 744,88 122987.93
08/01/12 39 1903.36 1165.43 73793 121822.50
09/01/12 40 1503.36 1172.43  730.93 120650.07
10/01/12 41 1903.36 1179.46  723.90 119470.61
11/01/12 42 1903.36 1186.54  716.82 118284.07



12/01/12
01/01/13
02/01/13
03/01/13
04/01/13
05/01/13
06/01/13
07/01/13
08/01/13
09/01/13
10/01/13
11/01/13
12/01/713
01/01/14
02/01/14
03/01/14
04/01/14
05/01/14
06/01/14
G7/01/14
08/01/14
09/01/14
10/G1/14
11/01/14
12/01/14
01/01/15
02/01/15
G3/01/15
04/01/15
05/01/15
06/01/15
07/G1/15
08/01/15
09/01/15
10/01/15
L1/01/15
12/01/15
01/01/16
02/01/16
03/01/16
04/01/16
05/01/16
06/01/16
07/01/16
08/01/16
0901716
10/01/16
11/01/16

43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90

1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.3

1903.36

1193.66
1200.82
1208.02
121527
1222.56
1229.90
1237.28
1244.70
1252.17
1259.68
1267.24
1274.84
1282.4%
1290.19
1297.93
1305.72
1313.55
1321.43
1329.36
1337.34
1345.36
1353.43
1361.55
1369.72
1377.94
1386.21
1394.53
1402.89
1411.31
1419.78
1428.30
1436.87
1445.49
1454.16
1462.89
1471.66
1480.49
1489.38
1498.31
1507.30
1516.35
1525.44
1534.60
1543.80
1553.07
1562.39
1571.76
1581.19

709.70
702.54
695.34
688.09
680.80
673.46
666.08
658.66
651.19
643.68
636.12
628.52
620.87
613.17
605.45
597.64
589.81
581.93
574.00
566.02
558.00
549.93
541.81
533.64
525.42
517.15
508.83
500.47
492.05
483.58
475.06
466.49
457.87
44920
440.47
431.70
422.87
413.98
405.05
396.06
387.01
377.92
368.76
359.56
350.29
340.97
331.60
322.17

117090.41
115889.59
114681.57
113466.30
112243.74
111013.84
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14823.42
13609.00
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(Form of)

ASSIGNMENT

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

the  within _ Bond and does hereby irevocably  constitute  and appoint

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

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement and Security Agreement. The Series 2009 A Bonds shall be sold to the Original
Purchaser thereof pursuant to the terms and conditions of the Loan Agreement and Security
Agreement and any other documents reasonably required by the Original Purchaser (the "Other
RBond Documents"). All subsequent series of the Bonds shall be sold to the original purchaser
thereof pursuant to the terms and conditions of a loan agreement, and the Issuer shall execute
such documents as may be necessary to secure repayment of such Bonds and as may be
otherwise agreed upon by the Issuer and such original purchaser. If not so authorized by
previous ordinance or resolution, the President is specifically authorized and directed to execute
the Loan Agreement, the Security Agreement and the Other Bond Documents, in form and
substance as approved by the President, and the Secretary is directed to affix the seal of the
Issuer, attest the same and deliver the Loan Agreement, the Security Agreement and the Other
Bond Documents to the Original Purchaser, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Issuer shall approve the execution and
delivery by the President and the Secretary of all documentation that may be necessary in
connection with the issuance of additional series of the Bonds by Supplemental Resolution.
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ARTICLE IV

[RESERVED]
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ARTICLEV
FUNDS AND ACCOUNTS:; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by the Prior Resolutions);
(2) Series 2005 A Bonds Fund,
(3) Bonds Fund; and
(4) Bonds Construction Trust Fund
Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the Commission

separate and apart from all other funds or accounts of the Commission and the Issuer and from
each other:

(1) Bonds Reserve Account (only in the event the
O&M Agreement is terminated);

Section 5.03. Revenues; Flow of Funds. A. The entire Revenues received
by the Issuer 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 provided in this Bond Legislation. All Revenues at any time
on deposit in the Revenue Fund shall be disposed of only in the following order and priority:

(1) So long as the O&M Agreement is in effect,
the Company shall be responsible for paying all
Operating Expenses. In the event the O&M Agreement is
terminated, the Issuer shall first, each month, pay from
the Revenue Fund all Operating Expenses.

(2) The Issuer shall next (i) on the first day of
each month, transfer from the Revenue Fund and remit to
the Commission for deposit in the respective sinking
funds for the Prior First Lien Bonds and the Prior Notes
the amounts required by the Prior Resolutions; (ii) on. the
first day of each month, transfer from the Revenue Fund
and remit to the Paying Agent for deposit in the
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Series 2005 A Bonds Fund, the amount required to pay
the principal of and interest on the Series 2005 A Bonds;
and (iii) on the first day of each month, transfer from the
Revenue Fund and remit to the Paying Agent for Deposit
in the Bonds Fund, the amount required to pay the
interest on fhe Bonds and to amortize the principal of
such Bonds over the term thereof.

(3) The Issuer shall next, on the date specified in
the Prior Resolutions, transfer from the Revenue Fund
and remit to (i) the Commission, for deposit in the
respective reserve accounts for the Prior First Lien
Bonds and the Series 2005 A Bonds, the amounts
required by the Prior Resolutions, and (i) the
Commission, commencing 3 months after the completion
of construction of the Project, as certified by the
Consulting Engineers, if not fully funded upon issuance
of the Bonds, for deposit in the Bonds Reserve Account,
an amount equal to 1/120th of the Bonds Reserve
Requirement, until the amount in the Bonds Reserve
Account equals the Bonds Reserve Requirement;
provided that, no further payments shall be made into the
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 Bonds Reserve
Requirement.

(4) The Issuer shall next, from the monies
remaining in the Revenue Fund, transfer from the
Revenue Fund and remit the amounts required by the
Prior Resolutions.

Monies in the Bonds Fund shall be used only for the purposes of paying principal
and interest on the Bonds as the same shall become due. If required by the Registered Owner at
any time, the Issuer shall make the necessary arrangements whereby required payments on the
Bonds shall be automatically deducted from the Bonds Fund and transferred to the Paying Agent
on the dates required hereunder. The monies in the Bonds Fund shall constitute trust funds and
shall be used only for the purposes provided herein, and until so used, the Registered Owner
shall have a lien thereon for further securing payment of the Bonds and the interest thereon.

Monies in the Bonds Reserve Account shall be used only for the purposes of paying
principal of and interest on the Bonds as the same shall become due, when other monies of the
Issuer are insufficient therefor, and for no other purposes. The monies in the Bonds Reserve
Account shall constitute trust funds and shall be used only for the purposes provided herein, and
until so used, the Registered Owner shall have a lien thereon for further securing payment of the
Bonds and the interest thereon. Any withdrawals from the Bonds Reserve Account which result
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in a reduction in the balance of the Bonds Reserve Account to below the Bonds Reserve
Requirement shall be subsequently restored from the first Revenues available after all required
payments have been made with respect to the principal of and interest on the Prior First Lien
Bonds, the Prior Notes, the Series 2005 A Bonds and the Bonds and all required payments have
been made into the sinking funds and reserve accounts for the Prior First Lien Bonds.

All investment earnings on monies in the Bonds Reserve Account shall be returned,
not less than once each year, by the Commission to the Issuer, and, during construction of the
Project, shall be deposited into the Bonds Construction Trust Fund and applied to the costs of
acquisition, construction and equipping of the Project, and following completion of construction,
such funds shall be deposited into the Bonds Fund and applied to the payment of interest on or
principal of the Bonds.

As and when additional Bonds ranking on a parity with the 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 appropriate reserve account, if any, in an amount equal to the
maximum amount of principal and interest which will become due in any year for account of the
Bonds of such series, including such additional parity Bonds.

The Commission is hereby designated as the fiscal agent for the administration of
the Bonds Reserve Account created hereunder, and all amounts required for said account shall be
remitted to the Commission from the Revenue Fund by the Issuer at the times provided herein.

Monies in the Bonds Reserve Account shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof.

The Bonds Reserve Account shall be used solely and only for, and is hereby pledged
for, the purpose of paying principal and interest on the Bonds under the conditions and
restrictions hereinafter set forth.

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

C.  Whenever all of the required and provided transfers and payments from the
Revenue Fund into the several special funds, as hereinbefore provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for
any lawful purpose of the Series 2009 A Facilities.

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

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

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
same order as payments are to be made pursuant to this Section 5.03, and the Revenues shall be
applied to such deficiencies before being applied to any other payments hereunder.

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

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

CHS117940.1 29



ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

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

A. From the proceeds of the Bonds, there shall be deposited with the
Commission in the Bonds Reserve Account, the amount, if any, set forth in the Supplemental
Resolution for funding of the Bonds Reserve Account.

B. From the proceeds of the Bonds the sum set forth in the Supplernental
Resolution shall be paid for the costs of issuance of such Bonds.

C.  From the proceeds of the Bonds, there shall be deposited with the Depository
Bank in the Capitalized Interest Fund, the amount, if any, set forth in the Supplemental
Resolution for paying capitalized interest on the Bonds.

D. The remaining proceeds of the Bonds shall be deposited with the Depository
Bank in the Bonds Construction Trust Fund and applied solely to payment of costs of the Project
in the manner set forth in Section 6.02 hereof and until so expended, are hereby pledged as
additional security for the 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 Bonds shall be expended
as approved by the Council.

Section 6.02. Disbursements From the Bonds Construction Trust Fund.

AAVIEALIY R WSS R Mo MRS IR S

Payments for costs of the Project shall be made monthly. Except as provided in Section 6.01
hereof, disbursements from the Bonds Construction Trust Fund (except for the costs of issuance
of the Bonds which shall be made upon request of the Issuer), shall be made only after
submission to the Depository Bank of a certificate, signed by an Authorized Officer, stating:

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

(B) That each item for which the payment is proposed to be
made is or was necessary in connection with the Project and constitutes

a cost of the Project;

(C) That each of such costs has been otherwise properly
incurred; and

(D) That payment for each of the items proposed is then due
and owing,
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In case any contract provides for the retention of a portion of the contract price, the
Depository Bank shall disburse from the Bonds Construction Trust Fund only the net amount
remaining after deduction of any such portion. All payments made from the 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 Bonds Construction Trust Fund.

Pending such application, moneys in the Bonds Construction Trust Fund, including
any accounts therein, shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

After completion of the Project, as certified by the Consulting Engineers, and all
Costs have been paid, the Depository Bank shail transfer any moneys remaining in the Bonds
Construction Trust Fund to the Issuer for deposit in the Revenue Fund. The Issuer shall
thereafter apply such moneys in full, first to the next ensuing interest payments due on the Bonds
and thereafter to the next ensuing principal payments due thereon.
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ARTICLE VI
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 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 Bonds
as hereinafter provided in this Article VIL. All such covenants, agreements and provisions shall
be irrevocable, except as provided herein, as long as any of the Bonds or the interest thereon is
QOutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Bonds shall not
be nor constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory
or charter limitation of indebtedness, but shall be payable solely from the Revenues pledged for
such payment by this Bond Legislation. No Holder or Holders of the Bonds shall ever have the
right to compel the exercise of the taxing power of the Issuer, if any, to pay the Bonds or the
interest thereon.

Section 7.03. Bonds Secured by Pledge of Surplus Revenues and Surcharges.
The payment of the debt service of the Bonds shall be secured forthwith equally and ratably by a
lien on the Surplus Revenues and Surcharges, junior and subordinate as to liens, pledge and
source of and security for payment to the Prior First Lien Bonds and the Prior Notes, and on a
parity as to lien on and source of and security for payment with the Series 2005 A Bonds. Such
Surplus Revenues and Surcharges in an amount sufficient to pay the principal of and interest on
and other payments for the Bonds are hereby irrevocably pledged to such payments required
under this Bond Legislation as they become due.

Section 7.04. Rates and Charges. The initial schedule of water rates and
charges for the services and facilities of the System shall be those rates approved by the Public
Service Commission of West Virginia, in the Commission Order entered on January 11, 2000, m
Case No. 99-0674-PWD-PC-CN, which rates are incorporated herein by reference as a part
hereof.

Section 7.05. Sale of the Series 2009 A Facilities. Except as otherwise
permitted by State law or with the written consent of the Registered Owner, the Series
2009 A Facilities may not be sold, mortgaged, leased or otherwise disposed of, except as a
whole, or substantially as a whole, and only if the net proceeds to be realized shall be suffictent
to pay fully all the Bonds Outstanding, or to effectively defease this Bond Legislation in
accordance with Article X hereof. The proceeds from any such sale, mortgage, Jease or other
disposition of the Series 2009 A Facilities shall, with respect to the Bonds, immediately be
remitted to the Paying Agent to be applied to the payment of principal of and interest on the
Bonds. Any balance remaining after the payment of all the Bonds and interest thereon shall be
remitted to the Issuer by the Paying Agent unless necessary for the payment of other obligations
of the Issuer payable out of the revenues of the Series 2009 A Facilities.
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The foregoing provision notwithstanding, the Issuer shall have and hereby reserves
the right to sell, lease or otherwise dispose of any of the property comprising a part of the Series
2009 A Facilities hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof, Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted, determine
that such property comprising a part of the Series 2009 A Facilities is no longer necessary, useful
or profitable in the operation thereof and authorize the sale of such property. The proceeds of
any such sale shall be deposited in the Revenue Fund. If the amount to be received from such
sale, lease or other disposition of said property, together with all other amounts received during
the same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in
excess of $10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation
with the Consulting Engineers that such property comprising a part of the Series 2009 A
Facilities is no longer necessary, useful or profitable in the operation thereof and may then, if it
be so advised, by resolution duly adopted, authorize such sale, lease or other disposition of such
property upon public bidding. The proceeds of any such sale shall be deposited in the Revenue
Fund. The payment of such proceeds into the Revenue Fund shall not reduce the amounts
required to be paid into such fund by other provisions of this Bond Legislation. No sale, lease or
other disposition of the properties of the Series 2009 A Facilities shall be made by the Issuer if
the proceeds to be derived therefrom, together with all other amounts received during the same
Fiscal Year for such sales, leases, or other dispositions of such properties, shall be in excess of
$50,000 and insufficient to pay all Bonds then Outstanding without the prior approval and
consent in writing of the Holders of the Bonds then Outstanding. The Issuer shall prepare the
form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the Series
2009 A Facilities.

Section 7.06. Issuance of Other Obligations Payable out of Revenues and General
Covenant Against Encumbrances. The Issuer shall not issue any other obligations whatsoever
payable from the Revenues or Surcharges which rank senior and prior to, or equally, as to lien on
and source of and security for payment from such Revenues or Surcharges with the Bonds,
without the prior written consent of the Registered Owner. All obligations issued by the Issuer
after the issuance of the Bonds and payable from the Revenues and Surcharges, except additional
Parity Bonds, shall contain an express staternent that such obligations are junior and subordinate,
as to lien on, pledge and source of and security for payment from such Revenues and Surcharges
and in all other respects, to the Bonds; provided, that no such subordinate obligations shall be
issued unless all payments required to be made into all funds and accounts set forth herein have
been made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Bonds, and the interest thereon, upon the Revenues
or Surcharges, or upon the Series 2009 A Facilities or any part thereof.
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The Issuer shall give the Registered Owner prior written notice of its issuance of any
other obligations to be used for the Series 2009 A Facilities, payable from the Revenues or
Surcharges or from any grants, or any other obligations related to the Project or the Series 2009
A Facilities.

Section 7.07. Additional Parity Bonds. So long as the Prior First Lien Bonds,
the Series 2005 A Bonds and the Prior Notes are outstanding, the limitations on the issuance of
parity obligations set forth in the Prior Resolutions shall be applicable. In addition, no additional
Parity Bonds payable out of the Revenues or Surcharges of the System, shall be issued after the
issuance of the Bonds pursuant to this Ordinance, without the prior written consent of the
Registered Owner and without complying with the conditions and requirements herein provided
(unless less restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereafter shall be on a parity in all respects with the Bonds.

No Parity Bonds shall be issued except for the purposes of financing the costs of
design, acquisition and construction of additions, betterments or improvements to the System or
refunding the Bonds, the First Lien Bonds, the Series 2005 A Bonds or the Prior Notes.

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

(1) The Prior First Lien Bonds, the Series 2005 A Bonds, the Prior Notes
and the Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each of the
3 succeeding years," as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from () the improvements
to be financed by such Parity Bonds and (b) any increase in rates enacted by the Issuer, the time
for appeal of which shall have expired (without successful appeal) prior to the date of issuance of
such Parity Bonds and shall not exceed the amount to be stated in a certificate of the
Independent Certified Public Accountants, which shall be filed in the office of the Secretary of
the Issuer prior to the issuance of such Parity Bonds. :

CH5117900.1 34



The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, as stated in a certificate filed with the Secretary, on account of
increased rates, rentals, fees and charges for the System enacted by the Issuer, the time for appeal
of which shall have expired (without successful appeal) prior to issuance of such Parity Bonds.

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

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

No Parity Bonds shall be issued at any time, however, unless all of the payments
into the respective funds and accounts provided for in this Bond Legislation on account of the
Bonds then Outstanding, and any other payments provided for in this Bond Legislation, shall
have been made in full as required to the date of issuance of the Parity Bonds and the Issuer 1s
then in full compliance with all the covenants, agreements and terms of this Bond Legislation
and every ordinance supplemental thereto, or shall have fully corrected any delinquency or
deficiency in such payments.

Section 7.08. Books: Records and Audit. The Issuer shall keep complete and
accurate records of the Costs of the Project. The Issuer shall permit the Registered Owner, or its
agents and representatives, to inspect all books, documents, papers and records relating to the
Series 2000 A Facilities at all reasonable times for the purpose of audit and examination. The
Issuer shall submit to the Registered Owner such documents and information as it may
reasonably require in connection with the Project, the operation and maintenance of the Series
2009 A Facilities and the administration of the loan or any grants or other sources of financing
for the Project.

The Issuer shall permit the Registered Owner, or ifs agents and representatives, to
inspect all records pertaining to the operation and maintenance of the Series 2009 A Facilities at
all reasonable times.
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The Issuer will keep, or cause to be kept, books and records of the Series 2009 A
Facilities, which shall be separate and apart from all other books, records and accounts of the
Tssuer, in which complete and correct entries shall be made of all transactions relating to the
Series 2009 A Facilities, and any Holder of a Bond or Bonds issued pursuant to this Bond
Legislation shall have the right at all reasonable times to inspect the Series 2009 A Facilities and
all parts thereof and all records, accounts and data of the Issuer relating thereto.

The accounting system for the Series 2009 A Facilities shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by the
Public Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner and
on the forms, books and other bookkeeping records as prescribed by the Issuer. The Issuer shall
prescribe and institute the manner by which subsidiary records of the accounting system which
may be installed remote from the direct supervision of the Issuer.

The Tssuer shall file with the Registered Owner of the Bonds and shall mail in each
year to any Holder or Holders of the Bonds requesting the same, an annual report containing the
following:

(A) A statement of Revenues and Operating
Expenses.

(B) A balance sheet statement showing all
deposits in all the funds and accounts provided for in this
Bond Legislation and the status of all said funds and
accounts.

(C) The amount of any Bonds, notes or other
obligations payable from the Revenues which are
QOutstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts of
the Series 2000 A Facilities to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereto, and the Single Audit
Act, or any successor thereto, to the extent legally required, and shall mail, upon request, and
make available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Bonds and shall submit said report to the
Original Purchaser, or any other original purchaser of the Bonds. Such audit report submitted to
the Original Purchaser shall include a statement that the Issuer is in compliance with the terms
and provisions of the Act, the Loan Agreement and this Bond Legislation and that the Revenues
are adequate to meet the Issuer’s Operating Expenses and debt service requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the Act,
the Issuer has acquired the Project and has done all things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers. All
real estate and interests in real estate and all personal property constituting the Project and the

CHS5117900.1 36



Project site heretofore or hereafter acquired shall at all times be and remain the property of the
Issuer.

The Issuer shall provide the Registered Owner, or its agents and representatives,
with access to the Series 2009 A Facilities as may be reasonably necessary to accomplish all of
the powers and rights of the Registered Owner with tespect to the Series 2009 A Facilities
pursuant to the Act.

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the Series 2009 A Facilities have been established all in the manner and form
required by law, and copies of such rates and charges so established will continuously be on file
with the Issuer, which copies will be open to inspection by the Original Purchaser. The schedule
of rates and charges shall at all times be adequate to produce Revenues from the System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds created
hereunder or under the Prior Resolutions.

Section 7.10. Reserved.
Section 7.11. Reserved.
Section 7.12. No Competing Franchise. To the extent legally allowable, the

Tssuer will not grant or cause, consent to or allow the granting of, any franchise or permit to any
person, firm, corporation, body, agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the Series 2009 A Facilities.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce
and collect all fees, rentals or other charges for the services and facilities of the Series 2009 A
Facilities, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services of the Series 2009
A Facilities shall remain unpaid for a period of 30 days after the same shall become due and
payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent
authorized by the laws of the State and the rules and regulations of the Public Service
Commission of West Virginia, rates, rentals and other charges, if not paid, when due, shall
become a lien on the premises served by the Series 2009 A Facilities. The Issuer further
covenants and agrees that, it will, to the full extent permitted by law and the rules and regulations
promulgated by the Public Service Commission of West Virginia, discontinue and shut off the
services of the Series 2009 A Facilities, to all users of the services of the Series 2009 A Facilities
delinquent in payment of charges for the services of the Series 2009 A Facilities and will not
restore such services until all delinquent charges for the services of the Series 2009 A Facilities,
plus reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by law.
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Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the Series 2009 A Facilities, nor will any preferential
rates be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of the
services provided by the Series 2009 A Facilities, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances shall
be charged the Issuer and any such department, agency, instrumentality, officer or employee.
The revenues so received shall be deemed to be revenues derived from the operation of the
Series 2009 A Facilities, and shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the Series 2009 A Facilities.

Section 7.15. Tsurance. A. The Issuer hereby covenants and agrees that so
long as any of the Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure,
carry and maintain, or cause to be carried, insurance with a reputable insurance catrier or carriers
as is customarily covered with respect to works and properties similar to the Series 2009 A
Facilities. Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM,
MALICIOUS  MISCHIEF  AND  EXTENDED
COVERAGE INSURANCE, on all above-ground
insurable portions of the Series 2009 A Facilities in an
amount equal to the actual cost thereof. In time of war
the Issuer will also carry and maintain insurance to the
extent available against the risks and hazards of war.
The proceeds of all such insurance policies shall be
placed in the Revenue Fund and used only for the repairs
and restoration of the damaged or destroyed properties or
for the other purposes provided herein for the Revenue
Fund.

(2) PUBLIC LIABILITY INSURANCE, with
limits of not less than $1,000,000 per occurrence to
protect the Issuer and the Registered Owner from claims
for bodily injury and/or death and not less than $500,000
per occurrence from claims for damage to property of
others which may arise from the operation of the Series
2009 A Facilities, and insurance with the same limits to
protect the Issuer from claims arising out of operation or
ownership of motor vehicles of or for the Series 2009 A
Facilities.

(3) WORKER'S COMPENSATION
COVERAGE FOR ALL EMPLOYEES OF OR FOR
THE SYSTEM ELIGIBLE THEREFOR; AND
PERFORMANCE AND PAYMENT BONDS, such
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bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting
directly with the Issuer, and such payment bonds will be
filed with the Clerk of The County Commission of the
county in which such work is to be performed prior to
commencement of construction of the Project in
compliance with West Virginia Code, Chapter 38,
Article 2, Section 39.

(4) FLOOD INSURANCE, if the Series 2009 A
Facilities are located in designated special flood or
mudslide-prone areas and to the extent available at
reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE,
to the extent available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided for
every officer, member and employee of the Issuer having
custody of the revenues or of any other funds of the
Series 2009 A Facilities, in an amount at least equal to
the total funds in the custody of any such person at any
one time.

B.  The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the Project
and public liability insurance, vehicular liability insurance and property damage insurance in
amounts adequate for such purposes and as is customarily carried with respect to works and
properties similar to the Project. In the event the Loan Agreement so requires, such insurance
shall be made payable to the order of the Original Purchaser, the Issuer, the prime contractor and
all subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall require
every owner, tenant or occupant of any house, dwelling or building intended to be served by the
Series 2009 A Facilities to connect thereto.

Section 7.17. Completion of Project; Permits and Orders. The Issuer shall
complete, or cause to be completed, the Project as promptly as possible and operate and
maintain, or cause to be operated and maintained under the O&M Agreement, the System in
good condition and in compliance with all federal and state requirements and standards. The
Tssuer shall take all steps to properly operate and maintain the System and make all necessary
repairs and replacements so long as the Bonds are outstanding. To the extent maintenance is
done by the Company, the Issuer shall enforce the provisions of the O&M Agreement to fulfill
this covenant.

CH5117900.1 39



The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System.

Section 7.18. Compliance with Loan Apreement and Law. The Issuer agrees
to comply with all the terms and conditions of the Loan Agreement, the Act and ail applicable
laws, rules and regulations issued by the State, federal or local bodies in regard to the Project and
the operation, maintenance and use of the Series 2009 A Facilities.

Section 7.19. Reserved.
Section 7.20. Reserved.

Section 7.21. Public Releases. The Issuer shall list the funding provided by the
Original Purchaser 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 dedication of the Project.

Section 7.22. Security Interest; Financing Statements. The Issuer shall grant
for the benefit of the Original Purchaser a security interest in the Surplus Revenues and
Surcharges and shall authorize the Original Purchaser to file financing statements, and
continuations thereof, to perfect its security interests therein.

Section 7.23. Bonds Reserve Account. On the Closing Date, the Issuer shall
deposit an amount equal to one year’s debt service into the Bonds Reserve Account with the
Commnission.
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ARTICLE VI
INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or account
in which such monies were originally held, and the interest accruing thereon and any profit or
loss realized from such investment shall be credited or charged to the appropriate fund or
account. The investments held for any fund or account shall be valued 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 sach 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 may make any and all
investments permitted by this section through its own investment or trust department and shall
not be responsible for any losses from such investments, other than for its own negligence or
willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, 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 Qutstanding.

Section 8.02. Reserved.

Section 8.03. Reserved.
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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 Bonds:

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

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

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

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 Registered Owners including the right to require the Issuer to perform
its duties under the Act and the Bond Legislation relating thereto, including, but not limited to,
the making and collection of sufficient rates or charges for services rendered by the Series 2009
A Facilities, (iii) bring suit upon the Bond, (iv) by action at law or bill in equity require the
Issuer to account as if it were the trustee of an express trust for the Registered Owners of the
Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond Legislation
with respect to the Bonds, or the rights of such Registered Owners.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the making and collection of sufficient rates and charges for
services rendered by the Series 2009 A Facilities and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right, by
appropriate legal proceedings, to obtain the appointment of a receiver to administer the Series
2009 A Facilities on behalf of the Issuer, with power to charge rates, rentals, fees and other
charges sufficient to provide for the payment of Operating Expenses of the Series 2009 A
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Facilities, the payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said Series 2009 A Facilities
and shall hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and in the name of the Issuer exercise all the rights and powers of the Issuer with respect
to said facilities as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and wpon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
Series 2009 A Facilities shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and made good, possession of the
Series 2009 A Facilities shall be surrendered to the Issuer upon the entry of an order of the court
to that effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the Series 2009 A
Facilities in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the Series
2009 A Facilities, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the Series 2009 A Facilities for the sole
purpose of the protection of both the Issuer and Registered Owners of such Bonds and the curing
and making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of said Series 2009 A Facilities shall remain in the
Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the Series
2009 A Facilities.

In the event that the Bondholder should exercise its rights under this Article IX or
any other rights available to it provided under law upon the occurrence of a default by the Issuer,
and the O & M Agreement has not been terminated, the O & M Agreement shall remain in
effect.
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ARTICLE X
DEFEASANCE

Section 10.01.  Defeasance of Bonds. If the Issuer shall pay or cause to be paid,
or there shall otherwise be paid, to the respective Holders of any series of the Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner stipulated
therein and in this Bond Legislation, then the pledge of Surplus Revenues, Surcharges and any
other monies and securities pledged under this Bond Legislation and all covenants, agreements
and other obligations of the Issuer to the Registered Owners of such series of the Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied.

Any series of Bonds for the payment of which either monies in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will provide
monies which, together with the monies, if any, deposited with the Paying Agent at the same or
earlier time, shall be sufficient, to pay as and when due either at maturity or at the next
redemption date, the principal installments of and interest on such series of the Bonds shall be
deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this section. Any series of Bonds shall, prior to the maturity thereof, be deemed to have been
paid within the meaning and with the effect expressed in the first paragraph of this section if
there shall have been deposited with the Comimission or its agent, either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due, will
provide monies which, together with other monies, if any, deposited with the Commission at the
same time, shall be sufficient to pay when due the principal installments of and interest due and
to become due on said Bonds on and prior to the next redemption date or the maturity dates
thereof. Neither securities nor monies deposited with the Commission pursuant to this section
nor principal or interest payments on any such securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of the principal installments of and
interest on said series of Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Commission or its agent, if not then needed for
such purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal installments of and interest to become due on
said series of Bonds on and prior to the next redemption date or the maturity dates thereof, and
interest earned from such reinvestments shall be paid over to the Issuer as received by the
Commission or its agent, free and clear of any trust, lien or pledge. For the purpose of this
section, securities shall mean and include only Government Obligations.
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ARTICLE X]
MISCELLANEOUS

Section 11.01.  Amendment or Modification of Bond Legisiation. Pror to
issuance of the Bonds, this Ordinance may be amended or supplemented in any way by
Supplemental Resolution. Following issuance of the Bonds, no material modification or
amendment of this Ordinance, or of any ordinance, resolution or order amendatory or
supplemental hereto, that would materially and adversely affect the rights of Registered Owners
of the Bonds shall be made without the consent in writing of the Registered Owners of the 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 Registered Owners of the
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, any Supplemental Resolution thereto, or the 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 President, the Secretary and members of the Issuer were at all times when any
actions in connection with this Resolution occurred and are duly in office and duly qualified for
such office.

Section 11.07. Statutory Notice and Public Hearing. Upon adoption hereof, an
abstract of this Ordinance determined by the Issuer to contain sufficient information as to give
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notice of the contents hereof shall be published once a week for 2 successive weeks within a
period of fourteen consecutive days, with at least 6 full days intervening between each
publication, in the Charleston Gazefte, a newspaper of general circulation in Kanawha County,
together with a notice stating that this Ordinance has been adopted and that the Issuer
contemplates the issuance of the Bonds, and that any person interested may appear before the
Issuer upon a date certain, not less than ten days subsequent to the date of the first publication of
such abstract of this Ordinance and notice, and present protests, and that a cerfified copy of this
Ordinance is on file with the Issuer for review by interested persons during office hours of the
Tssuer. At such hearing, all objections and suggestions shall be heard and the Issuer shall take
such action as it shatl deem proper in the premises.

Section 11.08.  Effective Date. This Ordinance shall take effect immediately
following the public hearing and final reading hereof.

Passed on First Reading: - March 19, 2009
Passed on Final Reading
Following Public

Hearing: - April 16, 2009

o dodns

President
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CERTIFICATION

Certified a true copy of an Ordinance duly epacted by the REGIONAL
DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION following a public hearing thereon at meetings of the
Authority duly called and held on March 19, 2009 and April 16, 2009 a quorum being present
and acting throughout such meetings.

Dated: April 16, 2009,

P
o e

(SEAL] "~

o /@
Executivefyfy /

919120.00313

CH5117900.1 ‘ 47



Supplemental Resolution

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICES AND
OTHER TERMS OF THE WATERWORKS REVENUE BONDS,
SERIES 2009 A (TAXABLE) OF THE REGIONAL
DEVELOPMENT  AUTHORITY  OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA (METROPOLITAN
REGION); DESCRIBING THE PROJECT TO BE FINANCED
WITH THE PROCEEDS OF THE BONDS; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH BONDS
TO JPMORGAN CHASE BANK, NA; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Board of Directors (the "Board") of the Regional Development
Authority of Charleston-Kanawha County, West Virginia (Metropolitan Region) (the "Issuer")
has duly and officially adopted and enacted a bond ordinance, effective April 16, 2009 (the
"Bond Ordinance"), entitled:

ORDINANCE  AUTHORIZING THE  ACQUISITION,
CONSTRUCTION AND EQUIPPING OF IMPROVEMENTS TO
THE EXISTING PUBLIC WATERWORKS SYSTEM OF THE
REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION) AND THE PERMANENT
FINANCING OF THE COSTS THEREOF THROUGH THE
ISSUANCE BY THE ISSUER OF NOT MORE THAN
$1,200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATERWORKS REVENUE BONDS, IN ONE OR MORE
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SERIES AS MAY BE NECESSARY FROM TIME TO TIME;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bond Ordinance provides for the issuance of the Waterworks
Revenue Bonds of the Issuer, in one or more series as may be necessary from time to time, in an
aggregate principal amount not to exceed $1,200,000 (the “Bonds™) for the purpose of financing

the costs of additions, betterments and improvements to the existing public waterworks system ol
the Issuer (the “System™);

WHEREAS, the Bond Ordinance has authorized the execution and delivery of a
loan agreement relating to the Bonds, including all schedules and exhibits attached thereto (the
“Loan Agreement”), by and among the Issuer and JPMorgan Chase Bank, NA (the “Original
Purchaser”), the original purchaser of the initial series of the Bonds (the “Series 2009 A Bonds™),
all in accordance with Chapter 7, Article 12 of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Ordinance it is provided that the form of the Loan
Agreement and the form of the Security Agreement by and between the Issuer and the Original
Purchaser (the “Security Agreement”) and the exact principal amounts, dates, maturity dates,
redemption provisions, interest rates, interest and principal payment dates, sale prices and other
terms of the Series 2009 A Bonds should be established by a supplemental resolution pertaining
to the Series 2009 A Bonds; and that other matters relating to the Series 2009 A Bonds be herein
provided for;

WHEREAS, the Loan Agreement and Security Agreement have been presented to
the Issuer at this meeting;

WHEREAS, the Series 2009 A Bonds are proposed to be purchased by the
Original Purchaser pursuant to the terms of the Loan Agreement and the Bond Ordinance;

WHEREAS, the Board of the Issuer deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the project description
be set forth and described, that the Loan Agreement and Security Agreement be approved and
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ratified by the Issuer, that the exact principal amounts, the dates, the maturity dates, the
redemption provisions, the interest rates, the interest and principal payment dates and the sale
prices of the Bonds be fixed hereby in the manner stated herein, and that other matters relating to
the Bonds be herein provided for; and

WHEREAS, the project to be financed with the proceeds of the Series 2009 A
Bonds shall consist of waterworks system improvements for the projects known as (1) Upper
Fisher’s Branch/Guthrie Water project (approximately 78 users) and (2) Upper Frame Project-
Phase I (172 users), together with all necessary appurtenances and related improvements (the
“Project™);

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA
COUNTY, WEST VIRGINIA (METROPOLITAN REGION):

Section 1. Pursuant to the Bond Ordinance and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Waterworks
Revenue Bonds, Series 2009 A (Taxable), of the Issuer, originally represented by a single Bond,
numbered AR-1, in the original aggregate principal amount of $162,000. The Series 2009 A
Bonds shall be dated the date of delivery thereof and shall finally mature May 1, 2019. The
Series 2009 A Bonds shall bear interest, be payable as to principal and interest, and be subject to
prepayment and early redemption as follows:

(A) The Series 2009 A Bond shall bear interest on the
outstanding principal amount thereof from the date of each advance
to and including the maturity or early prepayment thereof at the rate
of 7.2 % per annum.

(B) Principal of and interest on the Series 2009 A Bond are
payable by check or draft of JPMorgan Chase Bank, NA (the "Paying
Agent") mailed to the Registered Owner thereof at the address as it
appears on the books of JPMorgan Chase Bank, NA, Charleston,
West Virginia, as registrar (the "Registrar"). As indicated in the Debt
Service Schedule attached to the Series 2009 Bond as EXHIBIT B,
on the Ist day of each month for a period of 119 months,
commencing June 1, 2009, and continuing to and including April 1,
2019, monthly installments of principal and interest in the amount of
$1,903.36 shall be paid to the Registered Owner. The Issuer shall
make a final payment on May 1, 2019 in an amount equal to the then
outstanding principal balance plus accrued interest thereon.

(C) If the Issuer prepays all or any part of the principal
balance of the Series 2009 A Bonds, then the Issuer shall pay to the
Registered Owner a prepayment premium ("Premium") equal to the
Prepaid Principal multiplied by the Premium Percentage. The term
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"Premium Percentage” shall mean five percent (5%) beginning on the
date of the Series 2009 A Bonds and ending on (and including) the
first anniversary date of the Series 2009 A Bonds; four percent (4%)
beginning on the day after the first anniversary date of the Series
2009 A Bonds and ending on {(and including) the second anniversary
date of the Series 2009 A Bonds; three percent (3%) beginning on the
day after the second anniversary date of the Series 2009 A Bonds and
ending on (and including) the third anniversary date of the Series
2009 A Bonds; two percent (2%) beginning on the day after the third
anniversary date of the Series 2009 A Bonds and ending on (and
including) the fourth anniversary date of the Series 2009 A Bonds;
one percent (1%) beginning on the day after the fourth anniversary
date of the Series 2009 A Bonds and ending on (and including) the
fifth anniversary date of the Series 2009 A Bonds; and zero percent
(0%) beginning on the day after the fifth anniversary date of the
Series 2009 A Bonds and thereafter. The term "Prepaid Principal”
shall mean the principal being prepaid on the Prepayment Date. The
term "Prepayment Date" shall mean the date the prepayment is
tendered. Notwithstanding anything herein to the contrary, a
Premium shall not be due on any partial prepayment until the total of
all partial prepayments paid during the calendar year (in which the
partial prepayment is being tendered) has exceeded the following: (a)
for Series 2009 A Bonds with an original principal amount of
$500,000.00 or less, $25,000.00, (b) for Series 2009 A Bonds with an
original principal amount of more than $500,000.00 up to
$2,000,000.00, 5% of the original principal amount of the Series
2009 A Bonds and (b) for Series 2009 A Bonds with an original
principal amount of more than $2,000,000.00, $100,000.00. All
partial prepayments shall be applied in such order and manner as the
Registered Owner may from time to time determine in its sole
discretion. A Premium shall be due whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily
as a result of the acceleration of maturity upon a default or otherwise.
Failure by the Registered Owner to collect or demand a Premium at
the time of prepayment shall not be deemed a waiver of the
Registered Owner’s right to such Premium or to any future premium.

Section 2. All other provisions relating to the Series 2009 A Bonds and the
text of each of the Series 2009 A Bonds shall be in substantially the forms provided in the Bond
Ordinance.

Section 3. The project to be financed with the proceeds of the Series 2009 A
Bonds shall consist of waterworks system improvements for the projects known as (1) Upper
Fisher’s Branch/Guthrie Water project (approximately 78 users) and (2) Upper Frame Project-
Phase II (172 users), together with all necessary appurtenances and related improvements (the
“Project™).

CH3116811.1 4



Section 4. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement and the Security Agreement, copies of which are incorporated herein by
reference, and the execution and delivery of the Loan Agreement and the Security Agreement by
the President, and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and the Security Agreement and in the
application to the Original Purchaser. The price of the Series 2009 A Bonds shall be 100% of
par value, there being no interest accrued thereon. All of the proceeds of the Series 2009 A
Bonds shall be advanced at closing.

Section 5. The Issuer does hereby appoint and designate JPMorgan Chase
Bank, NA, Charleston, West Virginia, to serve as Registrar (the "Registrar™) for the Series 2009
A Bonds under the Bond Ordinance.

Section 6. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as depository for the Bonds
Reserve Account under the Bond Ordinance.

Section 7. The Issuer does hereby appoint and designate JPMorgan Chase
Bank, NA, Charleston, West Virginia, to serve as Depository Bank for the Revenue Fund, Bonds
Fund, and Bonds Construction Trust Fund under the Bond Ordinance.

Section 8. Series 2009 A Bonds proceeds in the amount of $22,949.52 shall
be deposited in the Bonds Reserve Account at closing.

Section 9. Series 2009 A Bonds proceeds in the amount of 30 shall be
deposited in the Capitalized Interest Account at closing.

Section 10.  Series 2009 A Bonds proceeds in the amount of $7,500 shall be
applied to costs of issuance of the Series 2009 A Bonds at closing.

Section 11.  The balance of the proceeds of the Series 2009 A Bonds shall be
deposited in or credited to the Bonds Construction Trust Fund for payment of the costs of the
Project, including, without limitation, costs of issuance of the Series 2009 A Bonds and related
costs.

Section 12.  The President and the Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in connection
with the Series 2009 A Bonds hereby and by the Bond Ordinance approved and provided for, to
the end that the Series 2009 A Bonds may be delivered on or about April 16, 2009, to the
Original Purchaser.

Section 3.  The acquisition and construction of the Project and the financing
thereof with proceeds of the Series 2009 A 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.
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Section 14.  The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 15.  The Issuer hereby determines to invest all monies in the funds and
accounts established by the Bond Ordinance held by the Depository Bank until expended, in
repurchase agreements or time accounts, secured by a pledge of Government Obligations, and
therefore, the Issuer hereby directs the Depository Bank to take such actions as may be necessary
to cause such monies to be invested in such repurchase agreements or time accounts until further
directed in writing by the Issuer. Monies in the Bonds Reserve Account for the Series 2009 A
Bonds, shall be invested by the West Virginia Municipal Bond Commission in the West Virginia
Consolidated Fund.

Section 16.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 16" day of April, 2009.

President
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Board of
the Regional Development Authority of Charleston-Kanawha County, West Virginia
{(Metropolitan Region) on the 16" day of April, 2009.

Dated: April 16, 2009.

CSEAL] ﬂ /
/?'AM / —
. Secretary W /

915120.000313
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Loan Agreement

LOAN AGREEMENT

THIS LOAN AGREEMENT (“Agreement™), made and entered into as of the
16" day of April, 2009, by and between the Regional Development Authority of
Charleston-Kanawha County, West Virginia Metropolitan Region, a public corporation and
regional development authority of the State of West Virginia (the “Issuer”), and JPMorgan Chase
Bank, NA, a national banking association (the “Lender”). Capitalized terms not otherwise
defined herein shall have the meanings ascribed to such terms in the Bond Ordinance duly
enacted by the Issuer on April 16, 2009 (the “Ordinance”).

WITNESSETH:

WHEREAS, the Issuer has made application to the Lender for a $162,000 term
loan (the “Loan™), the proceeds of which shall be used to finance the costs of additions and
betterments to the public waterworks system of the Issuer, consisting of the construction of a
variety of waterline extensions throughout Kanawha County, West Virginia (the “County”),
together with improvements to the system and all appurtenant facilities (collectively, the
"Project");

WHEREAS, the Issuer’s loan application has been approved by the Lender, upon
terms and conditions agreed to by the Issuer and Lender, which terms and conditions are more
particularly hereinafter set forth in this Loan Agreement (the “Loan Agreement”), the Bond
Ordinance enacted by the Issuer on April 16, 2009 (the “Bond Ordinance”), and in the Issuer’s
Waterworks Revenue Bonds, Series 2009 A (Taxable), dated the date hereof, the issuance of
which are authorized by the Bond Ordinance and which evidence the indebtedness approved and
described in this Loan Agreement (the “Series 2009 A Bonds”);

WHEREAS, as collateral for the Loan, the Issuer will grant the Lender a lien upon
the Surplus Revenues and Surcharges of the waterworks system of the Issuer (the “System™),
which lien shall be junior and subordinate to the lien upon such Surplus Revenues and
Surcharges created in favor of the holders of the following outstanding obligations of the Issuer:
(i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Water Development
Authority), dated January 27, 2000, issued in the original aggregate principal amount of
$8,705,000 (the “Series 2000 A Bonds™), and (ii) Public Waterworks Lease Revenue Bonds,
Series 2000 B (West Virginia Water Development Authority), dated January 27, 2000, issued in
the original aggregate principal amount of $2,950,000 (the “Series 2000 B Bonds” and
collectively with the Series 2000 A Bonds, the “Prior First Lien Bonds”), and (iii) Water
Revenue Notes, Series 1999 A, issued in the original aggregate principal amount of §7,000,000
{the "Prior Notes™);

WHEREAS, the Series 2009 A Bonds shall be issued on a parity with respect to
lien on, source of and security for payment with the Issuer’s outstanding Waterworks Revenue
Bonds, Series 2005 A (Taxable), dated June 28, 2005, issued in the original aggregate principal
amount of $260,000 (the “Series 2005 A Bonds™);
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WHEREAS, the Issuer has represented to the Lender that all of the Loan proceeds
shall be applied solely to finance the costs of the acquisition, construction and equipping of the
Project.

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants and agreements herein contained, the parties hereto agree as follows:

1. Financing

(a) Subject to the terms and conditions hereof, the Lender hereby agrees to
loan to Issuer the sum of $162,000 for a term extending from the date hereof until May 1, 2019,
unless otherwise extended by Lender in its sole discretion.

(b) The Loan shall be used to finance the costs of the design, acquisition,
construction and equipping of the Project, to pay capitalized interest on the Series 2009 A Bonds,
if any, to fund the Bonds Reserve Fund, and to pay costs of issuance of the Series 2009 A Bonds.

() Beginning on the date hereof and continuing thereafter until the Loan is
paid in full, the Loan shall bear simple interest at a rate per annum equal to 7.2 %. The annual
interest rate for the Loan shall be computed on a 30/360 basis; that is, with the exception of odd
days interest in the first payment period, monthly interest is calculated by applying the ratio of
the annual interest rate over a year of 360 days, multiplied by the outstanding principal balance,
multiplied by a month of 30 days. Interest for the odd days is calculated on the basis of the
actual days to the next full month and a 360 day year.

(d) As indicated in the Debt Service Schedule attached hereto as EXHIBIT A,
on the lst day of each month for a period of 119 months, commencing June 1, 2009, and
continuing to and including April 1, 2019, monthly instaliments of principal and interest in the
amount of $1,903.36 shall be paid on the Loan to the Lender. The Issuer shall make a final
payment on May 1, 2019 in an amount equal to the then outstanding principal balance plus
accrued interest thereon.

(e) If the Issuer prepays all or any part of the principal balance of the Loan,
then the Issuer shall pay to the Lender a prepayment premium ("Premium") equal to the Prepaid
Principal multiplied by the Premium Percentage. The term "Premium Percentage” shall mean
five percent (5%) beginning on the date of the Loan and ending on (and including) the first
anniversary date of the Loan; four percent (4%) beginning on the day after the first anniversary
date of the Loan and ending on (and including) the second anniversary date of the Loan; three
percent (3%) beginning on the day after the second anniversary date of the Loan and ending on
(and including) the third anniversary date of the Loan; two percent (2%) beginning on the day
after the third anniversary date of the Loan and ending on (and including) the fourth anniversary
date of the Loan; one percent (1%) beginning on the day after the fourth anniversary date of the
Loan and ending on (and including) the fifth anniversary date of the Loan; and zero percent (0%0)
beginning on the day after the fifth anniversary date of the Loan and thereafter. The term
"Prepaid Principal" shall mean the principal being prepaid on the Prepayment Date. The term
"Prepayment Date" shall mean the date the prepayment is tendered. Notwithstanding anything
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herein to the contrary, a Premium shall not be due on any partial prepayment until the total of all
partial prepayments paid during the calendar year (in which the partial prepayment is being
tendered) has exceeded the following: (a) for a Loan with an original principal amount of
$500,000.00 or less, $25,000.00, (b) for a Loan with an original principal amount of more than
$500,000.00 up to $2,000,000.00, 5% of the original principal amount of the Loan and (b) for a
Loan with an original principal amount of more than $2,000,000.00, $100,000.00. All partial
prepayments shall be applied in such order and manner as the Lender may from time to time
determine in its sole discretion. A Premium shall be due whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily as a result of the acceleration
of maturity upon a default or otherwise. Failure by the Lender to collect or demand a Premium at
the time of prepayment shall not be deemed a waiver of the Lender’s right to such Premium or to
any future premium.

® For purposes of this Agreement and all documents referred to herein, the
term “Closing” shall mean the date on which this Agreement and all other documents which are
required to be executed and delivered by the Issuer and Lender pursuant to the terms of Section 3
hereof are executed by such parties.

(g)  The Loan shall be evidenced by the Waterworks Revenue Bonds, Series
2009 A (Taxable) (the “Series 2009 A Bonds™) of the Issuer, dated the date hereof, and issued in
the original aggregate principal amount of $162,000, which shall be executed and delivered to
the Lender at the Closing.

(h)  The Loan will be closed and disbursed only upon the satisfaction of all of
the terms and conditions set forth in Section 3 hereof as determined by the Lender in its sole
discretion.

2. Security

The Issuer shall provide the following security for the Loan:

(a) The Issuer shall grant to the Lender a lien on the Surplus Revenues and
Surcharges of the System, which lien shall be junior and subordinate to the lien on Revenues and
Surcharges created in favor of the holders of the Prior Notes and Prior First Lien Bonds of the
Issuer, and which lien shall be on a parity as to source of and security for payment to the lien
thereon in favor of the Issuer’s outstanding Series 2005 A Bonds, pursuant to a Security
Agreement of even date herewith (the “Security Agreement”); and

(b) The Issuer shall deliver to the Lender a UCC-1 financing statement that,
upon filing in the appropriate office, will perfect the security interest granted by the Issuer to the

Lender in the Security Agreement (the “Financing Statement”).

3. Conditions Precedent to Financing

The obligation of the Lender to disburse the Loan is subject to the following
conditions precedent:
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(a) Issuer shall have delivered to the Lender (i) a certified copy of the Order of
The County Commission of Kanawha County, West Virginia (the “County Commission”)
creating the Issuer; (ii) a copy of the minutes of the Issuer’s organizational meeting for calendar
year 2009; (iii) a copy of the minutes of the meetings of the County Commission appointing the
current members of the Board of the Issuer and the oaths of office of each member of the Board
of the Issuer; and (iv) a copy of the Issuer’s Bylaws.

(b) Issuer shall have delivered to the Lender a certified copy of the Ordinance
approving the issuance of the Bonds by the Issuer, the execution, delivery and performance of the
Security Agreement and this Loan Agreement and all transactions and documentation
contemplated herein, duly enacted by the Issuer, together with a certificate of the Secretary of
Issuer stating that such Ordinance is true and correct as of the date hereof.

(c) Issuer shall have executed and delivered this Loan Agreement, the Security
Agreement, the Bonds, the Financing Statement and all other documents required to be executed
and delivered by the Issuer pursuant to the terms hereof (collectively, the “Bond Documents”),
and the Financing Statement shall have been filed or recorded in the appropriate office or offices
in order to create the liens in favor of the Lender necessary to secure the Loan.

(d) Issuer shall have delivered to the Lender an opinion of Issuer’s counsel
which addresses such matters as may be requested by the Lender with respect to the Loan,
including, but not limited to, an opinion that each of the Bond Documents has been duly
authorized and constitutes a valid, enforceable and legally binding obligation of Issuer, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other statutes in effect from
time to time affecting the rights of creditors generally and except to the extent that the
enforceability thereof may be limited by the application of general principles of equity.

(e) Issuer shall have delivered, or caused to be delivered, to the Lender
certificates of insurance which evidence that the insurance policies required by the Ordinance,
this Agreement and any of the other Bond Documents have been obtained and are in full force
and effect as of Closing, in each case in a form acceptable to the Lender.

0 Issuer shall be responsible to pay at Closing all costs and fees associated
with the Loan including, but not limited to, all reasonable attorneys’ fees of counsel to Lender
and all recording and filing fees incurred in connection with the Loan. In the event the Loan
does not close for any reason, the Issuer shall pay all costs and fees associated with the Loan
including, but not limited to, reasonable attorneys’ fees of counsel to Lender, upon demand by
Lender.

4, Representations and Warranties

Issuer hereby represents and warrants to the Lender as follows:

(a) Issuer is a duly organized and validly existing public corporation in good
standing under the laws of the State of West Virginia and has all requisite corporate power and
authority to own its assets and carry on its business as currently conducted and as proposed to be
conducted.
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(b) The execution, delivery and performance of this Agreement, the Bond
Documents and all other documents and writings referred to herein are all within Issuet’s powers,
have been duly authorized by Issuer and are not in contravention of applicable law, the Bylaws of
Issuer or any other organizational documents, or of any indenture, agreement or undertaking to
which Issuer is a party or by which it or any of its properties is bound.

(©) Each Bond Document to which Issuer is a party has been duly and validly
executed and delivered by Issuer and constitutes a legal, valid and binding obligation of Issuer,
enforceable in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency or other similar laws of general application affecting the enforcement of
creditors’ rights.

(d) No information disclosed by Issuer in connection with the Loan contains
any untrue statement of fact or omits to state any fact necessary in order to have made the
statement therein not misleading.

(e) Neither the execution and delivery of this Agreement or any of the other
Bond Documents, nor consummation of the transactions contemplated hereby and thereby, nor
compliance with the terms, conditions and provisions thereof, will conflict with or result in a
breach of any of the terms, conditions or provisions of Issuer’s Bylaws or any other
organizational document, or of any applicable law, regulation, order, writ, injunction or decree of
any court, governmental instrumentality or agency or any agreement or instrument to which
Issuer is a party or by which it or any ofits properties is subject or bound, or result in the creation
or imposition of any lien, charge, security interest or encumbrance of any nature whatsoever upon
the Project or any of its other property, other than liens previously disclosed to Lender.

1) Except as disclosed to Lender in writing, no action, litigation, suit,
arbitration, mediation, claim, mechanics’ lien, or any other proceeding, including those for
unpaid indebtedness, is pending, filed or threatened against Issuer or the Project and no other
event has occurred which may materially and adversely affect Issuer’s financial condition or the
Project. Moreover, no material fact exists that has not been disclosed to the Lender which would
have a material adverse effect on the Project.

(2 Issuer has acquired and maintained in good standing all permits, licenses,
consents and approvals required under federal, state or local statutes, ordinances, rules and
regulations for the construction of the Project.

(h)  Issuer has paid all taxes and assessments applicable to the Issuer or to its
properties including, without limitation, any taxes and assessment applicable the Project.

(1) No Event of Default (as defined in Section 7 hereof) has occurred and is
continuing or exists, and there exists no condition, event, act or omission which, with the giving
of notice or passage of time or both, would constitute an Event of Default.

(i) The lien conveyed by the Security Agreement constitutes, and shall

constitute during the term of the Loan, a lien on the collateral described therein which is junior
and subordinate to the lien on such collateral created in favor of the holders of the Prior Notes
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and the Prior First Lien Bonds, and such lien shall be on a parity with the lien thereon in favor of
the Series 2005 A Bonds.

(k) To the best of Issuer’s knowledge, after due investigation, the Project is in
compliance with all applicable federal, state or local statutes, rules, regulations, orders or
ordinances now existing or hereafter enacted, including any such statutes, rules, regulations,
orders or ordinances relating to any hazardous or toxic waste, materials or substances, petroleum
and petroleum products, and asbestos, and the Issuer has not received any citations, warning
notices, notices of violation, administrative complaints, judicial complaints or other notices from
any environmental or governmental agency alleging that conditions on the Project are in violation
of any environmental laws. This representation shall survive termination of this Agreement
without limitation.

5. Affirmative Covenants

So long as this Agreement is in effect and any part of the Loan is outstanding, the
Issuer shall:

(a) Promptly inform the Lender in writing of: (i) any Event of Default,
together with a written statement of the action being taken by Issuer to remedy the same; (ii) all
material adverse changes with regard to the Project, and (iif) all litigation, arbitration, mediation,
proceedings and claims, either pending or threatened, relating to the Issuer or to the Project,
including, without limitation, any filed or unfiled mechanics’ lien on the Project or any violation
of environmental laws.

(b)  To the extent available, within five (5) days after the request therefor,
furnish to the Lender such information or financial records pertaining to the Loan, any collateral
for the Loan or the Project as the Lender may reasonably request from time to time.

(c) Obtain and keep in full force and effect, or cause to be obtained and kept
in full force and effect, comprehensive general liability insurance with a combined single limit
per occurrence for bodily injury and property damage in amounts acceptable to Lender in its sole
discretion, with a company or companies and on terms acceptable to Lender, naming the Lender
as an additional insured.

(d)  Cause certificates evidencing the existence and amounts of the liability
insurance required under this Section S to be delivered to the Lender. No such insurance policy
shall be cancelable or subject to reduction in coverage except after 30 days prior written notice to
the Lender. Issuer shall, within a reasonable time after the expiration of such insurance policies,
furnish the Lender with certificates of insurance evidencing the renewal thereof.

(e) Perform and comply with all terms, conditions and provisions set forth in
this Agreement and in all other Bond Documents mentioned herein in a timely manner.

63 Issuer will take all necessary steps to preserve itself as a public

corporation, and will comply with all applicable laws, ordinances, orders, rules or regulations of
any Governmental Authority (as hereinafter defined), applicable to Issuer or its properties or
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operations, and all laws, ordinances, orders, rules and regulations with regard to zoning,
subdivision, building, safety, fire protection and environmental matters, including, without
limitation, all Environmental Laws. As used herein, Governmental Authority (“Governmental
Authority”) means the United States, the State of West Virginia and any political subdivision and
municipality thereof, and any agency, department, commission, board, bureau or instrumentality
of any of them.

(g)  Not less than five (5) days after receipt of written notice from Lender,
permit the Lender or its designees at any reasonable time to examine and audit Issuer’s books,
accounts and records, and make copies and memoranda of its books, accounts, and records. If
Issuer now or at any time hereafter maintains any records (including, without limitation,
computer generated records and computer programs for the generation of such records) in the
possession of a third party, then Issuer shall, upon request of the Lender, notify such party to
permit Lender free access to such records during normal business hours, and to provide Lender
with copies of any records it may request, all at Issuer’s expense.

(h) Permit the Lender and its designees the right, but the Lender shall be under
no obligation, to inspect the Project.

(i) Make, execute and deliver to the Lender such promissory notes, deeds of
trust, assignments of rentals, security agreements, instruments, documents and other agreements
as the Lender or its attorneys may reasonably request to evidence and secure the payment of the
indebtedness and to create and perfect all liens described herein.  Moreover, at the request of the
Lender, Issuer will promptly and duly execute and deliver such additional documents and
assurances and take such additional actions as may be necessary or desirable in order to correct
any defect, error or omission which may at any time be discovered with respect to the Loan or to
more effectively carry out the interest and purpose of this Agreement.

() Agree to acquire and maintain in good standing all permits, licenses,
consents and approvals required under federal, state or local statutes, ordinances, rules and
regulations for the Project.

(k)  Issuer will notify Lender within ten (10) days of any change in the
principal address of the Issuer.

(h Issuer will maintain the Project in good repair and safe condition at all
times and indemnify and defend and hold the Lender harmless from any and all claims relating to
the Project.

(m)  Issuer will promptly pay when due all taxes and assessments upon any of
Issuer’s properties including, without limitation, the Project, and all other taxes which may give
rise to any lien or claim upon the Project or any of the collateral for the loan.

(m)  If Issuer neglects or refuses to pay the cost, premium, liabilities or other
charges with respect to, or otherwise fails to perform, its covenants hereunder, the Lender may do
so, add the cost thereof to the indebtedness evidenced hereby and by the Bonds, and collect the
same from Issuer on demand with interest thereon at the same rate of interest set forth in the
Bonds.

51066492



6. Negative Covenants

In addition to the covenants set forth in the Ordinance, the Issuer covenants and
agrees that while any part of the Loan is outstanding, the Issuer shall not:

(a) Except as created in connection with the Issuer’s Prior Notes, Prior First
Lien Bonds, or Series 2005 A Bonds permit to be created or suffer to exist any liens or
encumbrances upon the Project or any of the collateral for the Loan, or issue any additional
bonds prior to or on a parity with the Bonds, without the prior written consent of the Lender.

(b) Sell, assign, convey, exchange, lease, transfer, pledge, mortgage,
encumber or otherwise dispose of the Project or any of the collateral for the Loan without the
prior written consent of the Lender, except as otherwise provided in the Ordinance.

(c) Furnish the Lender any certificate or other document containing any untrue
statement of material fact or omitting a material fact necessary to make it not misleading in light

of the circumstances under which it was furnished.

7. Events of Default

The Loan shall, at the Lender’s option, become immediately due and payable
without notice or demand upon the occurrence of any one or more of the following (herein, an
“Event of Default™):

(a) Issuer shall fail to pay as and when due any installment of principal or
interest due on the Bonds or any portion thereof and such failure shall continue for a period of 10
days thereafter; or

(b)  Issuer shall fail to pay as and when due any installment of principal or
interest due on, or shall otherwise be in default under, any indebtedness or other obligation owed
to any creditor of Issuer other than the Lender; or

(c) Any representation or warranty made to the Lender herein or otherwise in
connection with or to induce the making of the Loan shall prove, in any material respect, to have
been false, incorrect or incomplete on the date when made; or

(&) Issuer shall default in the performance of any agreement, obligation,
covenant or condition contained in this Agreement or in any of the other Bond Documents (other
than the default contemplated in Section 7(a) hereof), and such default shall not have been
remedied within 30 days after written notice thereof is given to Issuer; or

(e} Issuer shall (i) be dissolved or terminated, (i} admit in writing its
insolvency or its inability to discharge its obligations as they become due, (iii) adopt any
resolution or take any other step in contemplation of bankruptcy, insolvency, receivership,
liquidation, suspension or cessation of its business or the winding up of its affairs or in
contemplation of any proceeding under any law for reorganization, debt adjusiment, arrangement,
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composition, extension or debtor relief, or (iv) make any assignment for the benefit of creditors
or commit any act of bankruptcy; or

(H There shall be filed or brought against Issuer and either (i) adjudicated
adversely to it, or consented to or acquiesced in by it in any manner, or (if) not dismissed within
30 days, any petition in bankruptcy or any insolvency, receivership, trusteeship, reorganization,
debt adjustment, arrangement, composition, extension, debtor relief, dissolution, liquidation,
winding up or any similar proceeding, or any proceeding in which its or his ability to discharge
its or his obligations as they become due is in issue; or

(g)  Commencement of foreclosure against the Project, whether by judicial
proceeding, self-help, re-possession or any other method, by any creditor of Issuer other than the
Lender.

If a payment due hereunder is ten (10) days or more late, the Issuer will be
charged a late charge of 5.00% of the payment due or $25.00, whichever is greater, up to the
maximum amount of $250.00 per late charge. The Issuer will pay to Lender a fee of $25.00 if
the Issuer makes a payment on the Loan and the check or pre-authorized charge with the Lender
is later dishonored.

If an Event of Default shall have occurred and be continuing hereunder or under
any of the Bond Documents, the applicable interest rate for the Loan, as set forth in Section 1(c)
hereof, shall, commencing three (3) days after written notice of a default has been received by
Issuer from Lender and ending upon the curing of such noticed default, increase by 3 % percent
(the “Default Rate™); provided, however, that such Default Rate shall not exceed the maximum
interest rate allowed by law. Upon the curing of any noticed default, the interest rate on the
Loan shall revert to the interest rate set forth in Section 1(¢) hereof as of the date the default is
cured by Issuer.

8. Remedies

Upon the occurrence of any Event of Default, then, automatically, at the option of
the Lender, all of the outstanding balance of the Loan shall, without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived, be forthwith due and
payable, and the Lender may, immediately upon the expiration of any period of grace provided
for herein or in the Bond Documents, enforce payment of the Bonds and any other obligation
herein or in any other Loan Document or otherwise pertaining to the Loan and exercise any and
all other remedies granted to it herein, in the Bond Documents or at law or otherwise. The
rights and remedies hereunder of the Lender are cumulative and not exclusive of any rights or
remedies which it would otherwise have.

9, Miscellaneous Provisions

The parties agree to the following miscellaneous provisions:

(a) This Agreement constitutes the entire understanding and agreement of the
parties as to the matters set forth in this Agreement. No alteration of or amendment to this
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Agreement shall be effective unless made in writing and signed by the party or parties sought to
be charged or bound by such alteration or amendment.

(b)  This Agreement shall be governed by and construed in accordance with
the laws of the State of West Virginia.

(¢)  THE ISSUER HEREBY IRREVOCABLY (I) AGREES THAT ANY
SUIT, ACTION OR OTHER LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OF THE OTHER BOND DOCUMENTS MAY BE BROUGHT
IN ANY FEDERAL OR STATE COURT LOCATED OR SITTING IN KANAWHA COUNTY,
WEST VIRGINIA, AND CONSENTS TO THE JURISDICTION OF SUCH COURT IN ANY
SUCH SUIT, ACTION OR PROCEEDING, AND (IT) WAIVES ANY OBJECTION WHICH IT
MAY HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING IN ANY SUCH COURT AND ANY CLAIM THAT ANY SUCH SUIT,
ACTION OR PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
ISSUER HEREBY IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL
PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING OF COPIES OF
SUCH PROCESS TO ISSUER AT ITS ADDRESS PROVIDED HEREIN PURSUANT
HERETO. ISSUER AGREES THAT THE FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. ALL MAILINGS HEREUNDER SHALL BE BY CERTIFIED OR
REGISTERED MAIL, RETURN RECEIPT REQUESTED. NOTHING HEREIN SHALL
AFFECT THE RIGHT OF THE LENDER TO SERVE LEGAL PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW.

(d)  ISSUER HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS
ISSUER MAY HAVE TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR CLAIM
OF ANY NATURE RELATING TO THIS AGREEMENT OR ANY OF THE BOND
DOCUMENTS, EXECUTED IN CONNECTION WITH THIS AGREEMENT, OR ANY
TRANSACTION CONTEMPLATED BY ANY OF SUCH DOCUMENTS. ISSUER
ACKNOWLEDGES THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

(e) Issuer agrees to pay upon demand, all reasonable and necessary costs and
expenses incurred by the Lender in connection with the preparation and enforcement of this
Agreement, all other Bond Documents and any amendments to such documents which may be
made from time to time after the date hereof, including, but not limited to, reasonable attorneys’
fees and expenses. This includes the reasonable attorneys’ fees and legal expenses of the Lender,
whether or not there is any lawsuit, including reasonable attorneys’ fees for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and
any anticipated post-judgment collection services. Issuer, or an assigned third party, also will
pay any court costs, in addition to all other sums provided by law.

63 All notices to be given under this Agreement shall be in writing and shall

be deemed sufficiently given when mailed by certified mail, return receipt requested, to the
following addresses:
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REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINIA
METROPOLITAN REGION

Kanawha County Courthouse

409 Virginia Street East

Charleston, WV 25301

Attention: President

Telephone:  (304) 357-0570

JPMORGAN CHASE BANK, NA

707 Virginia Street East

Post Office Box 1113

Charleston, WV 25324-1113

Attention: Commercial Loan Department
Telephone:  (304) 348-5630
Facsimile: (304) 348-6903

All notice periods under this Agreement shall commence on and include the date upon which
such notice was sent to the addressee. Any change in the address for notice to a party shall be
given in the same manner provided in this Section 9(f).

()  If a court of competent jurisdiction finds any provision of this Agreement
to be invalid or unenforceable as to any person, entity or circumstance, such finding shall not
render that provision invalid or unenforceable as to any other persons, entities or circumstances.
If feasible, any such offending provision shall be deemed to be modified in order to comply with
the limits of enforceability or validity; provided, however, that if the offending provision cannot
be so modified, it shall be stricken and all other provisions of this Agreement in all other respects
shall remain valid and enforceable.

(h)  All warranties, representations, covenants and indemnities made by Issuer
in this Agreement or in any certificate or other instrument delivered by Issuer to the Lender in
connection herewith shall be considered to have been relied upon by the Lender and will survive
the making of the Loan and shall continue in full force and effect so long as the Series 2009 A
Bonds are outstanding and until payment in full of all of Issuer’s obligations hereunder and under
the Bond Documents. The warranties, covenants and indemnities set forth in this Agreement
may be assigned or otherwise transferred by the Lender to its successors and assigns and to any
subsequent purchasers of all or any portion of any collateral securing the Loan by, through or
under the Lender, without notice to or the consent of Issuer.

(i) The Lender shall not be deemed to have waived any rights under this
Agreement unless such waiver is given in writing and signed by the Lender. No delay or
omission on the part of the Lender in exercising any right shall operate as a waiver of that right or
any other right. A waiver by the Lender of a provision of this Agreement shall not prejudice or
constitute a waiver of its right otherwise to demand strict compliance with that provision or any
other provision of this Agreement. No prior waiver by the Lender, nor any course of dealing
between Lender and Issuer shall constitute a waiver of any rights of the Lender or of any
obligations of Issuer. Whenever the consent of the Lender is required under this Agreement, the
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granting of such consent by the Lender in any instance shall not constitute continuing consent in
subsequent instances where such consent is required and in all cases such consent may be granted
or withheld in the sole discretion of the Lender.

4] This Agreement shall be binding upon and shall inure to the benefit of the
parties and their successors and assigns; provided, however, that Issuer may not sell, assign,
convey or otherwise transfer any rights or obligations hereunder without the prior written consent
of the Lender.

(k)  This Agreement shall continue in full force and effect so long as any part
of the Loan remains outstanding or has not been fully and finally paid, performed or satisfied.

H The Lender may sell, transfer or otherwise assign all of its right, title and
interest in and to this Agreement and the Bond Documents without the consent of Issuer, but
shall notify Issuer in writing of any such sale, transfer or assignment within 30 days after the
occurrence thereof.

(m) No inference shall be drawn in favor of or against any party because of
their participation in the drafting of this Agreement or any of the other documents relating to the
Loan.

(n)  Nothing in this Agreement, whether express or implied, shall be construed
to give to any person other than the parties hereto any legal or equitable right, remedy or claim
under or in respect of this Agreement, which is intended for the sole and exclusive benefit of the
parties hereto.

(0) Unless otherwise specified herein, all year-end financial statements and
reports furnished to the Lender hereunder or under any other Loan Document shall be prepared in
accordance with generally accepted accounting principles and practices consistently applied.

(p) This Agreement may be executed in any number of counterparts and by
the different parties hereto on separate counterparts, each of which, when so executed and
delivered by the parties, constituting an original, but all such counterparts together, constituting
one and the same instrument.

(@)  The Ordinance is incorporated herein by reference and the terms,
conditions and covenants thereof are hereby made a part of this Agreement to the same extent
and with the same effect as if they were fully set forth herein. This Agreement is intended to
supplement the Ordinance and does not and is not intended to supercede the Ordinance. To the
extent that any provision of this Agreement conflicts with any provision of the Ordinance, the
provisions of the Ordinance shall govern.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their respective officers duly authorized, all as of the date and year first above

written.

51066492

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION

Its: President

JPMORGAN CHASE BANK, NA

w0

By: - —

T
Its: K\ e E 9/7’&"::";/ i Shra




EXHIBIT A
DEBT SERVICE SCHEDULE

(Attached Hereto)
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PRECOMP / SIMPLE

AMOUNT FINANCED 162000.00 REPAYMENT TYPE |

DUE DATE 06 01 09 INTEREST RATE 7.200 APR 7.200

ADV DATE 04 16 09 NO PAYMENTS 120 PTS/SVC CHG 0.00

ENTER PAYMENT NUMBER 013

PYMT DATE PYMTNO PAYMENT AMT PRINCIPAL INTEREST BALANCE

06/01/09 1 1903.36 44536 1458.00 161554.64
07/01/09 2 1903.36 934.03  969.33 160620.61

08/01/09 3 1903.36 939.64  963.72 159680.97
09/01/09 4 1903.36 94527  958.09 158735.70
16/01/09 5 1903.36 950,95 95241 157784.75
11/01/09 6 1903.3 956.65  946.71 156828.10
12/G1/09 7 1903.36 962.39  940.97 155865.71

01/01/10 8 1903.36 968.17  935.19 154897.54
02/01/10 9 1903.36 973.97 92939 153923.57
03/01/10 10 1903.36 979.82  923.54 152943.75
04/01/10 11 1903.36 985.70  917.66 151958.05
05/01/10 12 1903.36 991.61  911.75 150966.44

06/01/10 13 1903.36 997.56  905.80 149968.88
07/01/10 14 1903.36 1003.55 899,81 148965.33
08/01/10 15 1903.36 1009.57  893.79 147955.76
09/01/10 16 1903.36 1015.63  887.73 146940.13
L3/01/10 17 1903.3 1021.72  881.64 145918.41
11/01/10 18 1903.36 1027.85 87551 144890.56
12/01/10 19 1903.36 1034.02  869.34 143856.54
01/01/11 20 1903.36 1040.22  863.14 14281632
02/01/11 21 1903.36 1046.46 85690 141769.86
03/01/11 22 1903.36 1052.74  850.62 140717.12
04/01/11 23 1903.36 1059.06  844.30 139658.06
05/01/11 24 1903.36 106541  837.95 138592.65
06/01/11 25 1903.36 1071.80  831.56 137520.85
07/01/11 26 1903.36 1078.23 825,13 1306442.62
08/01/11 27 1903.36 108470 818.66 135357.92
09/41/11 28 1903.36 109121 812.15 134266.71
10/01/11 29 1903.36 109776 805.60 133168.95
1101711 30 1903.36 1104.35  799.01 132064.60
12/01/11 31 1903.36 1110.97  792.39 130953.63
01/01/12 32 1903.36 1117.64  785.72 129835.99
02/01/12 33 1903.36 112434 779.02 128711.65
03/01/12 34 1903.36 1131.09 77227 127580.56
04/01/12 35 1903.36 1137.88 76548 126442.68
05/01/12 36 1903.36 114470  758.66 125297.98
06/01/12 37 1903.36 1151.57 75179 124146.4]
07/01/12 38 1903.36 1158.48 74488 122987.93
08/01/12 39 1903.36 116543 737.93  121822.50
09/01/12 40 1903.36 1172.43 730,93  120650.07
10/01/12 41 1903.36 117946 723.90 119470.6]
11/01/12 42 1903.36 1186.54  716.82 118284.07



12/01/12
01/01/13
02/01/13
03/01/13
04/01/13
(5/01/13
06/01/13
0701713
08/01/13
09/01/13
10/01/13
11/01/13
12/01/13
01/01/14
02/01/14
03/01/14
04/01/14
05/01/14
06/01/14
07/01/14
08/01/14
09/01/14
10/01/14
11/01/14
12/01/14
0101715
02/01/15
G3/01/15
04/01/15
05/01/15
06/01/15
07/01/15
08/01/15
09/G1/15
10/01/715
11/01/15
12/01/15
01/01/16
02/01/16
03/01/16
04/01/16
05/01/16
06/01/16
07/01/16
08/01/16
09/01/16
10/01/16
11/01/16

43
44
45
46
47
48
49
50
51
52
33
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
&3
84
85
86
87
88
89
90

1903.36
1903.36
1903.36
1903.36
1903.36
1603.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.3

1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36

1193.66
1200.82
1208.02
1215.27
1222.56
1229.90
1237.28
1244.70
1252.17
1259.68
1267.24
1274.84
1282.49
1290.19
1297.93
1305.72
1313.55
1321.43
1329.36
1337.34
1345.36
1353.43
1361.55
1369.72
1377.94
1386.21
1394.53
1402.89
1411.31
1419.78
1428.30
1436.87
1445.49
1454.16
1462.89
1471.66
1480.49
1489.38
1498.31
1507.30
1516.35
1525.44
1534.60
1543.80
1553.07
1562.39
1571.76
1581.19

709.70
702.54
695.34
688.09
680.80
673.46
666.08
658.66
651.19
643.68
636.12
628.52
620.87
613.17
605.43
597.64
589.81
581.93
574.00
566.02
558.00
549.93
541.81
533.64
525.42
517.15
508.83
500.47
492.05
483.58
475.06
466.49
457.87
44920
440.47
431.70
422.87
413.98
405.05
396.06
387.01
377.92
368.76
359.56
350.29
340.97
331.60
322.17

117090.41
115889.59
114681.57
113466.30
112243.74
111013.84
109776.56
108531.86
107279.69
10602001
104752.77
103477.93
102195.44
100905.25
99607.32
98301.60
96988.05
95666.62
94337.26
92999.92
91654.56
9036G1.13
88939.58
87569.86
86191.92
84805.71
83411.18
82008.29
80596.98
79177.20
77748.90
76312.03
74866.54
73412.38
71949.49
70477.83
68997.34
67507.96
66009.65
64502.35
62986.00
61460.56
59925.96
58382.16
56829.09
55266.70
53694.94
52113.75



12/01/16
01/01/17
02/01/17
03/01/17
04/01/17
05/01/17
06/01/17
07/01/17
08/01/17
09/01/17
10/01/17
1101717
12001717
01701718
02/01/18
03/01/18
04/01/18
05/01/18
06/01/18
07/01/18
08/01/18
09/01/18
10/01/18
11/01/18
12/01/18
(01/01/19
02/01/19
03/01/19
04/01/19
05/61/19

91
92

-
D

94

95

96

97

98

99

100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120

1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1903.36
1503.36
1903.36
1903.36
1903.36
1903.36
1903.36
1902.90

1590.68
1600.22
1609.82
1619.48
1629.20
1638.97
1648.81
1658.70
1668.65
1678.66
1688.74
1698.87
1709.06
1719.32
1729.63
1740.01
1750.45
1760.95
1771.52
1782.15
1792.84
1803.60
1814.42
1825351
1836.26
1847.28
1858.36
1869.51
1880.73
1891.55

312.68
303.14
293.54
283.88
274.16
264.39
254.55
244.66
234.71
224.70
214.62
204.49
194.30
184.04
173.73
163.35
152.91
142.41
131.84
121.21
110.52
99.76
88.94
78.05
67.10
56.08
45.00
33.85
22,63
11.35

50523.07
48922.85
47313.03
45693.55
44064.35
42425.38
40776.57
36117.87
37449.22
35770.56
34081.82
32382.95
30673.89
28954.57
2722494
25484.93
23734.48
21973.53
20202.01
18419.86
16627.02
14823.42
13009.00
11183.69
9347.43
7500.15
5641.79
3772.28
1891.55
0.00



Security Agreement

SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the "Agreement™), dated as of April 16, 2009, is
entered into by and between the REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINJIA METROPOLITAN REGION, a
West Virginia public corporation (the "Debtor") and JIPMORGAN CHASE BANK, NA, a
national banking association (the "Bank").

WITNESSETH THAT:

WHEREAS, the Debtor is (or will be with respect to after-acquired property) the legal
and beneficial owner and the holder of the Collateral (as defined in Section 1 hereof); and

WHEREAS, pursuant to that certain Loan Agreement (as it may hereafter from time to
time be restated, amended, modified or supplemented, the "Loan Agreement”) of even date
herewith by and between the Debtor and the Bank, the Bank has agreed to make a loan to the
Debtor to permanently finance the costs of additions and betterments 10 the public waterworks
system of the Issuer, consisting of the construction of a variety of waterline extensions
throughout Kanawha County, West Virginia (the “County”), together with improvements to the
system and all appurtenant facilities (collectively, the "Project™); and

WHEREAS, the obligation of the Bank to make the loan under the Loan Agreement is
subject to the condition, among others, that the Debtor secure its obligations to the Bank under
the Loan Agreement, the other Bond Documents and otherwise as more fully described herein in
the manner set forth herein.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto covenant
and agree as follows:

1. Terms which are defined in the ordinance of the Debtor adopted April 16, 2009,
authorizing the Loan Agreement and the transactions contemplated therein (the “Ordinance”)
or which are defined in the Loan Agreement and not otherwise defined herein are used herein as
defined therein. The following words and terms shall have the following meanings, respectively,
unless the context hereof otherwise clearly requires:

(a) "Code" means the Uniform Commercial Code as in effect in the State of
West Virginia on the date hereof and as amended from time to time except to the extent that the
conflict of law rules of such Uniform Commercial Code shall apply the Uniform Commercial
Code as in effect from time to time in any other state to specific property or other matters.

(b} "Collateral” means the Surplus Revenues and Surcharges of the System.
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(c) "Debt" shall mean and include the following: (i) all now existing and
hereafter arising indebtedness and obligations of the Debtor to the Bank under the Loan
Agreement or any of the other Bond Documents, including all obligations, liabilities, and
indebtedness, whether for principal, interest, fees, expenses or otherwise, of the Debtor to the
Bank now existing or hereafter incurred under the Loan Agreement or the Bonds or any of the
other Bond Documents as any of the same or any one or more of them may from time to time be
amended, restated, modified, or supplemented, together with any and all extensions, renewals,
refinancings, and refundings thereof in whole or in part (and including obligations, liabilities, and
indebtedness arising or accruing after the commencement of any bankruptcy, insolvency,
reorganization, or similar proceeding with respect to the Debtor or which would have arisen or
accrued but for the commencement of such proceeding, even if the claim for such obligation,
liability or indebtedness is not enforceable or allowable in such proceeding, and including all
obligations, liabilities and indebtedness arising from any extensions of credit under or in
cormection with the Bond Documents from time to time, regardless whether any such extensions
of credit are in excess of the amount committed under or contemplated by the Bond Documents
or are made in circumstances in which any condition to extension of credit is not satisfied); and
(i) any sums advanced by the Bank or which may otherwise become due pursuant to the
provisions of the Loan Agreement, the Bonds, this Agreement, or any other Bond Documents or
pursuant to any other document or instrument at any time delivered to the Bank in connection
therewith, including commitment, letter of credit, bank or other fees and charges, and
indemnification obligations under any such document or instrument, together with all interest
payable on any of the foregoing, whether such sums are advanced or otherwise become due
before or after the entry of any judgment for foreclosure or any judgment on any Loan Document
or with respect to any default under any of the Debt.

(d)  "Net Revenues” means the balance of the Revenues, remaining after
deduction of Operating Expenses.

(e) "Operating Expenses” means the reasonable, proper and necessary costs of
repair, operation and maintenance of the Series 2009 A Facilities, as hereinafter defined, 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 fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as herein
defined), other than those capitalized as part of the Costs, payments to pension or retirement
funds, taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided, that "Operating
Expenses” does not include payments on account of the principal of or redemption premium, if
any, or interest on the Bonds, charges for depreciation, losses from the sale or other disposition
of, or from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accounting periods.

H) “Person” shall mean any individual, corporation, partnership, limited

liability company, association, joint-stock company, trust, unincorporated organization, joint
venture, government or political subdivision or agency thereof, or any other entity.
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(g) "Revenues" means all revenues to be paid to or on behalf of the Issuer by
the Company under the O & M Agreement; provided that, in the event the O & M Agreement is
terminated, Revenues shall include all receipts, revenues, income and other monies from the
subsequent leasing, subleasing, operation, management, sale or other disposition of the System,
or any part thereof, and all rights to receive the same, determined in accordance with generally
accepted accounting principles; provided, however, that any Surcharges paid by customers of the
System shall not be considered to be Revenues.

(h) "Surcharges” mean those monthly surcharges paid by customers of the
Issuer to the County Commission, which have been approved by the West Virginia Public
Service Commission.

(i)  "Surplus Revenues" means the Net Revenues not required by the Prior
Resolutions to be set aside and held for the payment of or security for the Prior First Lien Bonds
or the Prior Notes or any other obligations of the Issuer, including, without limitation, any
respective sinking fund, reserve account or depreciation reserve.

()  "System" means the public waterworks system of the Issuer, together with
any further additions, betterments and improvements thereto hereafter constructed or acquired
from any sources whatsoever.

2. As security for the due and punctual payment and performance of the Debt in full,
the Debtor hereby agrees that the Bank shall have, and the Debtor hereby grants to and creates in
favor of the Bank a continuing lien on and security interest under the Code in and to the
Collateral. Without limiting the generality of Section 4 below, the Debtor further agrees that
with respect to each item of Collateral, if any, as to which (i) the creation of a valid and
enforceable security interest is not governed exclusively by the Code or (ii) the perfection of a
valid and enforceable security interest therein under the Code cannot be accomplished either by
the Bank taking possession thereof or by the filing in appropriate locations of appropriate Code
financing statements executed by the Debtor, the Debtor will at its expense execute and deliver to
the Bank and hereby does authorize the Bank to execute and file such documents, agreements,
notices, assignments and instruments and take such further actions as may be requested by the
Bank from time to time for the purpose of creating a valid and perfected lien on such item
enforceable against the Debtor and all third parties to secure the Debt.

3. The Debtor represents and warrants to the Bank that (a) the Debtor has good and
marketable title to its Collateral, (b) except for the security interests granted to and created in
favor of the holders of the Prior First Lien Bonds, the Series 2005 A Bonds and the Prior Notes
and the security interest granted to and created in favor of the Bank hereby, the Collateral is free
and clear of any liens or encumbrances, (¢) the Debtor will defend the Collateral against all
claims and demands of all Persons at any time claiming the same or any interest therein, (d) the
exact legal name of the Debtor is as set forth on the signature page hereto, and (e) the state of
incorporation, formation or organization, as applicable, of the Debtor is as set forth on Schedule
A attached hereto.
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4, The Debtor will faithfully preserve and protect the Bank's security interest in the
Collateral as a prior perfected security interest under the Code, superior and prior to the rights of
all third Persons (except the holders of the Prior Notes and Prior First Lien Bonds), and will do
all such other acts and things and will, upon request therefor by the Bank, execute, deliver, file
and record, and the Debtor hereby authorizes the Bank to so file, all such other documents and
instruments, including, without limitation, financing statements, security —agreements,
assignments and documents and powers of attorney with respect to the Collateral, and pay all
filing fees and taxes related thereto, as the Bank in its reasonable discretion may deem necessary
or advisable from time to time in order to atitach, continue, preserve, perfect, and protect said
security interest (including the filing at any time or times after the date hereof of financing
statements under, and in the locations advisable pursuant to, the Code); and, the Debtor hereby
irrevocably appoints the Bank, its officers, employees and banks, or any of them, as its
attorney-in-fact for the Debtor to execute, deliver, file and record such items for the Debtor and
in the Debtor's name, place and stead. This power of attorney, being coupled with an interest,
shall be irrevocable for the life of this Agreement. The Debtor acknowledges and agrees that (1)
the power of attorney herein granted shall in no way be construed as to benefit such Debtor; (ii)
the Bank herein granted this power of attorney shall have NO duty to exercise any powers
granted hereunder for the benefit of the Debtor; and (iii) the Bank herein granted this power of
attorney shall, to the extent exercisable, exercise any and all powers granted hereunder for the
benefit of the Bank. The Bank hereby accepts this power of attorney and all powers granted
hereunder for the benefit of the Bank.

5. The Debtor covenants and agrees that:

(a) it will defend the Bank's right, title and lien on and security interest in and
to the Collateral and the proceeds thereof against the claims and demands of all Persons
whomsoever, other than any Person claiming a right in the Collateral pursuant to an agreement
between such Person and the Bank;

(b) it will not suffer or permit to exist on any Collateral any lien other than
liens which have been disclosed to the Bank prior to the date hereof;

(c) it will not take or omit to take any action, the taking or the omission of
which might result in a material alteration (except as may be permitted by the Loan Agreement)
or impairment of the Collateral or of the Bank's rights under this Agreement;

(d) it will not sell, assign, convey, transfer or otherwise dispose of any portion
of the Collateral without the prior written consent of Bank;

(e) it will (i) maintain its chief executive office and keep the Collateral and all
records pertaining thereto at the location specified on Schedule A hereto, unless it shall have
given the Bank prior notice and taken any action reasonably requested by the Bank to maintain its
security interest therein, (ii) if applicable, execute control agreements and cause other Persons to
execute acknowledgments in form and substance satisfactory to the Bank evidencing the Bank's
control with respect to all Collateral the control or acknowledgment of which perfects the Bank's
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security interest therein, and (iil) keep materially accurate and complete books and records
concerning the Collateral and such other books and records as the Bank may from time to time
reasonably require;

43 it will promptly furnish to the Bank such information and documents
relating to the Collateral as the Bank may reasonably request, all of the foregoing to be certified
upon request of the Bank by an authorized officer of the Debtor;

(¢)  the Debtor will not change its state of incorporation, formation or
organization, as applicable without providing thirty (30) days prior written notice the Bank;

(h) the Debtor will not change its name without providing thirty (30) days
prior written notice to the Bank;

(i) the Debtor shall preserve its corporate existence and shall not (a) in one, or
a series of related transactions, merge into or consolidate with any other entity, the survivor of
which is not the Debtor, or (b) sell all or substantially all of its assets;

() the Debtor hereby authorizes the Bank to, at any time and from time to
time, file in any one or more jurisdictions financing statements that describe the Collateral,
together with continuation statements thereof and amendments thereto, without the signature of
the Debtor and which contain any information required by the Code or any other applicable
statute applicable to such jurisdiction for the sufficiency or filing office acceptance of any
financing statements, continuation statements, or amendments. The Debtor agrees to furnish
any such information to the Bank promptly upon request; and

(k)  the Debtor shall at any time and from time to time take such steps as the
Bank may reasonably request as are necessary for the Bank to insure the continued perfection of
the Bank's security interest in the Collateral with the same priority required hereby and the
preservation of its rights therein.

6. The Debtor assumes full responsibility for taking any and all necessary steps to
preserve the Bank's rights with respect to the Collateral against all Persons. The Bank shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral in its
possession if the Bank takes such action for that purpose as the Debtor shall request in writing,
provided that such requested action will not, in the judgment of the Bank, impair the security
interest in the Collateral created hereby or the Bank's rights in, or the value of, the Collateral, and
provided further that such written request is received by the Bank in sufficient time to permit the
Bank to take the requested action.

7. (a) At any time and from time to time whether or not an Event of Default then
exists and without prior notice to or consent of the Debtor, the Bank may at its option take such
actions as the Bank deems appropriate (i) to attach, perfect, continue, preserve and protect the
Bank's security interest in or lien on the Collateral, and/or (ii) to inspect, audit and verify the
Collateral, including reviewing all of the Debtor's books and records and copying and making
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excerpts therefrom, provided that prior to an Event of Default, the same is done with advance
notice during normal business hours to the extent access to the Debtor's premises is required, and
(iii) to add all liabilities, obligations, costs and expenses reasonably incurred in connection with
the foregoing clauses (i) and (ii) to the Debt, to be paid by the Debtor to the Bank upon demand;
and

(b) At any time and from time to time after an Event of Default exists and is
continuing and without prior notice to or consent of the Debtor, the Bank may at its option take
such action as the Bank deems appropriate (i) to maintain, repair, protect and insure the
Collateral, and/or (ii) to perform, keep, observe and render true and correct any and all covenants,
agreements, representations and warranties of the Debtor hereunder, and (1ii) to add all liabilities,
obligations, costs and expenses reasonably incurred in connection with the foregoing clauses (i)
and (ii) to the Debt, to be paid by the Debtor to the Bank upon demand.

8. After there exists any Event of Default under the Loan Agreement:

(a) The Bank shall have and may exercise all the rights and remedies available
to a Bank under the Code in effect at the time, and such other rights and remedies as may be
provided by law and as set forth below, and Debtor hereby appoints the Bank, its officers,
employees and agents, as its attorney in fact with all necessary power and authority to, if
applicable, (i) take possession immediately, with or without notice, demand, or legal process, of
any of or all of the Collateral wherever found, and for such purposes, enter upon any premises
upon which the Collateral may be found and remove the Collateral therefrom, (i) require the
Debtor to assemble the Collateral and deliver it to the Bank or to any place designated by the
Bank at the Debtor's expense, (iii) receive, open and dispose of all mail addressed to the Debtor
and notify postal authorities to change the address for delivery thereof to such address as the
Bank may designate, (iv) do all acts and things necessary, in the Bank's sole discretion, to fulfill
the Debtor's obligations to the Bank under the Loan Agreement, the Bond Documents or
otherwise, (v) access and use the information recorded on or contained in any data processing
equipment or computer hardware or software relating to Collateral or proceeds thereof to which
the Debtor has access, (vi) demand, sue for, collect, compromise and give acquittances for any
and all Collateral, (vii) prosecute, defend or compromise any action, claim or proceeding with
respect to any of the Collateral, and (viii) take such other action as the Bank may deem
appropriate. This power of attorney, being coupled with an interest, shall be irrevocable for the
life of this Agreement. To the extent permitted by Law, the Debtor hereby waives all claims of
damages due to or arising from or connected with any of the rights or remedies exercised by the
Bank pursuant to this Agreement. The Debtor acknowledges and agrees that (i) the power of
attorney herein granted shall in no way be construed as to benefit the Debtor; (ii) the Bank herein
granted this power of attorney shall have NO duty to exercise any powers granted hereunder for
the benefit of the Debtor; and (iii) the Bank herein granted this power of attorney shall, to the
extent exercisable, exercise any and all powers granted hereunder for the benefit of the Bank. The
Bank hereby accepts this power of attorney and all powers granted hereunder for the benefit of
the Bank.
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(b)  If applicable, the Bank shall have the right to lease, sell or otherwise
dispose of all or any of the Collateral at public or private sale or sales for cash, credit or any
combination thereof, with such notice as may be required by law (it being agreed by the Debtor
that, in the absence of any contrary requirement of law, ten (10) days' prior notice of a public or
private sale of Collateral shall be deemed reasonable notice), in lots or in bulk, for cash or on
credit, all as the Bank, in its sole discretion, may deem advisable. Such sales may be adjourned
from time to time with or without notice. The Bank shall have the right to conduct such sales on
the Debtor's premises or elsewhere and shall have the right to use the Debtor's premises without
charge for such sales for such time or times as the Bank may see fit. The Bank may purchase all
or any part of the Collateral at public or, if permitted by law, private sale and, in lieu of actual
payment of such purchase price, may set off the amount of such price against the Debt.

(c) The Debtor, at its cost and expense (including the cost and expense of any
of the following referenced consents, approvals etc.) will promptly execute and deliver or cause
the execution and delivery of all applications, certificates, instruments, registration statements,
and all other documents and papers the Bank may request in connection with the obtaining of any
consent, approval, registration, qualification, permit, license, accreditation, or authorization of
any other official body or other Person necessary or appropriate for the effective exercise of any
rights hereunder or under the other Bond Documents. Without limiting the generality of the
foregoing, the Debtor agrees that in the event the Bank shall exercise its rights hereunder or
pursuant to the other Bond Documents, to sell, transfer, or otherwise dispose of, or vote, consent,
operate, or take any other action in connection with any of the Collateral, the Debtor shall
execute and deliver (or cause to be executed and delivered) all applications, certificates,
assignments and other documents that the Bank requests to facilitate such actions and shall
otherwise promptly, fully, and diligently cooperate with the Bank and any other Personin making
any application for the prior consent or approval of any official body or any other Person to the
exercise by the Bank of any such rights relating to all or any of the Collateral. Furthermore,
because the Debtor agrees that the remedies at law of the Bank for failure of the Debtor to
comply with this Subsection (c) would be inadequate, and that any such failure would not be
adequately compensable in damages, the Debtor agrees that this Subsection (c) may be
specifically enforced.

9. The lien on and security interest in the Debtor's Collateral granted to and created
in favor of the Bank by this Agreement shall be for the benefit of the Bank and its affiliates. Each
of the rights, privileges, and remedies provided to the Bank hereunder or otherwise by law with
respect to the Debtor's Collateral shall be exercised by the Bank only for its own benefit, and any
of the Debtor's Collateral or proceeds thereof held or realized upon at any time by the Bank shall
be applied in accordance with the Code or other applicable law. The Debtor shall remain liable
to the Bank and its affiliates for and shall pay to the Bank and its affiliates any deficiency which
may remain after such sale or collection.

10.  Upon indefeasible payment in full of the Debt and termination of the Loan
Agreement, this Agreement shall terminate and be of no further force and effect. Until such
time, however, this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.
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11.  No failure or delay on the part of the Bank in exercising any right, remedy, power
or privilege hereunder shall operate as a waiver thereof or of any other right, remedy, power or
privilege of the Bank hereunder; nor shall any single or partial exercise of any such right,
remedy, power or privilege preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. No waiver of a single Event of Default shall be deemed a
waiver of a subsequent Event of Default.  All waivers under this Agreement must be in writing.
The rights and remedies of the Bank under this Agreement are cumulative and in addition to any
rights or remedies which it may otherwise have, and the Bank may enforce any one or more
remedies hereunder successively or concurrently at its option.

12.  All notices, statements, requests and demands given to or made upon either party
hereto in accordance with the provisions of this Agreement shall be given or made as provided in
Section 9 (f) of the L.oan Agreement.

13.  The Debtor agrees that as of the date hereof, all information contained on
Schedule A attached hereto is accurate and complete and contains no omission or
misrepresentation. The Debtor shall promptly notify the Bank of any changes in the information
set forth thereon.

14.  The Debtor acknowledges that the provisions hereof giving the Bank rights of
access to books, records and information concerning the Collateral and the Debior's operations
and providing the Bank access to the Debtor's premises are intended to afford the Bank with
immediate access to current information concerning the Debtor and its activities, including
without limitation, the value, nature and location of the Collateral so that the Bank can, among
other things, make an appropriate determination after the occurrence of an Event of Default,
whether and when to exercise its other remedies hereunder and at law. The Debtor further
acknowledges that should the Debtor at any time fail to promptly provide such information and
access to the Bank, the Debtor acknowledges that the Bank would have no adequate remedy at
law to promptly obtain the same. The Debtor agrees that the provisions hereof may be
specifically enforced by the Bank and waives any claim or defense in any such action or
proceeding that the Bank has an adequate remedy at law.

15.  This Agreement shall be binding upon and inure to the benefit of the Bank and its
successors and assigns, and the Debtor and its successors and assigns, except that the Debtor may
not assign or transfer the Debtor's obligations hereunder or any interest herein.

I6. This Agreement shall be deemed to be a contract under the laws of the State of
West Virginia and for all purposes shall be governed by and construed in accordance with the
faws of said State excluding its rules relating to conflicts of law.

17.  Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction.
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18.  The Debtor hereby irrevocably submits to the nonexclusive jurisdiction of any
West Virginia State or Federal Court sitting in Kanawha County, West Virginia, in any action or
proceeding arising out of or relating to this Agreement, and the Debtor hereby irrevocably agrees
that all claims in respect of such action or proceeding may be heard and determined in such West
Virginia State or Federal court. The Debtor hereby waives to the fullest extent it may
effectively do so, the defense of an inconvenient forum to the maintenance of any such action or
proceeding. The Debtor agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions (or any political subdivision thereof) by
suit on the judgment or in any other manner provided by law.

19.  EXCEPT AS PROHIBITED BY LAW, THE DEBTOR HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER, OR IN CONNECTION WITH
THIS AGREEMENT OR ANY OTHER BOND DOCUMENTS OR TRANSACTIONS
RELATING THERETO.

20.  This Agreement may be executed in any number of counterparts, and by different
parties hereto in separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument. The Debtor
acknowledges and agrees that a telecopy transmission to the Bank of the signature pages hereof
purporting to be signed on behalf of the Debtor shall constitute effective and binding execution
and delivery hereof by the Debtor.

[Remainder of Page Intentionally Left Blank]

5106663.2



IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized,

have executed and delivered this Agreement as of the day and year first above set forth.

5106663.2

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION,

a West Virginia public corporation

By:

Title: President

JPMORGAN CHASE BANK, NA,
a national banking association

e
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By T
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Titlw President




SCHEDULE A
TO
SECURITY AGREEMENT

1. The chief executive office of the Debtor is located at:

409 Virginia Street Fast
Charleston, West Virginia 25301
Kanawha County

2, The Debtor's true and full name is a follows: Regional Development Authority of
Charleston-Kanawha County. West Virginia Metropolitan Region. The Debtor uses no trade
names or fictitious names.

3. The Debtor's form of organization is as follows: Public Corporation
4, The Debtor's state of organization is as follows: West Virginia
5. All of the Debtor's personal property which has not been delivered to the Bank

pursuant to the terms of this Agreement or the Loan Agreement is now, and will be at all future
times, located at the Debtor's chief executive office as described in Paragraph 1 above, except as
specified below:

6. The Debtor's books and records, including those relating to accounts payable and
accounts receivable, are kept at the Debtor's chief executive office as described in Paragraph 1
above, except as specified below:

919120.00313
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UCC FINANCING STATEMENT
FOLLOW (NSTRUCTIONS (front and back) CAREFULLY
A. NAME & PHONE OF CONTACT OF FILER [optional]

B. SEND ACKNOWLEDGMENT 70! (Name and Address)

rS—ohn C. Stump, Esq. _“
Steptoe & Johnson PLLC
Chase Tower- Eighth Floor
707 Virginia Street, East
P. O, Box 1588
L('iharieston, WV 25326-1588 __J

THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

1. DERTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (1a or 1b) - do not abbreviate or combing names

fa. ORGANIZATION'S NAME

Regional Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region

OR 1o, INDIVIRUAL'S LAST NAME FIRST NAME MIDBLE NAME SUFFIX
1¢. MAILING ADDRESS LY STATE POSTAL CODE COUNTRY
409 Virginia Street, East Charleston WV | 25301 USA
id. TAX 1D #  S5N OR EIN ADD'LINFORE |1e. TYRPE OF ORGANIZATION $, JURISDICTION OF ORGANIZATION 19, CRGANIZATIONAL 1T #, if any
N . . a s
Sesron O | Public Corporation | West Virginia |

[Jone

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insed only gne debtor name (2a or 20) - do not abbreviate or sombine names

2a. ORGANIZATION'S NAME

OR [ NOVIDUAL'S LAST NAME FIRET NAME WBDLE NAME SUFEN
2¢. MAILING ADDRESS CITY STATE | POBIAL CODE COUNTRY
USA
20 TAXIL# SSNORER  JADDLINFORE |26 TYPE OF ORGANIZATION 77, JURIEDICTION OF ORGAMIZATION Fg. ORGANIZATIONAL ) #, F any
ORGANIZATION
DEBTOR | ; i Ij NONE
3, SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gng secured party name (3a or 3b)
3. ORGANIZATION'S NAME
JPMorgan Chase Bank, NA
OR L TROWVIDUAL'S LAST NANE TFIREYNAME MIBBLE NAME SUFEN
3¢, MAILING ADDRESS CITY STATE  POSTAL CODE COUNTRY
707 Virginia Street, East Charleston WV . 25324-1113 USA

4. This FINANCING STATEMENT cavars the foliowing coliateral:

All of Debtor's right, title and interest in the receipts, revenues, income, monthly user fees and/or surcharges, and
other monies derived from the public waterworks system of the Debtor located in Kanawha County, West Virginia,
including, without limitation, alt revenues paid to or on behalf of the Debtor by West Virginia American Water Company
{the "Company") pursuant o the terms of a Master Operation and Maintenance Agreement by and between the
Debtor and the Company, as amended from time to time, which are available after payment by the Debtor of operating

expenses and payment of all senior indebtedness of the Debtor.

6.
ESTA ERECORLS.  Altach Addendum

8. OPTIONAL FHLR R&FRENCE DATA

FILING OFFICE COPY — NATIONAL UCC FINANGING STATEMENT (FORM UCC1) (REV. 07/29/98)
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PUBLIC SERVICE COMMISSION
OF WEST VIRGINIA : 1
Charazaron FINAL

1072172007

Entered: Qctober 1, 2007

CASE NO, 07-1205-W~-CN-PC

WEST VIRGINIA-AMERICAN WATER COMPANY and the REGIONAL

DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA

COUNTY, WEST VIRGINIA METROPOLITAN REGION
Joint Application by West virginia-~American Water Company and
the Regional Development Authority of Charleston-Kanawha County,
West Virginia Metropolitan Regional, for a Certificate of
Convenience and Necessity and for Approval of an
Amendment to Operation and Maintenance Agreement.

RECOMMENDED DECISION

: On June 29, 2007, West Virginia-American Water Company (WVAWC) and
the Regional Development Authority of Charleston-Kanawha County (XKCRDA)
{together the Applicants) filed a joint application requesting that the
Commission grant XCRDA a certificate of convenience and necessity to
construct certain extensions of its water distribution system in the
Upper Frame Road area of Kanawha County. A portion of the construction
will be installed and owned by the KCRDA and the remainder will be
constructed and owned by WVAWC.

On July 2, 2007, the Commission ordered the KCRDA to publish notice
of its filing.

On July 24, 2007, the Applicants filed an affidavit of publication
indicating that proper publication was made in Kanawha County. There
have been no protests filed pursuant to the notice.

On August 8, 2007, the Commission referred the matter requiring a
decision on or before November 12, 2007,

On September 27, 2007, Staff recommended the application be approved
subject to certain conditions.

FINDINGS OF FACT

1. On June 29, 2007, the Applicants ijointly filed an application
for a certificate of convenience and necessity to construct certain water
distribution extensions in the Upper Frame Road area of Kanawha County.
(See application).

Public Service Comumission
of West Virginia




2. The primary proposed extension will include approximately 34,000
feet of 8" line, 24,000 feet of 6" line, 9,000 of 2% lirne, 36 fire
hydrants, and related service lines and meter settings and will serve
approximately 173 new customers. (See application and Staff Report filed
September 27, 2007).

3. 1f sufficient funds remain after bidding, the proposal is for
two separate additive lines which each would serve eight new customers.
(1d.).

4. WVAWC owns and operates a water treatment plant and distribution
system with adequate capacity to serve the project with potable water.
(See Staff Report filed September 27, 2007).

5, The plans and specifications for the project comply with the
Commission’s rules and regulations. (Id.).

6. Private water supplies in the area do not meet applicable
drinking standards for quality and also are inadequate and unreliable
regarding quantity of water. (Id.).

%. The Office of Environmental Health Services issued Permit No.
17,547 certifying the project for constructien. (Id.}.

8. The Applicants propose a fourth amendnent to its Master
Operation and Maintenance Agreement which includes the provision for a
monthly per-customer surcharge over WVAWC's normal rates in the amount of
$10.00 for a period of 10 years. (Id.).

9., The project was reviewed by the West Virginia Infrastructure and
Jobs Development Council which approved its funding. (Id.).

10. The Applicants proposed to finance the project with a
$1,500,000 Small Cities Block Grant, a §600,000 Kanawha County Commission
Grant, a $153,000 RCRDA loan and a contribution from WVAWC in the amount
of $417,000 for a total project amount of $§2,670,000., (Id.).

11. The KCRDA loan will be acquired from a local bank for a term of
10 years at competitive market interest rates and will be paid back
through the $10.00 surcharge imposed on the new customers served by the
project. ‘The surcharge will remain in place until the bank loan is
repaid. The surcharge is the same a&as approved in previous cases for
these Applicants. (See Staff Report filed September 27, 2007; Case Nos.

99-0124~W-PWD-PC~CN, 03-0610~W~CN, 04-0007-W-CN and 06-1858-W-CN-PC).

12. The project will have no impact on the current rates charged to
KCRDA customers. (See Staff Report filed September 27, 2007).

13. Staff indicated that the bank loan for KCRDA would not be
obtained until after the project is bid. Staff indicated that the
details of the loan should be submitted as soon as possible after it is
obtained and that the Applicants should not commence to congtruction of

the project without first obtaining commitment for the loan. ({Id.).

Public Service Comumission -0
of West Virginia
Charleston
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14. The Applicants request a change in the KCRDA tariff to include
the Upper Frame Road, Phase II area. (Id.).

15. The Applicants sought a waiver of the Rule 42 filing exhibits
given that no rate increases will be necessary. Staff recommended
waiving the Rule 42 filing requirements. (Id.).

16. The project is financially feasible. (Id.).

17. Staff recommended approval of the project contingent upon the
Applicants filing the bank loan to KCRDA associated with the project when
received. (Id.).

CONCLUSIONS OF TLaAW
1. Public convenience and necessary reguire the project.

2. The Applicant’s proposed financing of the project is reasonable
and should be approved.

3. The proposed fourth amendment to the Master Operation and
Maintenance Agreement between KCRDA and WVAWC is reasonable and should be
approved.

4. The minor modifications to the KCRDA tariff are reasonable and
should be approved.

5. The certificate should be granted upon the conditions
recommended by Staff.

6. The Rule 42 filing requirements should be waived.

ORDER

1T I8, THEREFORE, ORDERED that the application filed by West
Virginia-American Water Company and the Regional Development Authority of
Charleston-Kanawha County to construct an extension of water distribution
facilities in the Upper Frame Road area of Kanawha County be, and hereby
is, granted contingent upon the Applicants filing the commitment letter
for the bank loan to KCRDA in the amount of $153,000 upon its receipt.

IT IS FURTHER ORDERED that the proposed project funding consisting
of a Small Cities Block Grant of $1,500,000, a Kanawha County Commission
Grant in the amount of $600,000, a West Virginia~American Water Company
contribution in the amount of $417,000 and a RCRDA loan in the amount not
to exceed $153,000 payable over 10 years, be and hereby is, approved.

IT IS FURTHER ORDERED that, if there are any changes in the plans
and/or scope of the project, or where a change in financing affects
rates, the Utility shall request a reopening of the certificate for
Commission review and approval. If the change in project cost does not
affect rates, the Utility does not need to seek reopening of the
approval, but must file an affidavit signed by a Certified Public
Accountant verifying that rates will not be affected.
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IT IS FURTHER ORDERED that the fourth amendment to the HMaster
Operation and Maintenance Agreement between the West Virginia-American
Water Company and the Regional Development Authority of Charleston-
Kanawha County as submitted to the Commission be, and hereby is,
approved.

IT IS FURTHER ORDERED that the minor changes to the tariff of the
Regional Development Authority of Charleston-Kanawha County as proposed
by the Applicants are approved and a copy of the approved tariff is
attached to this Order as Attachment A.

TT IS FURTHER ORDERED that the Rule 42 filing reguirements are
hereby waived.

IT IS FURTHER ORDERED that the Utility comply with all the rules and
regulations of the Division of Highways regarding the use of any DOH
right-of-ways used in the construction of this project.

TT IS FURTHER ORDERED that the Utility file with the Commission a
proper tariff and at least five copies within 30 days of the date that
this Order becomes a final Order of the Commission.

TT IS FURTHER ORDERED that this proceeding be, and it hereby is,
removed from the Commission’s docket of open cases.

The Executive Secretary is hereby ordered to serve a copy of this
order upon the Commission by hand delivery, and upon all parties of
record by United States Certified Mail, return receipt requested.

Leave is hereby granted to the parties to file written exceptions
supported by a brief with the Executive Secretary within fifteen (15)
days of the date this order is mailed. If exceptions are filed, the
parties filing exceptions shall certify to the Executive Secretary that
all parties of record have been served the exceptions.

If no exceptions are filed, this order shall become the order of the
Commigsion, without further action, five (5) days following the
expiration of the fifteen (15) day time period, unless it is ordered
stayed by the Commission.

Any party may request waiver of the right to file exceptions to an
Administrative Law Judge's Order by filing an appropriate petition in
writing with the Secretary. No such waiver will be effective until ap-
proved by order of the Commission, nor shall any such waliver operate to
make any Administrative Law Judge's Order the order of the Commission
sooner than five (5) days after approval of such waiver by the

Commission.
KO, e,
(NS S
Keith A. George
Administrative Law Judge
KAG: kkp
071205a.sca.wpd
Public Service Commission -
of West Virginia

Charleston




Attachmént A
Page 1 of 14

KANAWHA COUNTY REGIONAL DEVELOPMENT AUTHORITY

Area A (No Surcharge

Coopers Creek
Davis Creek

Ward

Chelyan

Rhonda

Dawes

Pond Gap

Hitop

Spangler

Witcher Creek

Tad - Blount

Coal Fork

Big Bottom Hollow
Leewood to Quarrier
Lens Creek - Six Mile
Rene Mae Road

Dry Branch

Case No. 06-1858-W-CN

CURRENT TARIFF
Territories Served

Area B (Surcharge Applied)

Edens Fork

Guthrie

Eik Two Mile

Jordan Creek - White Hollow

Frame Road - Patterson Drive

Haines Branch, Shirley Lane, Tolley Hollow - Sissonviile
Pete Hollow - Belle

Old Goff Mountain Road

Elk Drive - Newhouse Drive

Doctors Creek - Dye/Elmore, Johnson
New - Upper '

Blue Creek - Coco/Victor

Clearview Heights - Across Poca River
Railroad Hollow - Allen Fork

Spring Fork - Kellys Creek

Wills Creek - Big Fork, Sandridge, Bias
Upper Fram Road - Phase 1
Sandstone Drive - Kellys Creek
Newhouse Drive

Allens Route & Trace Fork

Kellys Creek

Frogs Creek ‘

Four Mile Coopers Creek

Copens Branch

Grapevine Road

Sigman Branch & Legg Fork
Derricks Creek

Crack Rock Road

Bayless Road

Fire Creek

Cline Creek




Area A (No Surcharge)
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CURRENT TARIFF

Territories Served
Area B (Surcharge Applied)
Younger Drive
Left Hand Fork - Lens Creek
Emmons Grippe
Cane Fork
Rays Branch
Nunley Drive - Campbells Creek
Fishers Branch - Fishers Fork
Chestnut Street
David Creek
Wills Creek & Sunset Dr
Hudson Valley Road
Chestnut Street - Fox Hill
Scarberry Road
McGhee Road
Seldom Seam - Chelyan
Little Creek - Chelyan
Chapps Fork - Cooper Creek
Rock Fork
Blakes Creek
Simms Street
Lens Creek - Four Mile
River Bend Road
Camp Virgil Tate Road
Kirby Hollow
Poca River Road
Aarons Fork
Little Sandy Road
Kaufmanns Branch
Cooper Hollow
Acme - Red Warrior
Nease Drive
Simmons Creek - Belle
Upper Fisher Branch/Guthrie
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AREA A

APPLICABILITY
Applicable within the territories listed in Area A on Sheet 3.

AVAILABILITY OF SERVICE
Available for general domestic, commercial and industrial service,

RATE
First 1,500 gallons used per month at the minimum charge
Next 28,500 gallons used per month ~ $7.6617 per 1,000 gallons
Next 870,000 gallons used per month  $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 galions

All Over 9,000,000 gallons used per month $2.8000 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than the following amount according to the
size of each meter installed, to-wit; for customers having multiple meter
settings, the minimum charge will be the sum of the minimum charges for
each of the individual meters:

3/4 inch meter or less* $15.55 per month
1 inch meter $38.09 per month
1 ~ 1/2 inch meter $75.66 per month
2 inch meter $120.78 per month
3 inch meter $226.,02 per month
4 inch meter $376.35 per month
6 inch meter $752.21 per month
8 inch meter $1,203.26 per month

*All residential customers shall be served through a 5/8” meter; provided,
however, that the Authority may install a larger meter when reasonably
necessary. This restriction shall not apply to residential meters currently in
service,

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the West Virginia-
American Water Company or a maximum of $15.00 will be imposed upon
any customer whose check for payment of charges is returned by the bank
due to insufficient funds.
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AREA A (Continued)

DELAYED PAYMENT PENALTY
The Company’s tariffs are net. On all current usage bills not paid within
twenty-one days of the date of bill, ten percent will be added to the net
amount unpaid. This delayed payment penalty is not interest and is to be
collected only once for each bill where it is appropriate.

RECONNECTION

$20.00

When it has been necessary to discontinue water service to any premises on
account of non-payment of charges for water service, a charge of twenty
doliars ($20.00) will be made to cover the cost of turning on the water
service. This charge will not apply where the West Virginia-American
Water Company has a disconnection agreement with a sewer utility and is
entitled to collect a reconnection charge from the sewer utility for such
reconnection for non-payment of sewer charges. This charge may be added
to a past due balance and included in the outstanding balance under a
deferred payment agreement.

INCREMENTAL LEAK ADJUSTMENT
$0.30 per 1,000 gallons is to be used when the bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side
of the meter. This rate shall be applied to all such consumption above
customer’s historical average usage.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the Company, not
to exceed $15.00, will be imposed upon any customer whose check for
payment of charges is returned by their back due to insufficient funds.
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AREA B
APPLICABILITY
Applicable within the territories listed in Area B on Sheet 3.
AVAILABILITY
Available for general domestic, commercial and industrial service.
RATE
First 1,500 gallons used per month at the minimum charge
Next 28,500 gallons used per month ~ $7.6617 per 1,000 gallons
Next 870,000 gallons used per month  $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 gallons
All Over 9,000,000 gallons used per month $2.8000 per 1,000 gallons
SURCHARGE
$10.00 per bill rendered
MINIMUM CHARGE
No bill will be rendered for less than the following amount according to the
size of each meter instalied:
5/8 inch meter or less $17.28 per month+$10.00=$25.55
3/4 inch meter $17.28 per month+$10.00=$27.28
| inch meter $42.33 per month+$10.00=$48.09
1-1/2 inch meter $84.08 per month+$10,00=$85.66
2 inch meter $134.22 per month+$10.00=§130.78
3 inch meter $251.18 per month+$10.00=$236.02
4 inch meter $418.24 per month+$10.00=$386.35
6 inch meter $835.94 per month+$10.00=$762.21
8 inch meter $1,337.19 per month+$10.00=31,213.26
RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the West Virginia-
American Water Company or a maximum of $15.00 will be imposed upon
any customer whose check for payment of charges is returned by the bank
due to insufficient funds.
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AREA B (Continued)

DELAYED PAYMENT PENALTY

The Company’s tariffs are net. On all current usage bills not paid within
twenty-one days of the date of bill, ten percent will be added to the net
amount unpaid. This delayed payment penalty is not interest and is to be
collected only once for each bill where it is appropriate.

RECONNECTION

$20.00

When it has been necessary to discontinue water service to any premises on
account of non-payment of charges for water service, a charge of twenty
dollars ($20.00) will be made to cover the cost of turning on the water
service. This charge will not apply where the West Virginia-American
Water Company has a disconnection agreement with a sewer utility and is
entitled to collect a reconnection charge from the sewer utility for such
reconnection for non-payment of sewer charges. This charge may be added
to a past due balance and included in the outstanding balance under a
deferred payment agreement.

INCREMENTAL LEAK ADJUSTMENT

$0.30 per 1,000 gallons is to be used when the bill reflects unusual
consumption, which can be attributed to eligible Jeakage on customer’s side
of the meter. This rate shall be applied to all such consumption above
customer’s historical average usage.
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SERVICE CONNECTION CHARGE
Applicable to the entire Service Tetritory of West Virginia-American Water Company.

AVAILABILITY OF SERVICE
Available for residential, commercial, industrial, other public authority and sales for
resale customers,

CONNECTION (TAP) FEES
All Meter Sizes Connected $300.00
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KANAWHA COUNTY REGIONAL DEVELOPMENT AUTHORITY

Area A (No Surcharge)

Coopers Creek
Davis Creek

Ward

Chelyan

Rhonda

Dawes

Pond Gap

Hitop

Spangler

Witcher Creek

Tad - Blount

Coal Fork

Big Bottom Hollow
Leewood to Quarrier
Lens Creek - Six Mile
Rene Mae Road

Dry Branch

Case No. 06-1858-W-CN

PROPOSED TARIFF

Territories Served
Area B (Surcharge Applied)
Edens Fork
Guthrie
Elk Two Mile
Jordan Creek - White Hollow
Frame Road - Patterson Drive
Haines Branch, Shirley Lane, Tolley Hollow - Sissonville
Pete Hollow - Belle
Old Goff Mountain Road
Elk Drive - Newhouse Drive
Doctors Creek - Dye/Elmore, Johnson
New - Upper
Blue Creek - Coco/Victor
Clearview Heights - Across Poca River
Railroad Hollow - Allen Fork
Spring Fork - Kellys Creek
Wills Creek - Big Fork, Sandridge, Bias
Upper Fram Road - Phase 1
Sandstone Drive - Kellys Creek
Newhouse Drive
Allens Route & Trace Fork
Kellys Creek
Frogs Creek _
Four Mile Coopers Creek
Copens Branch
Grapevine Road
Sigman Branch & Legg Fork
Derricks Creek
Crack Rock Road
Bayless Road
Fire Creek
Cline Creek




Area A {No Surcharge)

(N)
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CURRENT TARIFF

Territories Served

Area B (Surcharge Applied
Younger Drive

Left Hand Fork - Lens Creek
Emmons Grippe

Cane Fork

Rays Branch

Nunley Drive - Campbells Creek
Fishers Branch - Fishers Fork
Chestnut Street

David Creek

Wills Creek & Sunset Dr
Hudson Valley Road
Chestnut Street - Fox Hill
Scarberry Road

McGhee Road

Seldom Seam - Chelyan
Little Creek - Chelyan
Chapps Fork - Cooper Creek
Rock Fork

Blakes Creek

Simms Street

Lens Creek - Four Mile

River Bend Road

Camp Virgil Tate Road

Kirby Hollow

Poca River Road

Aarons Fork

Little Sandy Road
Kaufmanns Branch

Cooper Hollow

Acme - Red Warrior

Nease Drive

Simmons Creek - Belle
Upper Fisher Branch/Guthrie
Upper Frame Road —~ Phase 2
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AREA A

APPLICABILITY
Applicable within the territories listed in Area A on Sheet 3.

AVAILABILITY QF SERVICE
Available for general domestic, commercial and industrial service.

TE
First 1,500 gallons used per month at the minimum charge
Next 28,500 gallons used per month ~ $7.6617 per 1,000 gallons
Next 870,000 gallons used per month ~ $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 gallons

All Over 9,000,000 gallons used per month $2.8000 per 1,000 gallons

MINIMUM CHARGE
No bill will be rendered for less than the following amount according to the
size of each meter installed, to-wit; for customers having multiple meter
settings, the minimum charge will be the sum of the minimum charges for
each of the individual meters:

3/4 inch meter or less* $15.55 per month
1 inch meter $38.09 per month
I — 1/2 inch meter $75.66 per month
2 inch meter $120.78 per month
3 inch meter $226.02 per month
4 inch meter $376.35 per month
6 inch meter $752.21 per month
8 inch meter $1,203.26 per month

*All residential customers shall be served through a 5/8” meter; provided,
however, that the Authority may install a larger meter when reasonably
necessary. This restriction shall not apply to residential meters currently in
service.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the West Virginia-
American Water Company or a maximum of $15.00 will be imposed upon
any customer whose check for payment of charges is returned by the bank
due to insufficient funds.




Aﬁtachment A
page 11 of 14

AREA A (Continued)

DELAYED PAYMENT PENALTY
The Company’s tariffs are net. On all current usage bills not paid within
twenty-one days of the date of bill, ten percent will be added to the net
amount unpaid. This delayed payment penalty is not interest and is to be
collected only once for each bill where it is appropriate.

RECONNECTION

$20.00

When it has been necessary to discontinue water service to any premises on
account of non-payment of charges for water service, a charge of twenty
dollars ($20.00) will be made to cover the cost of turning on the water
service. This charge will not apply where the West Virginia-American
Water Company has a disconnection agreement with a sewer utility and is
entitled to collect a reconnection charge from the sewer utility for such
reconnection for non-payment of sewer charges. This charge may be added
to a past due balance and included in the outstanding balance under a
deferred payment agreement.

INCREMENTAL LEAK ADJUSTMENT
$0.30 per 1,000 gallons is to be used when the bill reflects unusual
consumption which can be attributed to eligible leakage on customer’s side
of the meter., This rate shall be applied to all such consumption above
customer’s historical average usage.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the Company, not
to exceed $15.00, will be imposed upon any customer whose check for
payment of charges is returned by their back due to insufficient funds.
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AREA B
APPLICABILITY
Applicable within the territories listed in Area B on Sheet 3.
AVAILABILITY
Available for general domestic, commercial and industrial service.
TE
First 1,500 gallons used per month at the minimum charge
Next 28,500 gallons used per month ~ $7.6617 per 1,000 gallons
Next 870,000 gallons used per month  $5.0000 per 1,000 gallons
Next 8,100,000 gallons used per month $3.8400 per 1,000 gallons
All Over 9,000,000 gallons used per month $2.8000 per 1,000 gallons
SURCHARGE
$10.00 per bill rendered
MINIMUM CHARGE

No bill will be rendered for less than the following amount according to the
size of each meter installed:

5/8 inch meter or less $17.28 per month+$10.00=§25.55
3/4 inch meter $17.28 per month+$10.00=$27.28
1 inch meter $42.33 per month+$10.00=$48.09
1-1/2 inch meter $84.08 per month+$10.00=$85.66
2 inch meter $134.22 per month+$10.00=5130.78
3 inch meter $251.18 per month+$10.00=5236.02
4 inch meter $418.24 per month+$10.00=3386.33
6 inch meter $835.94 per month+§10.00=§762.21
8 inch meter $1,337.19 per month+$10.00=$1,213.26
RETURNED CHECK CHARGE

A service charge equal to the actual bank fee assessed to the West Virginia-
American Water Company or a maximum of $15.00 will be imposed upon
any customer whose check for payment of charges is returned by the bank
due to insufficient funds.
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AREA B (Continued)

DELAYED PAYMENT PENALTY
The Company’s tariffs are net. On all current usage bills not paid within
twenty-one days of the date of bill, ten percent will be added to the net
amount unpaid. This delayed payment penalty is not interest and is to be
collected only once for each bill where it is appropriate.

RECONNECTION

$20.00

When it has been necessary to discontinue water service to any premises on
account of non-payment of charges for water service, a charge of twenty
dollars ($20.00) will be made to cover the cost of turning on the water
service. This charge will not apply where the West Virginia-American
Water Company has a disconnection agreement with a sewer utility and is
entitled to collect a reconnection charge from the sewer utility for such
reconnection for non-payment of sewer charges. This charge may be added
to a past due balance and included in the outstanding balance under a
deferred payment agreement.

INCREMENTAL LEAK ADJUSTMENT
$0.30 per 1,000 gallons is to be used when the bill reflects unusual
consumption, which can be attributed to eligible leakage on customer’s side
of the meter, This rate shall be applied to all such consumption above
customer’s historical average usage.
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SERVICE CONNECTION CHARGE
Applicable to the entire Service Territory of West Virginia-American Water Company.

AVAILABILITY OF SERVICE
Available for residential, commercial, industrial, other public authority and sales for
resale customers,

CONNECTION (TAP) FEES
All Meter Sizes Connected $300.00




Cross Receipt

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

The undersigned, John T. Copenhaver, 1II, Senior Vice President of JPMorgan
Chase Bank, NA, Charleston, West Virginia (the "Purchaser"), for and on behalf of the
Purchaser, and Damron Bradshaw, President of the Regional Development Authority of
Charleston-Kanawha County, West Virginia Metropolitan Region (the "Issuer™), for and on
behalf of the Issuer, hereby certify as follows:

(i) On the 16" day of April, 2009, in Charleston, West Virginia, the Purchaser
received the entire original issue of $162,000 principal amount of the Waterworks Revenue
Bonds, Series 2009 A (Taxable), of the Issuer (the "Bonds"), issued as a single Bond, numbered
AR-1, and dated April 16, 2009. The Bonds represent the entire above-captioned Bond issue.

{(ii) At the time of such receipt of the Bonds upon original issuance, the Bonds had
been executed by the President of the Issuer and the Executive Secretary of the Issuer, by their
respective manual signatures, and the official seal of the Issuer had been affixed upon the Bonds.

(iii) The Issuer has received and hereby acknowledges receipt from the Purchaser
of the sum of $162,000, being the entire principal amount of the Bonds.

[Remainder of Page Intentionally Left Blank]
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WITNESS our respective signatures on this 16™ day of April, 2009.

JPMORGAN CHASE BANK, NA

P |

£

President

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION

By Wﬂ”’”}

President

$19120.60313
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Direction to Authenticate

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

JPMorgan Chase Bank, NA,
as Bond Registrar
Charleston, West Virginia

Ladies and Gentlemen:
There are delivered to you herewith:

(1) Bond No. AR-1, constituting the entire original issue of the Regional
Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region
Waterworks Revenue Bonds, Series 2009 A (Taxable), in the principal amount of $162,000,
dated April 16, 2009 (the "Bonds"), executed by the President and Executive Secretary of the
Regional Development Authority of Charleston-Kanawha County, West Virginia Metropolitan
Region (the "Issuer") and bearing the official seal of the Issuer, authorized to be issued under and
pursuant to a Bond Ordinance duly enacted by the Issuer on April 16, 2009 (the "Bond
Legislation");

(2) A copy of the Bond Legislation authorizing the above-described Bond issue,
duly certified by the Secretary of the Issuer; and

(3) An executed, unqualified approving opinion of nationally recognized bond
counsel regarding the validity of the Bonds.

You are hereby requested and authorized to deliver the Bonds to JPMorgan Chase
Bank, NA, Charleston, West Virginia, as the Original Purchaser thereof, upon payment to the
Issuer of the sum of $162,000, representing the entire principal amount of the Bonds. Prior to
the delivery of the Bonds, 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.

51066741



Dated this 16" day of April, 2009,

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION

V8B s dohs)

President

91912(.00313

5106674.1



" UNITED STATES OF AMERICA - =~ .
. . . . STATEOFWESTVIRGINIA = .. . . .
" REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-KANAWHA COUNTY,
WEST VIRGINIA METROPOLITAN REGION |
'~ WATERWORKS REVENUE BONDS,
SERIES 2009 A (Taxable)

" KNOW ALL MEN BY THESE PRESENTS: . That REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA ~COUNTY, WEST VIRGINIA -
'METROPOLITAN REGION (the "Issuer™), a county development authority, a public agency and
“a duly constituted authority, acting on behalf of The County Commission of Kanawha County, a -
political subdivision of the State of West Virginia, for value received, hereby promises to pay,
solely from the sources and in the manner hereinafter provided therefor, to the order of

- JPMORGAN CHASE BANK, NA -

or registered aSSi:gnS:'(tﬁé--‘*‘Reéiétered Owner"), the principal sum of ONEHUNDRED SIXTY

TWO THOUSAND AND 00/100 DOLLARS ($162,000) in lawful money of the United States of . =~

America, or such lesser amount as shall have been advanced to the Issuer hereunder and not

previously repaid, as evidenced by the Record of Advances attached as EXHIBIT A hereto and
incorporated herein by reference as a part hereof, with interest at the rates per annum set forth in

paragraph A below, as applicable, in monthly installments of principal and interest, as set forth in
- paragraph B below.

(A) - This Bond shall beat interest on the outstanding principal ~
amount thereof from the date of each advance to and including the
~ maturity or early prepayment thereof at the rate of 7.2 % per annum.
" Following the occurrence of an Event of Default under the Loan -
- Agreement, the interest rate on this Bond shall increase to the default
interest rate of 10.2 %.

~ (B) Principal of and interest on this Bond are payable by check . -
ot draft of JPMorgan Chase Bank, NA (the "Paying Agent”) mailed to -
- the Registered Owner hereof at the address as it appears on the books -
‘of JPMorgan Chase Bank, NA, Charleston, West Virginia, as
- registrar (the "Registrar"). As indicated in the Debt Service
- -Schedule attached hereto as EXHIBIT B, on the st day of each .
“month for a period of 119 menths, commencing June 1, 2009, and
_continuing to and including April 1, 2019, monthly installments of -
principal and interest in the amount of $1,903.36 shall be paid to the . :
. ‘Registered Owner. The Issuer shall make a final payment on May 1,

CH7S6LITL. . P T



2019 in-an amount equal to the then outstanding principal balance
plus accrued interest thereon.
. , ;: -~The annual interest rate for this Bond is"coﬁipiﬁéd on a 30/360 basis; that is'-;.‘\"vi'th 'th.c
" exception of odd days interest in the first payment period, monthly interest is calculated by
_applying the ratio of the annual interest rate over a year of 360 days, multiplied by the

outstanding principal balance, multiplied by a month of 30 days. Interest for the odd days is

calculated on the basis of the actual days to the next full month and a 360 day year.

o If the Issuer prepays all or any part of the principal balance of this Bond, then the
" Issuer shall pay to the Registered Owner a prepayment premium ("Premium”) equal to the
~ Prepaid Principal multiplied by the Premium Percentage. The term "Premium Percentage” shall
~_-mean five percent (5%) beginning on the date of this Bond and ending on (and including) the
first anniversary date of this Bond; four percent (4%) beginning on the day after the first

" anniversary date of this Bond and ending on (and including) the second anniversary date of this R

‘Bond; three percent (3%) beginning on the day after the second anniversary date of this Bond and -

‘ending on (and including) the third anniversary date of this Bond; two percent (2%) beginning on
the day after the third anniversary date of this Bond and ending on (and including) the fourth

. anniversary date of this Bond; one percent (1%) beginning on the day after the fourth anniversary
“date of this Bond and ending on (and including) the fifth anniversary date of this Bond; and zero

‘percent (0%) beginning on the day after the fifth anniversary date of this Bond and thereafter. =
"The term "Prepaid Principal” shall mean the principal being prepaid on the Prepayment Date. The -
term "Prepayment Date” shall mean the date the prepayment is tendered. Notwithstanding o

anything herein to the contrary, a Premium shall not be due on any partial prepayment until the
" total of all partial prepayments paid during the calendar year (in which the partial prepayment is

- being tendered) has exceeded the following: (a) for Bonds with an original principal amount of | E

$500,000.00 or less, $25,000.00, (b) for Bonds with an original principal amount of more than

© $500,000.00 up to $2,000,000.00, 5% of the original principal amount of this Bond and (b) for o

Bonds with an original principal amount of more than $2,000,000.00, $100,000.00.  All partial
" prepayments shall be applied in such order and manner as the Registered Owner may from time
to time determine in its sole discretion. A Premium shall be due whether a prepayment is made
voluntarily or, where allowed by applicable law, made involuntarily as a result of the acceleration
~ of maturity upon a default or otherwise. Failure by the Registered Owner to collect or demand a
Premium at the time of prepayment shall not be deemed a waiver of the Registered Owner’s right
to such Premium or to any future premium. '

_ This Bond is issued to provide funds to finance the costs of additions and
betterments to the public waterworks system of the Issuer consisting of the construction of a
variety of waterline extensions throughout the County, together with improvements to the system
and all appurtenant facilities (the "Project"). The Project and any further additions, betterments
ot improvements thereto are herein called the "Series 2009 A Facilities." 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 7, Article 12 of the West Virginia Code of 1931, as
- "amended (the "Act"), and a Bond Ordinance duly enacted by the Issuer on April 16, 2009 (the -
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond

CHT56117.1. - I



‘_:Legisiatidnfprovides for the issitaﬁc‘é': of édditional ‘bonds under -:céi'taiﬁ'__c-dnditiéhé; _laﬁnd such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and

" revenues and other security provided for the Bonds under the Bond Legislation. Reference is

“hereby made to the Bond Legislation, as the same may be amended and supplemented from time
“to time, for a description of the rights, limitations of rights, obligations, duties, and immunities of

‘the Issuer, the Registrar, the Paying Agent, the Registered Owner of the Bonds and the -

~ Registered Owners of any subsequently issued additional bonds. Executed counterparts or -
- certified copies of the Bond Legislation are on file at the office of the Secretary of the Issuer.

. . ~ THIS BOND IS JUNIOR AND SUBORDINATE AS TO LIENS, PLEDGE AND -

SOURCE OF AND SECURITY FOR PAYMENT TO THE ISSUER’S PUBLIC -

- WATERWORKS REVENUE BONDS, SERIES 2000A (WEST -VIRGINIA WATER

DEVELOPMENT AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL -

- AGGREGATE PRINCIPAL AMOUNT OF $8,705,000, AND PUBLIC WATERWORKS
'LEASE REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA WATER DEVELOPMENT

'AUTHORITY), DATED JANUARY 27, 2000, ISSUED IN THE ORIGINAL AGGREGATE .

"PRINCIPAL AMOUNT OF $2,950,000 (THE "SERIES 2000 B BONDS" AND TOGETHER
- WITH THE SERIES 2000 A BONDS, COLLECTIVELY REFERRED TO HEREIN AS THE
"PRIOR FIRST LIEN BONDS"), AND THE ISSUER’S WATER REVENUE NOTES,

- " SERIES 1999 A, OF THE ISSUER, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
- AMOUNT OF $7,000,000 (THE "PRIOR NOTES"). THIS BOND IS ISSUED ON A PARITY
- AS TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT TO THE

.. ISSUER’S WATERWORKS REVENUE BONDS, SERIES 2005 A (TAXABLE), DATED -
- JUNE 28, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF -
- 260,000 (THE “SERIES 2005 A BONDS?).

o This Bond and the interest thereon are payable only from and secured by a lien-on
~the' Surplus Revenues and Surcharges (as defined in the Bond Legislation), junior and

“subordinate with respect to liens, pledge and source of and security for payment with the Prior -

First Lien Bonds and the Prior Notes, and on a parity with respect to liens, pledge and source of

and security for payment with the Series 2005 A Bonds. The Issuer hereby and in the Bond .

Legislation pledges such revenues to such payment. Such Surplus Revenues and Surcharges
~shall be sufficient to pay the principal of and interest on all Bonds which may be issued pursuant
to the Act and shall be set aside as a special fund hereby pledged for such purpose and to make
the other payments required by the Bond Legislation. '

This Bond does not constitute a corporate indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
* obligated to pay the same, or the interest hereon, except from said special fund provided from the
~Surplus Revenues, Surcharges 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 fora -

detailed description thereof.

- CHTS6117.1 R T



: SubJ ect to the regxstratxon requxrements set forth herem this Bond is transferable as
- prowded in the Bond Leg1slat10n, only upon the books of the Registrar by the Registered Owner,

. or by its attorney duly authorized in writing, upon the surrender of this Bond together with a =

“written instrument of transfer satisfactory to the Registrar duly executed by the registered owner =

~or its attorney duly authorized in writing.

Subject to the registration requirements set forth herem, this Bond under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument under .

= o the Uniform Commercial Code of the State of West Virginia.

| All monies received from the sale of this Bond shall be applied solély to-payment of
the costs of the Project, the payment of capitalized interest on the Bonds, if any, funding a
reserve account for the Bonds, and the payment of costs of issuance of the Bonds, and there shall
_ be, and hereby is, created and granted a lien upon such monies, until so applied, in favor of the
- Registered Owner of this Bond.

IT IS 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 have existed, 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.

This Bond, _tbgefhé'f' with interest heteon, is, undér the Act, 'ex'erript from all taxes by

~ the State of West Virginia.

_ This Bond shall not be entltled to any beneﬁt under the Bond Leglslatlon or become: -
- valid  or obligatory for any purpose, until the certification of authentication and registration
attached hereto shall have been signed by the Registrar, ‘

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.

[Remainder of Page ‘Ir'itehtionaiiy Left '_Blahk]
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N WITNESS WHEREOF REGIONAL DEVELO?MENT AUTHORITY OF

‘ CHARLESTON KANAWHA COUNTY, WEST VIRGINIA METROPOLITAN REGION has

.- ‘caused this Bond to be signed by its President, and its corporate seal to be hereunto affixed and
. attested by its Secretary, and has caused this Bond to be dated April 16, 2009.

President

L CATTEST:

Secretary

Cemmelii o . g



| CERTIFICATE OF AUTHENTICATION AND REGISTRATION

PMOF G_AN CHASE BANK NA
as- Registrar '
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FOR VALUE RECEIVED the under51gned seIis, a351gns and transfers unto

the w1thzn Bond and  does hereby 1rrevocably constltute and appoint
, Attorney to transfer the said Bond on

B '_the books kept for reg:strahon of the w1th1n Bond of the said Issuer with full power of

_substitution in the premises.

Dated: , L

S _Iri the préééncé-bf:  5 e

CH756117.1 g



T Chase Tower, Eighth Floor Writer's Contact Information
S EPTOE & PO, Box 1588

OHNSON Chaleston, WV 25326-1588
J (304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

April 16, 2009

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

Regional Development Authority of Charleston-
Kanawha County, West Virginia Metropolitan Region
Charleston, West Virginia

JPMorgan Chase Bank, NA
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by the Regional
Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region (the
"Issuer™), a public corporation and a duly constituted county development authority, created and
existing under the laws of the State of West Virginia, of its $162,000 Waterworks Revenue
Bonds, Series 2009 A (Taxable), dated the date hereof (the "Bonds”). The Bonds have been sold
to JPMorgan Chase Bank, NA, Charleston, West Virginia (the "Purchaser”).

The Bonds are originally issued in the form of one Bond, numbered AR-1, with
interest payable at the rate of 7.2 % per annum. As indicated in the Debt Service Schedule
attached to the Bonds as Exhibit B, on the Ist day of each month for a period of 119 months,
commencing June 1, 2009, and continuing to and including April I, 2019, the Issuer shall pay
monthly installments of principal and interest on the Bonds in the amount of $1,903.36. The
Issuer shall make a final payment on May 1, 2019 in an amount equal to the then oufstanding
principal balance of the Bonds plus accrued interest thereon. The Bonds are being issued
pursuant to a Loan Agreement by and between the Issuer and the Purchaser, dated April 16, 2009
(the “Loan Agreement”). To secure the Bonds, a Security Agreement dated April 16, 2009, has
been entered into by and between the Issuer and the Purchaser (the "Security Agreement”).

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 7,
Article 12 of the West Virginia Code of 1931, as amended (the "Act"), and a Bond Ordinance

51066801
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duly enacted by the Issuer on April 16, 2009 (the "Bond Legislation"), for the purposes of
financing the costs of additions and betterments to the public waterworks system of the Issuer,
consisting of the construction of a variety of waterline extensions throughout Kanawha County,
West Virginia (the “County™), together with improvements to the system and all appurtenant
facilities. All capitalized terms used herein and not otherwise defined herein shall have the
same meaning set forth in the Bond Legislation when used herein.

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

1. The Issuer is duly created and validly existing as a public corporation and
county development authority, with full power and authority to enter into the Loan Agreement
and the Security Agreement and the transactions contemplated thereby, and to issue and sell the
Bonds, all under the Act and other applicable provisions of law.

2. The Bond Legislation has been duly and effectively enacted by the Issuer
following a public hearing thereon, is in full force and effect as of the date hereof and constitutes
a valid and binding obligation of the Issuer enforceable against the Issuer in accordance with its
terms.

3. The Loan Agreement and the Security Agreement have been duly
authorized, executed and delivered by the Issuer, and assuming due authorization, execution and
delivery by the other parties thereto, and subject to the limitations set forth in paragraph 6 hereof,
constitute valid, binding and enforceable agreements of the Issuer in accordance with their terms.

4. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Purchaser and are valid, legally enforceable and binding special obligations of
the Issuer, payable solely from and secured by a lien on Surplus Revenues and Surcharges, junior
and subordinate as to lien, pledge and source of and security for payment with the Issuer’s
outstanding: (i) Public Waterworks Revenue Bonds, Series 2000 A (West Virginia Waler
Development Authority), dated January 27, 2000, issued in the original aggregate principal
amount of $8,705,000, (ii) Public Waterworks Lease Revenue Bonds, Series 2000 B (West
Virginia Water Development Authority), dated January 27, 2000, issued in the original aggregate
principal amount of $2,950,000 (the "Series 2000 B Bonds" and collectively with the Series 2000
A Bonds, the “Prior First Lien Bonds™), and (iii) Water Revenue Notes, Series 1999 A, issued in
the original aggregate principal amount of $7,000,000 (the "Prior Notes"), all in accordance with
the terms of the Bonds and the Bond Legislation. The Bonds shall be issued on a parity as to
lien, pledge and source of and security for payment with the Issuer’s outstanding Waterworks
Revenue Bonds, Series 2005 A (Taxable), dated June 28, 2003, issued in the original aggregate
principal amount of $260,000 (the “Series 2005 A Bonds”).

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

6. The Bonds are exempt from taxes imposed by the State of West Virginia
or any subdivision thereof.

51066801



7. It is to be understood that the rights of the holders of the Bonds and the
enforceability of the Bonds, the Bond Legislation, the Loan Agreement, the Security Agreement
and the liens and pledges set forth therein, may be subject to and limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights
heretofore or hereafter enacted to the extent constitutionally applicable and that their enforcement
may also be subject to the exercise of judicial discretion in appropriate cases and that certain
remedies under the Bond Legislation, the Loan Agreement and the Security Agreement may be
limited by public policy or such judicial discretion.

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

Very truly yours,

919120.00313
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Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & F.O. Box 1588
OHNSON Charleston, WV 25326-1588
] (304) 353-8000 (304} 353.-8180 Fax

rLLc

ATTORNEYS AT LAW www.steptoe-johnson.com

April 16, 2009

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
{Taxable)

Regional Development Authority of Charleston-
Kanawha County, West Virginia Metropolitan Region
Charleston, West Virginia

JPMorgan Chase Bank, NA
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We have served as special project counsel to the Regional Development Authority
of Charleston-Kanawha County, West Virginia Metropolitan Region (the "Issuer") in connection
with the issuance and delivery of the above-captioned Bonds of the Issuer (the "Bonds"). As
such special project counsel, we have examined copies of a Bond Ordinance duly enacted by the
[ssuer on April 16, 2009 (the "Bond Legislation™), a Loan Agreement (the “Loan Agreement”)
dated April 16, 2009, by and between the Issuer and JPMorgan Chase Bank, NA (the
“Purchaser”), a Security Agreement (the “Security Agreement”) dated April 16, 2009, by and
between the Issuer and the Purchaser, the Bonds and other documents relating thereto. All
capitalized terms used herein and not otherwise defined herein shall have the same meanings set
forth in the Bond Legislation when used herein.

We are of the opinion that:

1. The Issuer is duly created and validly existing under the Constitution and laws
of the State of West Virginia as a county development authority and public corporation of the
State of West Virginia, with corporate power under Chapter 7, Article 12 of the West Virginia
Code of 1931, as amended (the “Act”).

2. The members of the board and the officers of the Issuer have been duly,
lawfully and properly elected or appointed, as applicable, have taken the requisite oaths, and are
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authorized to act on behalf of the Issuer in their respective capacities.

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

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

5. The Bond Legislation has been duly enacted by the Issuer and is in full force
and effect, has not been amended since the date of enactment thereof, and no further action of the
Issuer is required for its continued validity.

6.  The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds and the Bond Legislation and the carrying out of the
terms thereof, do not and will not, in any material respect, conflict with or constitute, on the part
of the Issuer, a breach of or default under any ordinance, order, resolution, agreement or other
instrument to which the Issuer is a party or any existing law, regulation, court order or consent
decree to which the Issuer is subject.

7.  To the best of our knowledge, there is no action, suit, proceeding or
investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Bond Legislation, the Loan Agreement and the Security
Agreement, the construction and acquisition of the Project, the operation of the System, the
validity of the Bonds or the collection or pledge of the revenues and surcharges therefore.

8. It is to be understood that the rights of the holders of the Bonds and the
enforceability of liens, pledges, rights or remedies with respect to the Bonds and the Bond
Legislation are subject to any applicable bankruptcy, reorganization, insolvency, moratorium or
other similar laws heretofore or hereafter enacted affecting creditors' rights or remedies
generally, and that their enforcement may also be subject to the exercise of judicial discretion in
appropriate cases.

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

Very truly yours,

1912000313
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General Certificate of Issuer

REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
KANAWHA COUNTY, WEST VIRGINIA
(METROPOLITAN REGION)

Waterworks Revenue Bonds, Series 2009 A
(Taxable)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS
INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

. INSURANCE

10. SIGNATURES; DELIVERY AND PAYMENT
11.  SPECIMEN BOND

12.  CONFLICT OF INTEREST

R

We, the undersigned PRESIDENT and EXECUTIVE SECRETARY of the Regional
Development Authority of Charleston-Kanawha County, West Virginia Metropolitan Region,
Charleston, West Virginia (the "Issuer"), and the undersigned COUNSEL TO THE ISSUER,
hereby certify in connection with the $162,000 principal amount of the Issuer’s Waterworks
Revenue Bonds, Series 2009 A (Taxable) (the "Bonds"), as follows:

1.  TERMS: All capitalized words and terms used in this General Certificate and
not otherwise defined herein shall have the same meanings as in the Bond Ordinance of the
Issuer duly enacted on April 16, 2009 (the "Bond Legislation").

2. NO LITIGATION: No controversy or litigation of any nature is now pending
or threatened, restraining, enjoining or affecting in any manner the acquisition and construction
of the Project, the issuance, sale or delivery of the Bonds, the authorization or execution of the
documents related to the Bonds (the “Bond Documents™), the operation of the
Series 2009 A Facilities, the receipt of the Revenues or Surcharges, 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 Surplus Revenues and the
Surcharges or any other moneys or security provided for the payment of the Bonds or the due
organization and valid existence or the powers of the Issuer, insofar as they relate to the Project,
the sale and issuance of the Bonds or the validity or enforceability of the Bond Documents, the
operation of the Series 2009 A Facilities, the application or the collection of the Revenues or the
pledge of Surplus Revenues and Surcharges as security for the Bonds.

5106688.2



3.  GOVERNMENTAL APPROVALS: All applicable approvals, permits,
exemptions, consents, authorizations, registrations and certificates required by law, for the
acquisition, construction and equipping of the Project, the operation of the
Series 2009 A Facilities and the issuance of the Bonds have been obtained and remain in full
force and effect, the time for appeal of which has expired without appeal. The Issuer has
received the Commission Order of the Public Service Commission of West Virginia (the “Public
Service Commission”) entered on March 15, 2007, in Case No. 06-1858-W-CN-PC and the
Commission Order of the Public Service Commission entered on October 1, 2007, in Case No.
07-1205-W-CN-PC, granting the Issuer a certificate of public convenience and necessity for the
Project and approving the financing thereof. The time for appeal of such Commission Orders
has expired without appeal.

4. INDEBTEDNESS:  Other than the Prior Notes, the Prior First Lien Bonds
and the Series 2005 A Bonds of the Issuer, there are no outstanding bonds or obligations of the
Issuer which will rank prior to or on a parity with the Bonds as to liens, pledge, source of and
security for payment.

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 or changed in any way unless modification appears from later documents also listed
below:

Bond Ordinance

Supplemental Resolution

Public Service Commission Orders

County Commission Order Creating Issuer

County Commission Orders Appointing Current Members of Issuer
Qaths of Office of Current Members of Issuer

Minutes of Organizational Meeting of Issuer

Bylaws of Issuer

Minutes on Adoption of Bond Ordinance

Certificates of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of the
Issuer is "Regional Development Authority of Charleston-Kanawha County, West Virginia
Metropolitan Region." The Issuer is a public corporation and a duly created and validly existing

county development authority in Kanawha County, West Virginia. The governing body of the
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Issuer is its board of directors (the "Governing Body™). Each of the following persons has been
duly appointed to the Governing Body of the Issuer by The County Commission of Kanawha
County and each member was, at the time of such appointment, and presently is, duly qualified,
authorized and acting in accordance with the provisions of West Virginia law for such office, for
a term of office expiring on the date set opposite his or her name below:

Date of Termination

Name of Office
Charles Armstrong 06/30/2011
Charles Blair, IT 12/31/2010
Damron Bradshaw 12/31/2010
Dick Calloway 12/31/2010
Rusty Casto 06/30/2011
Larry Conley 12/31/2010
Essie Ford, Jr. 12/31/2010
Dan Holloran 12/31/2010
James Hudnall 12/31/2010
Frank Mullens 12/31/2010
Bob Ore 12/31/2010
Bill Pauley 06/30/2011
Mike Reed 12/31/2010
Mike Clowser 06/30/2010
W. Kent Carper 12/31/2012
K.E. Poodle Thomas 12/31/2010
Jack Yeager 06/30/2009
James Higgins 12/31/2010
Ann Neese 06/30/2009

The names of the duly elected and/or appointed, qualified and acting officers of the
Issuer for calendar year 2009 are as follows:

President - Damron Bradshaw
Vice President - Larry Conley
Treasurer - Billy L. Pauley

Executive Secretary Patrick Snider

1

The duly appointed and acting special project counsel to the Issuer is Steptoe &
Johnson PLLC, Charleston, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the operation and maintenance of the
Series 2009 A Facilities 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.
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8. MEETINGS, ETC.. All actions, ordinances, resolutions, 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 or
the Series 2009 A Facilities were authorized or adopted at regular or special meetings of the
Governing Body of the Issuer duly and regulatly called and held pursuant to the Bylaws of the
Governing Body and all applicable statutes, including, particularly and without limitation,
Chapter 6, Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly
elected or appointed, as applicable, qualified and acting members of the 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.  INSURANCE: All insurance for the Series 2009 A Facilities required by the
Bond Legislation is in full force and effect.

10. SIGNATURES; DELIVERY AND PAYMENT: On the date hereof, the
Bonds were sold to JPMorgan Chase Bank, NA, Charleston, West Virginia (the "Purchaser"), at
the price of $162,000 (100% of par value), there being no interest accrued thereon. The
undersigned President did officially sign all of the Bonds of the aforesaid issue, consisting upon
original issuance of a single Bond, numbered AR-1, dated the date hereof, by his manual
signature, and the undersigned Executive Secretary did officially cause the official seal of the
Issuer to be affixed upon 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 Purchaser. Said
official seal is also impressed above the signatures appearing on this certificate. At the time of
delivery of the Bonds, there was paid to the Issuer by the Purchaser the sum of $162,000, being
the entire principal amount of the Bonds.

11. SPECIMEN BOND: Delivered concurrently herewith is a true and accurate
specimen of the Bond.

12. CONFLICT OF INTEREST: No director, 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
Legislation and/or the Project or Series 2009 A Facilities, 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.
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WITNESS our signatures and the official seal of the REGIONAL DEVELOPMENT
AUTHORITY OF CHARLESTON-KANAWHA  COUNTY, WEST  VIRGINIA
- METROPOLITAN REGION on this 16" day of April, 2009.

* [CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

fﬁ W President

Executive Secretary

Counsel to the Issuer

919120.00313
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Court Record of Orders MAY Term, A.D. 19 67

The Court considered routine matters and there being no further business for con-

aideration, the Court recessed until Wednesday, the 31st day of M‘;ay, 1967,

. ;/J?ﬁ"ﬂ/ fi___,/p@_

AT A REGULAR SESSION OF THE COUNTY COURT OF KANAWHA COUNTY, WEST VIRGINIA, CON-
TINUED AND HELD ¥OR SAID COUGNTY AT THE COURTHOUSE THEREOF ON WEDNESDAY, THE 31S8T DAY OF
MAY, A.D,, 1967. ; '
PRESENT; HONORAKLE J. KEMP McLAUGHLIN, PRESIDENT, E. S. THOMPSON AND HENRY C.
SHORES, GENTIEEEN COMMISSTONERS OF THE COUNTY.
5/11/67

5/22/67
5;26567

RESOLUTION CREATING AND ZSTABLISHING
- REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY, WEST VIRGINTA METROPOLITAN REGION

—V&IER:EAS, the developmental aspects and problems of the Charleston-Kanawha County,
West Virginia, metropolitan reglon inereasingly require-the determination of joint solutions,
policies and decisions by and between various loeal govermments within the region, and

.WHEREAS, the creation of an areawide agency' compoted of or responsible to the
elect:eci public officlals pf units of general local government is required to foster metropol
itan cooperation leading to the formation of policles and decisions relating to the sound
and oxderly development, and the effective organization and functions, of the metropolitan
region, and the study, resolution, and golutlon of igsues raised by reglonal problems; and

WHEREAS, various and several Acts of the United States of America which provide
grants-in~ald to localities of funds to be used for {mblic purposes za set forth in the Acts
required a responsible agency to receive and expend such funds,

NOW, THEREFORE, BE LT RESOLVED that the County Court of Kanawha County does hereby
_create and establish a public agency to be kaown as REGIONAL DEVELOPMENT AU'I.HOR;TE‘ 8f Char~
ieston-Kanawha County, W. Va., Metropolitan Region, which agency is hereby désignated and
accepted as the afficial agency concermed with the developmental aspects and problems of the
Charleston-Kanawha, West Virginia metzopollitan reglon, which reglon shall be the same geo=-
graphical area established by the United States Bureau of the Budget as the Charleston, West
tion to a) promote, develop and advance the economic welfare and business prosperity and
the envirommental, educational, cultural and recreatlonal growth of the metropolitan region
and the various communities therein and to atherwise exercise the rights, dutles, authority
and power provided by Article 12, Chapter 7, of the Code of West Virginla (County Develop-
ment Authoxrities) which is made a ‘part hereof fully and completely as if the same were set-
forth ar:.'length herein; b) exercise fu.nctiom; provided by Article 16, Chapter 8 of the Code
of West Virginia (Flood Cou.troI Project), which 18 made a part hereof fully and completely
ag if the same were setforth at length herain; c¢) represent the reg:im; to- the appropriate .
and legal extent as a part of the Econcuwic Development Area authorized for establishment by
the United States Secretary of Commerce under the Public Works and Economlc Development Actk
of 1965; ) represent the Charleston-Kanawha County asrea as a part of Economic Area desig-

nated by the Governor of West Virginia under the Appalachian Regional Devalopment of 1963,

e) function as an areawlde agency and organization composed of public officials repregenta-
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tive of the politiecal jurisdi.ctic;ns within the metropolitan region as identified in the
Housing and Urban Development Act of 1963, for the purpose of undertaking studles, de-
valoping prngrai:i; and engaging in other activities relating to metropoiitan development
projects, developmental aspects of the metropelitan region, and the sclution of metropoli-
tan or veglonal problems; £} to recommend, effectuvate, iwplement and promote praojects,
programs and éctivities leading to the general Improvement of living environment, com-
mmity ox public facilities and sérvf_ces in the metropolitam regiom; g) to cooperats with
and avail itself of facilities, assistance oxr funds of the State of Wear V:Lrgi:aia Dapart-
ment of Commerce or the West Virginia Industrial Developmentduthority or departments or agend
cles of the United States of America; aond £) to do, carry out, and perform other appropri-
ate activities and programs permitted by Federal, State and local law, and

BE TT RESOLVED FURTHER thet the REGIONAL DEVELOPMENT AUTHORITY of Charleston-
Kanawha County, W. Va. Metzjopolitan‘lkegiun is created sud satablished herewlth as suecessor
e T oL S oes Toanont borporation, end & S coceder 0 |

_BE IT FURTHER RESOLVED that the following nawed persons be and they are hereby
appointed members of the Board of Members of the said REGIONAL DEVELOPMENT AUTHORITY of

Charleston-Kanawha County, W. Va, Metropollitan Reglon, to wit:

NAME TERM

My, Rx;dy Seacrist Mayor of Belle, W. Va. m&;
Mx". Arnold Bustead Mayor of Cedar Grove, W. Va. May 30, 1968
Mr. Elmer Dodson Mayor of Charleston, W. Va. May 30, 1970
Mr. Buryl White Mayor of Chesapeake, W. Va. May 30, 1958
Mr. Arlie Gallian Mayor of Clendenin, W. Va. May 30, 1969
Mr. Fred Young Mayor of Dunbax, W. Va. May 30, 1865
Mr. Donald Johnson . Mayor of East Bank, W. Va. May 30, 1969
Mr. Joe Pell Mayor of Glasgow, W. Va. May 30, 1969
Mr. Curtis W. Sutphin Mayor of Marmet, W. Va. May 30, 1963
Mr., W, W. Alexender Mayor of Nitre, W. Va. May 30, 1968
Mr. William Hansford Baughan Mayor of Pratt, W. Va. May 30, 1969
Mr. L. 0. Mellwain Mayor of South Charleston, W.Va. May 30, 1968
Mr. Averill L. Ramsey Mayor of 8t, Albans, W. Va. May 30, 1969
Mr. J. Kemp McLaughlin President of County Court

of Kanawha County May 30, 1969
Mr. ¥Fred A, Otto President, Charleston Area

Chamber of Commerce May 30, 1968
¥r. Ernest H, Gilbert, Jr., Attorney-at-Law May 30, 1970
Mr. Fugene A. Carter President, Teamsters Local

Union ¥o. 175 May 30, 1970
Mr, Bermard H. Jacobsom . Industrialiat May 30, 1970
Mr. Philip ¥, HIIL Attorney-at-Law : May 30, 1970

BE TT FURTHER RESOLVED that the County Court cause such members to be notifled
to assemble on the 30th day of May, 1967, for the purpose of organizing said Board by
adopting bylaws, electing an Executive Commlttee and taking actiom on any and all mat<

ters which may be brought before sald Board at that time.

COUNTY COURT OF XANAWHA COUNTY, W. VA.




/s/ E. 8, Thompson

/8/ Henry C. Shores

Tha Court considered routine matters and there being no Further business for

the Court recessed until Thursday, the lst day of '.ILII,W.,A.D.,‘I.QG'].

e gl

AT A RECULAR SESSION OF THE COUNTY COURT OF RANAWHA COUNTY, WEST VIRGINIA, CON-

conaideration,

TINUED AND HELD FOR SAID COUNTY AT THE COURTHOUSE THEREOF ON THURSDAY, THE 18T DAY OF

JUNE,A.D., ‘1967.
PRESENT: HONORABLE J. KEMP McLAUGHLIN, PRESIDENT, E. §. THOMPSON AND HENRY C.
SH(;JRES, CENTLEMEN COMMISSTIOMERS OF THE COUNTY.
RE: JOHN HAYMAKER ~ DEPUTY SHERIFF
This day came John Haymaker, the duly appointed Deputy Sheriff In Charleston
West Virginia, and qualified by taking the ocath of office.

District, Kanawha County,
Thersupon, the said John Haymaker, together with National Surety Corporation,

his surety, entered into and acknowladged a bond in the penalty of $3,500.00, conditio'ned

according tn law, and tnok the cath redquirved by law.

REE: NOTARY APPLICATIONS

Upen application of William M. Woodroe and L. M. Taylor for appolntment as
West Virginia, it was shown to tha satisfaction

Kotaries Public inm and for Kanawha County,
of this Court that said applicants 1s a resident of the County for which. they seek appoint
ment, that they are competent to perform the duties of sald office, and that they are a

person of good moral charactex.
The Court consldered routine matiers and there being no further business.for

sonsideration, the Court recessed until Friday, the Znd day of June, A.D., 1967.

ég‘g%ﬁf ) /"{K’/A

AT A REGULAR SESSION OF THE COUNTY COURT OF KANAWHA COUNTY, WEST VIRGINIA, CON-
PTINUED AND HELD FOR SAID COUNTY AT THE COURTHOUSE THEREOF ON FRIDAY, THE 2ND DAY OF JUNE,

D., 1967.
PRESENT: HONORABLE J. KEMP McLAUGHLIN, PRESIDENT, E. $. THOMPSON AND HENRY C.

SHORES, GENYLEMEN COMMISSIONERS OF THE COUNTY,

(STATE OF WEST VIRGINIA,
At an Intermediate Court for Kanawha County held at the Court House

thereof on the ?nd day of .June, 1967.)
TH RE: APPOINTMENT OF FROBATION DFFICER

byt thin is # true copy from the re

ARTHUR W. HAMON

Yeste: ALMAY, KING, €

Kenawha County Commis



« 2008-573

At a Regular Session of the County Commussion of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mayor Charles A
Development Authority of Charleston:

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
term explratlon of Mayor Charles Armstrong, to the Regional Development Authority of Charleston
doth ORDER that Mayor Charles Armstrong, P O Box 130, Glasgow, West Vlrgmxa 25086, be
appointed to the Regional Development Authority of Charleston for a term expiring June 30, 2011

It is further ORDERED that the said Mayor Charles Armstrong, shall appear at the office of
the County Commission and shall qualify by taking the oath of office as required in Chaptef 16,
Article 13A, Section 3, of the Code of West Virginia, 1931, as amended

it
The adoption of the foregoing Motion having been moved by
Dave Hardy

W. Kent Camper

, Commissioner, and duly seconded by

, Commissioner, the vote thereon was as follows

W Kent Carper, President Aye S
Henry C" Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

% Dave Hardy, Commissionef/
Approved by.

Marc J. Sloi#fick, County Attorney




2008-572

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered.

SUBJECT: Reappointment of Mayor Charles Blair, 1L, to the Regional
D ent Authority of Charleston

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
term expiration of Mayor Charles Blair, I, to the Regional Development Authority of Charleston
doth ORDER that Mayor Charles Blair, II, P O. Box 307, East Bank, West Virginia 25067 be
appointed to the Regional Development Authority of Charleston for a term expiring December 31,
2010 '

" Tis further ORDERED that the said Mayor Chasles Blair, 11, shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by"

W. Kent Carper , Commissioner, the vote thereon was as follows

W Kent Carper, President Aye
Henry C. Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREI}PON, W Kent Carper, President declared said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

t Cafper, Pnﬁcgmt

enry C Shorés, Commissioner

Dave Hardy, Commissione:

Approved by. % %/
our

Marc J. Slotnje ty Attorney



2008-569

At a Regutar Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered-

SUBJECT: Reappointment of Mayor Damron Bradsh
velopment Authority of Charleston

the Regional

) ] Dave Hardy . .
The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
expiration of the term of Mayor Damron Bradshaw on the Regional Development Authority of
Charleston doth ORDER that Mayor Damron Bradshaw, 12404 MacCorkle Avenue, Chesapeake;
West Virginia 25315, be reappointed to the Regional Development Authority of Charleston for a term
expiring December 31, 2010

It is further ORDERED that the said Mayor Damron Bradshaw shall appear at the office of
the County Commission and shall qualify by taking the oath of office as required in Chapter 16,
Article 13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoptioh of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by
W. Kent Carper , Commissioner, the vote thereon was as follows
W Kent Carper, President Aye J
Henry C Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

% Dave Hardy, Commissioner,
Approved by :

Marc ) Slotnjek, County Attorney




2008-566

i

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Appointment of Mayor Dick Calloway to the Regional
Development Authority of Charleston((

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
vacancy opening of St Albans to the Regional Development Authority of Charleston doth ORDER
that Mayor Dick Calloway, P. O Box 1488, St Albans, West Virginia 25177, be appointed to the
Regional Development Authority of Charleston for a term expiring December 31, 2010

Tt is further ORDERED that the said Mayor Dick Calloway shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by

W. Kent Carper , Commisstoner, the vote thereon was as follows-

W Kent Carper, President Aye

Henry C Shores, Commissioner Aye
Aye

Dave Hardy, Commissioner

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

W. Kent Carper, Pregident '
h—y

C Shorés, Commisstoner

Dave Hardy,

Approved by % W

Marc § S}p(ni'ck, County Attorney




2008-565

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of Angust, 2008, the following Order was made and entered-

SUBJECT: Reappointment of Mayor Rusty Casto
Development Authority of Charleston

The following Motion was offered by Dave Hardy , Commussioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
expiration of the term of Mayor Rusty Casto on the Regional Development Authority of Charleston
doth ORDER that Mayor Rusty Casto, Nitro City Hall, Nitro, West Virginia 25143, be reapposnted
to the Regional Development Authority of Charleston for a term expiring June 30, 2011

¥t is further ORDERED that the said Mayor Rusty Casto shall appear at the office of the

. County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article

13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by

W.KentCaper - Commissioner, the vote thereon was as follows:

W Kent Carper, President Aye
Henry C Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

ent Car{er, P%ident a

Hepsy C Siopds, Commissioner

Dave Hardy, Co%;%:

Marc J Slogick, County Attorney

Approved by




2008-567

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mayor Larry Conley to the Regional
Development Authority of Charleston {

The following Motion was offered by DaveHardy . , Commissioner’

The County Commission of Kanawha County, West Virginia, having been apprised of the
term expiration of Mayor Larry Conley fo the Regional Development Authority of Charleston doth
ORDER that Mayor Larry Conley, 1110 East DuPont Avenue, Belle, West Virginia 25015, be
appointed to the Regional Development Authority of Charleston for a term expiring December 31,
2010 "

Tt is further ORDERED that the said Mayor Larry Conley shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by
W. Kent Carper , Commissioner, the vote thereon was as follows
W Kent Carper, President Aye
e
Henry C Shores, Commissioner Ay
Aye

Pave Hardy, Commissioner

WHEREUPON, W Kent Carper, President declared said Motion duly adopted; and it 1s
therefore ADFJUDGED and ORDERED that said Motion be, and the same is hereby adopted

s ‘_J4 14.4 L ‘!M:J #

‘! C Shorgs, ommisioner
Dave‘ Hardy, Counnissioner% ;
Approved by % 4

Marc J Slgiick, County Attorney




2008-574

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mayor Essie F
Development Authority of Charlesto

BN

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
term expiration of Mayor Essie Ford Jr , to the Regional Development Authority of Charleston doth
ORDER that Mayor Essie Ford, Jr , P O Box 100, Handley, West Virginia, 25102, be appointed to
the Regional Development Authority of Charleston for a term expiring December 31, 2010

It is further ORDERED that the said Mayor Essie Ford, Jr , shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by

W. Kent Carper . Commissioner, the vote thereon was as follows.
W Kent Carper, President Aye
Henry C Shores, Commissioner Aye

Dave Hardy, Commissioner

 WHEREUPON, W Kent Carper, President declared saxd Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted.

' arper, Presid%éd/

Hegry C. Shorés, Commissioner

O,
% Dave Hardy, Commissio
Approved by / / é

Marc J Slafnick, County Attorney




2008-563

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappéintment of Dan Holloran to the Regional Development
Authority of Charleston( :

The following Motion was offered by Dave Hardy , Commussioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
expiration of the term of Dan Holloran on the Regional Development Authority of Charleston doth
ORDER that Dan Holloran, 1408 Somerleyton Road, Charleston, West Virginia 25314, be
reappointed to the Regional Development Authority of Charleston for a term expiring December 31,
2010

Tt is further ORDERED that the said Dan Holloran shall appear at the office of the County
Commussion and shall quahify by taking the oath of office as required in Chapter 16, Article 134,
Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by:

W. Kent Carper , Commissioner, the vote thereon was as follows

W Kent Carper, President Aye

Henry C Shores, Commissioner Aye
Aye

Dave Hardy, Commissioner

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that saxd Motion be, and the same is hereby adopted

7 S

W 1{ Carper, Presid

C Shdres, Commissioner

% ‘Dave Hardy, Commissiqfér
Approvéd by W

Marc J Slamfitk, County Attorney




2008-568

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Appointmeht of Mayor James Hudnall to the Regional
ent Authority of Charleston { A

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
vacancy opening of Cedar Grove to the Regional Development Authority of Charleston doth ORDER
that Mayor James Hudnall, P O Box 536, Cedar Grove, West Virginia 25039, be appointed to the
Regional Development Authority of Charleston for a term expiring December 31, 2010

It is further ORDERED that the said Mayor James Hudnall shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by
Dave Hardy

W. Kent Carper

, Commissioner, and duly seconded by

, Commissioner, the vote thereon was as follows

W Kent Carper, President Aye
Aye

Aye

Henry C Shores, Commissioner
Dave Hardy, Commussioner

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

% Dave Hardy, Commissmnﬁl—
Approved by W{/

Marc J Siptfick, County Attorney




2008-577

At a Regular Session of the County Commission of Kanawha County, West Virginia, beld at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Appointment of Mayor Frank Mullens the Regional Development
Authority of Charlestox

The following Motion was offered by Dave Hardy , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
vacancy for the Town of South Charleston on the Regional Development Authority of Charleston
doth ORDER that Mayor Frank Muilens, P O Box 8597, South Charleston, West Virginia, 25303,
be appointed to the Regional Development Authority of Charleston for a term expiring December 31,
2010

1t is further ORDERED that the said Mayor Frank Mullens shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by
Dave Hardy

W. Kent Camper

, Commissioner, and duly seconded by

, Commissioner, the vote thereon was as follows.

W Kent Carper, President Aye
Aye

Henry C Shores, Commissioner
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted; and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

Henry C Shgfres, Commissioner

ave Hardy, Commissio

Approved by /% //W

L4

Marc J Slg#ficK, County Attorney




2008-570

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mayor Bob Ore the Regional Develo ment
Authority of Charleston(

The following Motion was offered by Dave Hardy , Commissioner

The County Commission of Kanawha County, West Virginia, having been apprised of the
expiration of the term of Mayor Bob Ore on the Regional Development Authonty of Charleston doth
ORDER that Mayor Bob Ore, P O Box 694, Clendenin, West Virginia 25045, be reappointed to the
Regional Development Authority of Charleston for a term expiring December 31, 2010

It is further ORDERED that the said Mayor Bob Ore shall appear at the office of the County
~ Commission and shall qualify by taking the oath of office as required in Chapter 16, Asticle 13A,
Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

Dave Hardy , Commissioner, and duly seconded by
W. Kent Carper , Commissioner, the vote thereon was as follows
W Kent Carper, President Aye
Henry C Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

Henry C Shored Cossioner

Loma

Dave Hardy, Commissioner

Approved by E% ﬁz ;%¢ :‘
Mérc J Slotnj ounty Attorney




z',f‘"

2008-575

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mayor Bill Paule
Development Authority of Charleston]

to the Regional

Dave Hardy

The following Motion was offered by , Commissioner

The County Commission of Kanawha County, West Virgima, having been appnsed of the
term expiration of Mayor Bill Pauley to the Regional Development Authority of Charleston doth
ORDER that Mayor Bill Pauley, P O Box 15037, Marmet, West Virginia, 25315, be appointed to
the Regional Development Authority of Charleston for a term expiring June 30, 2011

It is further ORDERED that the said Mayor Bill Pauley shall appear at the office of the
County Commission and shall qualify by taking the oath of office as required in Chapter 16, Article
13A, Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by’

Dave Hardy , Commissioner, and duly seconded by

arper . .
W.Kent C _, Commissioner, the vote thereon was as follows

W Kent Carper, President Aye
Henry C Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

@" f ’ T .
w ,:Z—t efr, Prsj'dent Z

H. C Shores, Commissioner

Dave Hardy, Commissioner q‘-"
Approved by % M/

Marc J Slothick, County Attorney
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2008-564

At a Regular Session of the County Commission of Kanawha County, West Virginia, held at
the Courthouse thereof, on the 7th day of August, 2008, the following Order was made and entered

SUBJECT: Reappointment of Mik
Authority of Charleston)(

The following Motion Was offered by _ Dave Hardy , Commussioner

The County Commission of Kanawha County, West Virginia, having been appnsed of the
expiration of the term of Mike Reed on the Regional Development Authority of Charleston doth
ORDER that Mike Reed, 116 Ridgewood Forest, St. Albans, West Virginia 25177, be reappointed to

. the Regional Development Authority of Charleston for a term expiring December 31, 2010

It is further ORDERED that the said Mike Reed shall appear at the office of the County
Commission and shall qualify by taking the oath of office as required in Chapter 16, Article 13A,
Section 3, of the Code of West Virginia, 1931, as amended

The adoption of the foregoing Motion having been moved by

“Dave Hardy , Commussioner, and duly seconded by
W. Kent Carper , Commissioner, the vote thereon was as follows
W. Kent Carper, President Aye

Henry C Shores, Commissioner Aye
Dave Hardy, Commissioner Aye

WHEREUPON, W Kent Carper, President declared said Motion duly adopted, and it is
therefore ADJUDGED and ORDERED that said Motion be, and the same is hereby adopted

y I
W iz Carper,zl’.yi £

Hgpry C ‘Shbres, Commissioner

Dave Hardy, Commissio

Approved by /ﬁ 4 A&

Marc J Slofnick, County Attorney
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OFFICER'S- OATH = necorghHbtiarbifon ihpose

ECMREMMRIG AN 0 ae s 4w e ey

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, Towi,  horea bounty, W .
ggrkg; Fee oﬁ

i, [) I\/‘f‘ 'Fs 14rm S“/’f‘ana who has been’ du}yaﬁom o f;e
the office of izt[’jﬂbﬂa i T)f\/ A:I‘H}of\,','.z ﬂﬁmrmf :

do solemnly swear that I will support the Constitution of the Unitect States and the Constitution
of this State, and that I will truly and faithfully discharge all the duties of said ofiice, during my
continuance therem, to the best of my skill and judgment, so help me, God.

¥

Subscribed and sworn to before the uudersimed, Clerk of the,.(:(zu.a:;’} m.;.ﬁs:. ‘anof said

" county, this.._.i merny of. __F ehriices j_ 22N u

_%v&—*—_]@,ﬂﬁfﬁé&e.é_ Clerk

I, VERA J. McCORMICK, do hareby certify
that this is a rue copy from the record
Teste: VERA J. McCORMICK, Clerk

Kanawha Copnty Compnjission

v
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OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

1, Damron Bradshaw, having been duly reappointed to the Regional
Development Authority of Kanawha County, do solemnly swear that | will
suppoft the Constitution of the United States and the Consfitution of this
State and that | will truly and faithfully discharge all the duties of said

office, during my continuance therein, fo the hest of my skill and judgment,

so0 help me, God. % ‘ )

Subscribed and sworn fo before the undersigned, Notary Public of
said County, this 6" day of January, 2005.

SfRinen |- 6F :

otary Public

188 ©BAT/CZ/18 58T Od F9% M8 N4 Y1 papATIRY
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OFFICIAL SEAL
NOTARY PUBLIC
STATE OF WEST VIRGINIA
BILLY L. PAULEY
BU04 MARYLAND AYENUE
MABMET, WY 55318
L3-S My CommissioniExpies Novemer 6,208

Lo s’

[NOTARIAL SEAL]

- ey

1, VERA J. McCORMICK, de hereby cettify
that this is a tfrus copy from the record

Teste: VERA J, McCORMICK, Clerk
Kanawha County Commyzsion

——



THE STATE OF WEST VIRGINIA,

OFFICER’S OATH

KANAWHA COUNTY, To-Wit:

| AHictiaE L, CASWSERwho has been duly. QAP0 =~ 75> o

DB P NT ! (ot Fatod t N4 EL

the office of __7he R so3nt
CUBRLIPoN, et &

Lovnng . WY AR (120y __ AEDLEN

do solemnly swear that I will support the Constitdtion of the United States and the Constitution of this

State, and that I will truly and faithfully

discharge all the duties of paid office, during my continuance

therein, to the best of my skill and judgment, 50 help me, God.

e 2 Lo

Subscribed and s{vom to before the undersigned, Clerk vfthe of said county,

2005,

this a4 day of _%&rw

/LVM % Vy/k %/Merk



OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, To-Wit:

I, " /), whohas beendulf /v i,
the ojfice of . A4l A YLy, Oy / / tm ;e”//ﬂr T;///ml

A /.M/IIWA DA

do solemnly § +f that T will supfort the Constitution of the Wnited States and the Counstitution of this
State, and that I wﬂl truly and faithfully discharge all the duties of said office, during my continuance

therein, to the best of my skill and judgment, so help me, God.

Subscribed and sworn to before the undersigned, Clerk of the “of said county,

this /% dayof ;Q‘/’Pbﬂ 2085,

(_/Lgfg/}// )t e B Cleric



OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, To-Wit:

I, jM/}_ﬁ%%ﬁ%h@ha&beeﬁﬂ ; /’Zﬂﬁw//.?é/ , 0
he office.of 220 1Rl T lname bt AAVL0r#) /fﬁﬁ/@sﬁf// PRAUYIA. /QMF/ZJ/ ,

st Vidhpral L ’ VA
do solemnly swéar that I will support the Constitution of the United States and the Constitution of this
State, and that I will truly and faithfully discharge all the duties of said office, during my continuance

therein, to the best of my skill and judgment, SO help me, God, %

Subscribed and sworn to before the undersigned, Clérk of the fxff said county,

this /e day of 7% 20455 /
? /4 ﬁ VM Clerk




OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, To-Wit:

y } who €1 i
Billy Lo by, mﬁzf%ﬁ% 4,

AUA {

the “Eralaid  IpMA oD
02 % a—

do solemnly s edr that I will support the Constitution §f the United States and the Constitution of this
State, and that'I will truly and faithfully discharge all the duties of said office, during my continuance
therein, to the best of my skill and judgment, so help me, God.

& I (0,

Subscribed and sworn to before the undersigned, Clerk of the of said gounty,
this /e day of &C/D:-u{ 2025

Wﬂ&?@; W Mlerk



OFEICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, Essie Ford, having been duly reappointed to the Regional
Deve'!opment‘/-\u'thoi'i_’fy of Kédnawha County, do solemniy swear that | will
support the Constitution of tfle United States and the Constifution of this

State and that | will truly and faithfully discharge ail the duties of said

office, during my continuance therein, to the best of my skill and judgment,

so help me, God. :
/éy‘za/ =, //

Subscribed and sworn to before the underéig’ned, Notary Pubiic of
2005.

said County, this 6™ day of January, ' - | .
T Yl
- Jhp (YAl falivea_

Notary Public

N -
g T

[NOTARIAL SEAL]
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OFFICER'S OATH™ == TR
L
so
[ D]
THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT: 'gé%
9%
o
i, Dan Halltoran, having been duly reappointed to the Raglonal %%‘
i e il - - -
Development Authority of Kanawha County, @ solerinly swear that § will ;? f
. g 0
. . = A
support the Constitfution of the United States and the Constitution of this e
B -
State and that | will truly and faithfully discharge all the duties of said E %’
. : )
office, during my continuance therein, to the best of my skill and judgment, g%
so help me, God. 3:
=&
il S
o
b=
Rt : .E e
Subscribed and swom to before the undersigned, Notary Public of : z
said County, this 6" day of January, 2005. m .
N__’g. .
Notary'Public___ 7 .. -

[NOTARIAL SEAL}
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1, VERA J. McCORMICK, do hersby cerlify
that this is a true copy from the racord
Teste: VERA J. McCORMICK, Clerk
Kanawha County Comipipeion
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.OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

}, Mike Reed, having been duly reappointed to the Ragional
Development Authority of Kanawha County, do solemnly swear that | will
support the Constitution of the United States and the Constitution of this
State and that | will truly and faithfuliy discharge all the duties of said

office, during my continuance therein, to the best of my skill and judgment,

Subscribed and sworn to before the undersigned, Notary Public of
sald County, this 6™ day of January, 2005,

Qusar K R

- Motary Public

so help me, God.

[NOTARIAL SEALJ
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i, VERA .J. McCORMICK, do hareby certify
that this is a frue copy from the record
Toste: VERA J. MocCORMICK, Clerk
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OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, John Jones, havlng been duly rezppointed to the Ragional
Devefopmsnt Authorlty of Kanawha County, do solemnly swear that | will ‘ 5
suppori the Constitation of the Unlted States and the Constitution of this
State and that { wm‘sruly and faithfully discharge all the duties of said

office, during my contlhuancs thersin, to the best of my skiil and judgment,

s0 help me, God. !

Subscribed and sworn to before the unders!g_ned, Notary Public of

said County, this ¢dayof January,-2005: <
/7 H daga(l F{:_brv-wv\ e WY

- Notary Public

[NOTARIAL SEAL}
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1, VERA J. McCORMICIK, do hereby ceriify
that this Is a true copy from the record
Teste: VERA J. McCORMICK, Clark

s
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OFFICER’S OATH

THE STATE OF WEST VIRGINIA, KANAWHA COUNTY, TO WIT:

I, Butch Buckley, having been duly reappointsd to the Regionat
Development Authority of Kanawha County, do solemnly swear that 1 will
support the Constitution of the United States and the Constitution of this
State and that  will truly and faithfully discharge all the duties of said

office, daring my continuance thereln, to the best of my skill and judgment,

J BYSRURY OIIB[) RUAOY SPTUISIIN T R4
68 SOBT/IT/18 PRI Od 295 M9 ONAI4 Ul popdedsy

so halp me, God.

[
- 5
& E O R
. “ g
- : : 2
Subscribed and sworm to before the undersigned, Notary Public of Y
ry 3
(=%
said County, this 6" day of January, 2005, i
b4
?,:I
oS
Notary Public 5
rasd
1]
[#]
[
a
OFF#C‘MIbE& g'
STATE OF WE VIRGaER
H D, . o
[NOTARIAL SEAL] 409 Virginia e ©
. n WV 25301 .
Y ommmon Expin Y7, 2000 a
g
E
i
2

I, VERA J. McCORMICK, do hereby certify
that this is a lrus copy from the record
Teste: VERA J. McCORMICK, Clerk
Kanawha Copnty Commjgsion




.of Charleston, Kanawha County, W.VA l\!ietropo!itan Region o

KANAWHA CGUNTY COURTHQUSE 407 VIRGFNFA STREET £ C*%RLESTGN WEST \IIRG&N]A 25301 PHONE (304) 35? 0570 .

Bi!:ly I.,..Pauiey | Darniton Bradshaw ' Larry Conley |
Treasurer President Vige President
MINUTES
January 22, 2009
12:00 NOON

RDA MEMBERS

Hon, Larry Conley»Belle

Sharon Hemmings ~ Absent Hoh. Rusty Casto-Nitro-Absent

Mike Clowser-Charleston - Absent Wayne Campbelt~Pratt
Hon. Damron Bradshaw-Chésapeake KE. Poodle Thomas

Dan Halloran Hon. Billy Pauley-Marmet

Hon. Robert Ore-Cléndenin Hon. Dick Callaway-St. Albans- Absent
Hon. Charles Armstrong ~Abserit Hon. Charles Blair- East Bank- Absent
Hon. Essie Ford, Jr. -Handley- Absent Richard Bertolott-. Absent

John Jones-Montgomery Hon. Jack Yeager-Dunbar-Absent

Commissioner W. Kent Caiper-Absent Mike Reed-St. Albans
Hon. Frank Mullens—So. Charleston -Absent

ALSO PRESENT

David Armstrong, Planmng Director

Patrick Snyder, Project Goordinator

Joanna Keller, Administrative Assistant
Shellie Lanham, Admiinistrative Assistant
Susan Blake, West Virginia Water Company
Mark Shamblin, West Virginia Water Company

RDA MEETING MINUTES 1
JANUARY 22, 2009



Call to Order
RDA President Damron Bradshaw determined that a quorum was present and
called the meeting to order at 12: 00 PM.

Approval of the Minutes of December 18, 2008
President Bradshaw called for approval of the December 18, 2008 meeting

minutes,
DAN HALLG)RAN STATED THAT THE ATTEN DANCE WAS INCORRECT FOR
THE LAST MEETING. JOE DOUGLAS FROM PRATT WAS NOT HERE BUT

MIKE CLOWSER WAS HERE.

MAYOR CONLEY MADE A MOTION TO APPROVE THE MINUTES FROM
DECEMBER 18, 2008 WITH THE CORRECTIONS THAT DAN HALLORAN
STATED. MAYOR PAULEY SECONDED THE MOTION. THE MOTION
CARRIED.

Financial Statement

September (9/8/08-10/6/08) October (10/7/08-11/5/08)
Beginning Balance — $32,110,75 Beginning Balance - $16,902.95
Incoming Cash ~ $108,174, 86 Incoming Cash ~$148,822.09
Outgoing Cash ~$128,382.66 Outgoing Cash — $146,842,09
Ending Balance - $16, 902,95 Ending Balance — $18,883.85
November (1 1[6!08»1 2/8/08) December (12/8/08-1 15/09)
Beginning Balance - $18,883.85 Beginnmg Balance - $16,078.75
Incoming Cash — $0 Incoming Cash - $0

Outgoing Cash — $2,805.10 Outgoing Cash - $5

Ending Balance — $16,078.75 Ending Balance - $16,073.75

Proper Additions to the Agenda
Approval of Invoices

A. Upper Fishers Branch/Guthrie Water Line Extensions Project —
Payment for Invoice No. 11 in the amount of $69,032.67 to Mountain
Haus Construction Company.

President Bradshaw addressed using a line of credit to finance the
other part of monay needed to pay invoices. Appraval to pay with the
stipulation that the invoice would hot be paid until the other money
was made available.

RDA MEETING MENUTES
JANUARY 22, 2009



David Armistrong added that it was his recommendation to go ahead
and pay that invoice out of the Developing Projects fund. He stated
that the invoice should be pa:d and then fo reimburse the account
when the funds become available, which should be at the next
meeting or within 30 days.

MAYOR CONLEY MADE A MOTION TO APPROVE THE PAYMENT
FOR INVOICE NO. 11 WITH STIPULATION THAT THE INVOICE
WOULD NOT BE PAID UNTIL THE OTHER MONEY WAS MADE
AVAILABLE. MAYOR PAULEY SECONDED THE MOTION. MOTION
CARRIED.

Community Partnership Grants

A.

B.

FY 2009 Community Partnership Grant Application in the amount of
$16,000.00, for the purpose of the Upper Kanawha Valley Enterpnse
Communzty

FY 2009 Community Partnership Grant Application in the amount of
$20,000.00, for the purpose of the Uppér Kanawha Valley Enterprise
Ccmmumty

FY 2005 Community Partnership Grant Application in the amount of
$35,000.00 for the purpose of executmg the Completlon of Grant
Contract for the Alum Cregk Alliance. 051.EDAQBO0D

FY 2006 Cemmuntty Partnershlp Grant in the amount of $4, 000.00, for
the purpose of executing the Complstion of Grant Conract for Camp
Kom Koma 06LEDA01 19

No. 1 m the amount of $4 000 Go for Camp Kom-Koma

FY 2007 Commumty Partnership Grant in the amount of $25,000.00,
for the purpose of executing the Cornplétion of Grant Contract for the
WV Seriior Sports Classic. 07CPGP0038

. FY 2008 Community Partnersh:p Grant for the purpose of Drawdown

No. 2 in the amount of $2,507.17 for the Read Aloud.

M. FY 2007 Commumty Partnershlp Grant forthe purpose. of Drawdown

No. 2 in the amount of $5,876,88 for the Boys & Girls Club.
FY 2009 Commumty Partnershlp Grant for the purpose of Drawdown
No. 1 in the amount of $8,476.26 for the Thanks Plain & Simple.

MAYOR GCONLEY MADE A MOTION TO APPROVE COMMUNITY
PARTNERSHIP GRANTS A. THRU I. UNDER PROPER ADDITIONS TO THE
AGENDA, JOHN JONES SECONDED THEE MOTION. NO QUESTIONS OR
COMMENTS THE MOTION CARRIED.

RDA MEETING MINUTES 3
JANUARY 22, 2009



Elect Nominating Committee for RDA Officers o
Mayor Conley, Mayor Pauley and Mike Reed served as the chairman for the
commitiee. The Nominating Committes’s recommendation was to keep Present
Officers in place.

MAYOR CONLEY MADE THE MOTION TO APPROVE THE COMMITTEE'S
RECOMMENDATION TO KEEP THE CURRENT OFFICERS IN THE CURRENT
POSITIONS. MAYOR PAULEY SECOND THE MOTION. THE MOTION
CARRIED |

Approval of Status Inquiry for Ohio Farmers Insurance Company, Mountain
Haus’ insurance provider, regarding status of Upper Fisher branch/Guthrie
Water Line Extension Project

Patrick Snyder gave update on progress of the project, Patrick received a
General Status Inquiry from Ohio Farmers Insurance Company, Mountain Haus’
insurance provider, in regards to Upper Fishers Brench/Guthrie Water Line
Extension. The inquiry needed the completion percentage and the status of any
outstanding bills. Bud McCallister, the Fishers Branch/Guthrie project engineer,
said the project is 91 percent complete and there are no outstanding bills of
which he is aware. - )

MAYOR PAULEY MADE MOTION TO HAVE PRESIDENT DAMRON
BRADSHAW TO SIGN PAPERWORK TO SEND BACK TO THE INSURANCE
COMPANY CONFIRMING THE PERCENTAGE OF COMPLETIONWITH
PROJECT. MAYOR CONLEY SECONDED THE MOTION. THERE BEING NO
QUESTIONS OR COMMENTS THE MOTION CARRIED.

Old Business

Sharon Hollow Fire Hydrants

Susan Blake provided an update by sending a letter to Damron Bradshaw
updating on the progress of the project. The letter stated that the request
for additional information was sent to the Parkways attorney on January 8,
2009. Since sending the information several calls have been placed to
check on the status of the permit. They have ot retumed the call as of
this meeting. Without the permit we can not proceed. Once the Permit has
been obtained project can proceed within 30 days.

A MOTION WAS MADE BY MIKE REED TO SEND A LETTER ON RDA
LETTERHEAD AT DAMRON BRADSHAW'S DISCRETION TO APPLY
PRESSURE TO GET THIS MOVING. MAYOR PAULEY SECONDED
THE MOTION. MOTION CARRIED.

RDA MEETING MINUTES s
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Water & Sewer Projects

A. Status Report - Eden’s Fork Sewer Project | _
Damron Bradshaw stated that the City of Charleston has applied for
a substantial amount of money from the Stimulus Package and that
some of the money is to be given to finish this project.

B. Status Report= Upper Fishers BranchiGuthrie
Mark Shamblin provided update of the project at Guthiie. Mr.

~ Shamblin stated that the project is nearing completion.

C. Status Report -~ Upper Frame Phase Il |
Mark Shamblin gave an update on the progress of ths project at
Upper Frame-and stated that it is also nearly completed.

D. AML/Kanawha County Projects - Funding
Nothing to update at this time; waiting on Angela Chestnut to give &
report on the projects mentioned &t last month's meeting.

E. Status Report - Sanderson/Dutch Ridge Water Project
Mark Shamblin gave an update on the progress of the project and
stated that It is laying at AML's desk, waiting for them to tell us to
go to bid. . . _ .

F. Status Report —Derricks Creek Water Project |
Mark Shamblin gave an update on Derricks Creek project and
stated that all permits are complete. We are waiting on finishing up
the Corps’ funding package. Once we have finalized the Corps and

~ PSC approval, we will be able to bid sometime in June.

G. Status Report — Guthrie Alternate Lines C& D o
A motion is needed to approve altemates on C & D. The Kanawha
County Commission has committed $100,000 for the 19 customers
in the project. Shamblin will bring in the Change Order and

~ Contract Documents for RDA Approval and Signing next meeting.

H. Status Repori - Simmons Creek Sewer Project
Daniron Bradshaw stated that they are still waiting on the master
plans to happen and are not sure if this project will be placed on the
Stimulus Package or not. We are still waiting for confirmation of
that.

New Business

Water Line Extension Surcharge Update

David Armstrong gave an update o the project and stated that he and Patrick
Snyder are working with Dave Fontalbert, CFO for the County, along with John

Copenhaver of Chase Bank to try o establish the contracted status that we

needed o do this as a loan and we are going for some different options with the

RDA MEETING MINUTES i
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current market as it is and the interest rates being high. Armstrong thinks that
looking into getting a line of credit would help with that.

Approval of Invoices

A. Upper Frame Phase Il Water Line Extension Project — Payment for Invoice
No. 11 in the amount of $49,450.40 to C.J. Hughes Construction Company

MIKE REED MADE A MOTION TO APPROVE THE INVOICE PAYMENT.
MAYOR CONLEY SECONDED THE MOTION. MOTION CARRIED.

Community Partnership Grants
A. FY 2005 Community Partnership Grant for the purpose of Drawdown No. 1 in the amount of
$35,000.00 for the Alum Cresk Alliance..

B. FY 2008 Community Partnership Grant Application in the amount of $4,500.00, for the purpose
of the Frame VFD.

C. FY 2007 Commumty Pastnership Grarit for the purpose of Drawdown No. 6 in the amount of
$2,405.10 for the Seniors Sports Classic,

MAYOR CONLEY MADE A MOTION TO APPROVE THE GRANTS A. THRU C.
JOHN JONES SECOND THE MOTION. THE MOTION CARRIED. :

MAYOR CONLEY MADE A MOTION TO ADJOURN. MAYOR ARMSTRONG
SECONDED THE MOTION. THE MOTION CARRIED.

——

“Bamron Bradshaw, President
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BY-LAWS OF THE

REGIONAL DEVELOPMENT AUTHORITY OF
CHARLESTON-KANAWHA COUNTY METROPOLITAN REGION

(as amended)

ARTICLE 1 - THE AUTHORITY

Saction 1. MName of Authority.. The formal name of the Autharity shall
be “ﬁegioﬁa] Beve10pmént Authority of Charleston-Kanawha County, West Virginia
Metropolitan Region.” For normat and common PUrposes, “the. Authdrity §ha11
be called "Regiona? Develophent Authorify“, and- hereinafter in these By-lLaws

referred to as "Authority.”

Section 2. Office of Authority. The office of the Authority shall
be located within Kanawha County, in such place as may be designated by the

Author%ty.

Section 3. Place of Holding Meetings. A1l meetings of the Authority
shall be held at the bfficé af Aufhority; or at such other place as the members
of the Board shall determine and as shall be stated in the notice of such

meetings.

Séc&ion 4. Board of Members; Management and control of the Authority
is Tlodged in the ‘membership; ‘members of the Authority “shall be vappointed
in accordance witﬁ Chapter 7, Artic1e 12 of the Code of West Virginia. Before
proceedihg to exercise the éuthor{ty'br.discharge the duties with which they
are eﬁboﬁe?ed, members shail first qualify by taking the oath of office as

prescribed in Chapter 6, Article 1 of the Code of West Virginia.



Section 5. Adjustment of Hembership. The Board shall be empowered
to alter and change the composition of this membership from time to time
as appropriate to meet changing Federal, State or Local requirements or
requlations provided that the changed composition of membership complies

with all pertinent legal requirements.

Section 6. Quorum. A quorum of members shall consist of not less

than five (5) members.
. S

Section 7. Adjournment of Meetings. If less thanaa, quorum shall be
in attendance at the time for which the meeting shall have been called, the
meeting may be adjourned from time to time by a majority vote of the members
present or represented, without any notice other than by announcement at
the meeting, uﬁtil a quorum shall attend. Any meeting at which a quorum
1ike manner, for such time, or upon

is present may also be adjourned, in

such call, as méy be determined by vote.

Section 8. Annual Meeting; E!ettfon of Officers of the Authority.
An annual meetfng of members shall be held on the fourth Wednesday in January
each year, at a time and place to be designated by the Authority. The
Executive Secretary shall send a notice of said meeting to all members not
less than ten days before the meeting date. At sach annual meeting the members

shall elect the officers of the Authority to serve until their successors

13



are elected and qualified, unless sooner removed by the Board for cause.

Section 9. Officers. The officers of this Authority shail consist
of a President, Vice~President and a Treasurer, all of whom shall be elected
by the Board, and an Executive Secretary who shall be appointed by the Board,
and whO’sha?l-aTso serve as Executive Director of the Authority. Every officer
of the Authority shall be a member of the Authority in good standing, and

the Executive Secretary shall be an ex officio non-voting member.

Section 10. Regular Meetings. The Authority shall- at gach annual
meeting designate regular meeting dates for. the. remainder of the calendar

year. Such dates shall be pubtished, posted or advertised as provided by

law.

Section 11. Spgci&] ﬂgeting. How Called. Special meetings of the
members for any 'pﬁrpose or ‘purpdsé§' méy"be. called by the ‘president or
Secretary, and shall be called upon a requisition in writing therefore, stating
the purpose or purposes thereof, delivered to the President or Executive

Secretary, siéned by a majority of the Board of Members.

Section 12. Voting. Each member who has qualified under Section 4
of this Article I shall be entitled to one vote. Members who are entitled

to vote must do so in person only.

Section 13. Manmer of Voting at: Meetings of Members. At all meetings
. ' : H ,_.\l : ; .

¥y



of members all questions, excépt those in which the mamner of deczdiﬁg is
especially regulated by statute, shal be determined by a majority vote of
the members entitled to vote present in person. No member of the Author1ty‘
shall vote on a questxon in which he is interested otherwise than as a hember,
except the g]ect1on of pres:dent or other offzcer, or be present Whi}& the“
same is being considered; but if his retirement from the meetxng in such
cases reduces ‘the number preSent below a quorum, the question may nevertheless
be decided by those who remain. On any qunstéon the names of those voting
each way shall be entered on the record of their proceedings if any membeyr

at the timé_requests it. *

Section 14. Notice of Eeeting of Members. MWritten notice, stating
the place and time of the meeting, and the general nature of business to
be coﬂsidered shall be given by the Fvecutive Secretary by mailing such
not1ce, postage prepa1d, to each member entitlad to voté, at his post office
address as the same appears on the records of the Abtho?it} at least ten
(10) days before the meetsng in the case of an annual meeting, seven (7} days
bafore the meeting in the case of a rbgu?ar meeting, and four (4) days before

the meeting in the case of a special meeting.

Sectjon 15. Notice of Waiver of Notice. Whenever any notice is reguired
by the By-laws to be given, personal notice is not meant unless expressly
so stated, and any notice so required‘ shall be deemed to be sufficient if
given by depositing the same in a post office box in a sealed postpaid wrapper,

addressed to the person entitied thereto at his post office address as shown



i
ht

on the records of the Authority; and such notice shall be deemed to have
been given on the day of such mailing. 'Any notice required to be given undef

these By-Laws may be waived by the person entitled thereto.

Section 16. Powers of the Aﬁtﬁority. The Author{ty shall have the
management of the business of the corporation and subject to the restrictions
imposed by law, by the Certificate of Incorporation, or by these By-laws,
may Q*EFG§SE€”&1] of the powers of the corporation. A1¥ records of the
proceedings: of -the Authority shall be verified by the signature of the person
acting as -Chairman of the meeting and by the signature of the Executive

Secretary.

Section 17. Indemnification of Officers and Members of the Authority.
Each member of the Authority and officér of this corporation, his heirs and
personal representatives, shall be indemnified by the corporation against
‘costs and expenses at any‘}tfme reasonable incurred’ by him, and judgements
and detrees at any time adjudged againsf him arising out of or in connection
with any claim, éct{on,'ﬁuit or brocééding agéinét him or to which he may
be made & part by reason of his being or having been a member or officer
of the corporation, unless he shall be adjudged guilty of wiliful and
intentional misconduct respecting the matter or matters at issue therein.
If in.‘the judgement of fhe Board of Members a settlement of any claim so
arising is deemed in the best interests of the corporationL any such member
or officer shall be feimburééd for any amounts paid in effecting such

settlement and reasonable expenses thereby incurred. The foregoing right



of indemmification shall be 1in additién to any and all other rights to which

any such member or officer may be entitled as a matter of law.

ARTICLE II - OFFICERS

Section 1.  The officers of the corporation shall be a President,
Vice~Prasident,~ Treasurer, and Executive Secretary. One person may hold

"

two offices, except the offices of President and Vice-President.

Section- 2-‘ President. The President shall preside at all meetings
of the Authority; and he shall have power to call -special meetings of $he
members for any purpose, appoint and discharge, subject to the approval‘af
the Authority, the Director of the Authority and fix his compensation. When
‘authorized;by the Authority, hg shall make and sign contracts and agreements
in the haﬁe of and on 5ehé1f'ofﬂfhemcorporatfon:‘whife thelﬁﬁfhority {svnot
in session, he shall have general management and control of the guSiness
and affairs of the corporation; and .he shall generaily do and perform all

acts incident to the office of President, or which are authorized or required

by Taw.

Section 3. Vice-President. The Vice~President shall have such powers
and shall perform such duties as may he assigned to him by the Authority.
In case of absence or disability of the president, the duties of the office

of the President shall be performed by the Yice-President unless and until

* 5
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the Authority shall otherwise direct.

Section 4. Treasurer. The Treasurer §ha31 have custody of all funds,
securities, evidences of indebtednesél and other valuable documents of the
corporationy he shall receive and give or cause to be given receipts and

‘é‘acquiﬁtances for monies paid in on the account of the cerporatjon_and shall

Tgpay out of the funds on hand.a]T debts of the torporation of whatever nature
and upon maiufﬁ%y of the same; he shall enter or cause. to be entered in books
of the cogporation to be kept for that purpose full and accurate accounts

~of all monigs*receivéd and paid out on account of the corpqration, and he
shall perforﬁ all the other duties incident tfo the office of Treasurer.

Section 5. Executiée‘ Secretary. The Exeﬁutivé Secretary shall be
an ex-officic non-voting member. The .Executive Secretary shall give, or
cause to be givem, notice of all meetings of members of the Authdrity, and
all other notices requ{red by law or by these By-Laws, and in case of his
absence or refusal or neg}ect sg¢ to do, any such notice may be given by any
person thereunto difected by the Presﬁdeﬁt, as prdvidéd by these By-laws.
He shall record all the proceedings of the meetings of the corporation fin
a book to be kept for that purpose,'and shall perform such other duties as

. may be assigned to him by the Presiéent or the Authority. He shall have
the custody of the seal of the corporation and shall affix thé same to all

instruments requiring it, when authorized by the President“or:the Authority,

and attest the same. ‘.

5



Section 6. Signatures. A1l checks, orders and drafts for payment
of money shall be signed by not less than two of the following three officers:

President, Vice-President or Treasurer.

Section 7. Fidelity Bond. The Authority shall require and provide

a bond for the officers authorized to sign checks.

ARTICLE ITI - MISCELLANEOUS PROVISIONS °

Section 1. Fiscal Year. The fiscal year of the corporation shall

end on the 30th day of June of each year.

Section 2. Checks, etc. A1l checks, drafts or orders for the payment
of money shall be signed by such officers and agents as the Directors may

designate.

Section 3. Rules, Regulations, Administrative Policy and Practice.
The Authority may, as circumstances require, adoplt such rules and regulations,
or administrative policies and practices, as it deems suitable, for the

administration of its technical and salaried personnel.

Section 4. Political Activity. Technical, administrative and salaried
personnel shall be restricted from political activity as under Section 12(a)

of the Hatch Act United States Congress enforced by the United States Civii



Service Commission.

% ARTICLE IV - AMENDMENTS

Section 1. Amendment of By-laws. These By-Laws may be amended by
the affirmative vote of two=thirds'of the members present and entitled. to

vote at any annual meeting or at any special meeting calied for the purpose.

13
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Oy OFFICIAL BEAL ¢

NOTARY PUBLIC . |
STATE OF WEST VIRGINIA

LYNM R, FIELDER ¢

253 FRAZIER WAY 4

¢

4

E CHARLESTON GAZETTE,

do solemnly swear that the legal notice of: SCOTT DEPOT, WV 25580

fty commission expires December 14, 2015
o i o

Notice of hearing - Regi SR S P S
was duly pubiished in said newspaper (s} at the stared price for the zespective newspaper (s} and during the dates listed helow:

: 04/03/09~04/.O/09
N
Subscribed and sworn to before me this 2 5(" day of W/d

]
}
)
j
)
:

NotaryjPuklic of Kanawha County, West V

irginia
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WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Sireet

Suite 401 Date of Report: 16-Apr-09
Charleston, WV 25301

(304) 558-3971

ISSUE: Regional Development Authority of Charleston- Kanawha County, West Virginia Metropolitan Region
Waterworks Revenue Bonds, Series 2008 A (Taxable)
ADDRESS: 409 Virginia Street East, Charieston WV 25301 COUNTY: Kanawha
PURPOQSE OF iSSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A
ISSUE DATE: 4/16/2009 CLOSING DATE: 4/16/2009
ISSUE AMOUNT: $162,000 RATE: 7.20%
18T DEBT SERVICE DUE: 6/1/2009 18T PRINCIPAL DUE  6/1/2009
18T DEBT SERVICE AMOUNT $1,003.36 PAYING AGENT; JPMorgan Chase Bank, NA
Monthly Payments of $1,903.36 begin 6/1/09
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm: NIA
Contact John C. Stump, Esquire Contact:
Phone: 304, 353.8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:
Bank: JPMorgan Chase Bank, NA Firm: N/A
Contact: John T. Copenhaver, [l Contact:
Phone: 304.348.4413 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: Damren Bradshaw Agency: N/A
Position: President
Phone: 304.357.0570 Contact:
Position:
Phone:
DEPOSITS TO MBC AT CLOSE
By: Wire Accrued Inferest: $
X Check Capitalized Interest: $
X Reserve Account: $ $22,949.52
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee $
Check To Issuer 3

) IGT To Cons. Invest, Fum $

To Other: $

NOTES:  The Issuer will fully fund the Bonds Reserve Account at Closing

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:
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ARTICLE 12

COUNTY AND MUNICIPAL DEVELOPMENT AUTHORITIES

Establishment authorized; name; exceptions.

Purposes.

Management and control of county authority vested in board; appointment
and terms of members; vacancies: removal of members.

Management and control of municipal authority vested in board; appoint-
ment and terms of members; vacancies; removal of members.

Qualifications of members.

Compensation of members; expenses; recusal of member from voting where
conflict of interest involved,

Authority to be a public corporation.

Powers generally.

Findings respecting necessity for exercise of right of eminent domain; autho-
rization to exercise right of eminent domain.

Incwrring indebtedness; rights of creditors.

Agreements in connection with obtaining funds.

Joint undertakings by county development authorities,

Property, bonds and obligations of authority exempt from taxation.

Participation and appropriations authorized; transfers and conveyances of
property.

Contributions by county commissions, municipalities and others; fands and
accounts; reports; audit and examination of books, records and accounts,

Sale or lease of property; reversion of assets upon dissolution.

Employees to be covered by workers’ compensation.

Liberal construction of article.

Provisions severable.







§ 7-12-1 COUNTY COMMISSIONS & OFFICERS

its powers granted pursuant to this article within the boundaries of the
municipality.
Acts 1963, ¢. 29; Acts 1986, c. 58.

Cross References

County commissions, authority to lease, sell or dispose of county, see § 7-1-3hh.

Library References

Key Numbers Encyclopedias
Counties €=22. C.I.S. Counties §§ 41 to 42.

Municipal Corporations @=284(1). ‘e .
Westlaw Key Number Searches: 104k22; C.J.8. Municipal Corporations § 967.
268k284(1).

§ 7-12-2. Purposes

The purposes for which the authority is created are to promote, develop and’
advance the business prosperity and economic welfare of the municipality or
county for which it is created, its citizens and its industrial complex; to
encourage and assist through loans, investments or other business transaction
in the locating of new business and industry within the municipality or coun
and to rehabilitate and assist existing businesses and industries therein; to
stimulate and promote the expansion of all kinds of business and industri
activity which will tend to advance business and industrial development an
maintain the economic stability of the municipality or county, provide maxi:
mum opportunities for employment, encourage thrift, and improve the sta
dard of living of the citizens of the county; to cooperate and act in conjunctio
with other organizations, federal, state or local, in the promotion and advanc
ment of industrial commercial aoricultural. and recreational developments



COUNTY & MUNICIPAL DEVELOPMENT AUTHORITIES § 7-12-3a

- appoint one member to represent the county commission on the board and, for
each municipality located within the county, the county commission shall
appoint one member to represent the municipality. The city and town council
of each municipality located within the county shall submit to the county
commission the names of three persons, one of whom the county commission
shall appoint to be the municipality’s representative on the board. Other
- members of the board shall be appointed by the county commission and shall
include representatives of business, industry and labor . The members of the
authority first appointed shall serve respectively for terms of one year, two
years and three years, divided equally or as nearly equal as possible between
these terms. Thereafter, members shall be appointed for terms of three years
each. A member may be reappointed for such additional term or terms as the
county commission may deem proper. If a member resigns, is removed or for
any other reason his membership terminates during his term of office, a
successor shall be appointed by the county commission to fill out the remainder
of his term. Members in office at the expiration of their respective terms shall
continue to serve until their successors have been appointed and have qualified.
The county commission may at any time remove any member of the board by
an order duly entered of record and may appoint a successor member for any
member so removed.

Other persons, firms, unincorporated associations, and corporations, who
reside, maintain offices, or have economic interests, as the case may be, in the
county, shall be eligible to participate in and request the county commission to
appoint members to the development authority as the said authority shall by its
bylaws provide.

Acts 1969, ¢. 29; Acts 1986, c. 58; Acts 2000, ¢. 71, eff. 90 days after March 11, 2000.




§ 7-12-3a COUNTY COMMISSIONS & OFFICER§

any other reason his membership terminates during his term of office,
successor shall be appointed by the appointing agency to fill out the remainder
of his term, Members in office at the expiration of their respective terms shall
continue to serve until their successors have been appointed and have qualified
The appointing agency may at any time remove its appointed member of the
authority by an order duly entered of record or by other action appropriate fo
such appointing agency and may appoint a successor member for any memb
so removed.

In addition to the appointing agencies hereinbefore named, such othé
persons, firms, unincorporated associations, and corporations, who reside
maintain offices, or have economic interests, as the case may be, in the
municipality, are eligible to participate in and request the governing body 1
appoint members to the development authority as the said authority by it
bylaws provides.

Acts 1986, c. 58.

Library References

Key Numbers Encyclopedias

Municipal Corporations €2284(1}. C.J.8. Municipal Corporations § 967.
Westlaw Key Number Search: 268k284(1). :

§ 7-12-4. Qualifications of members

(a) In addition to the appointing agencies as provided for in section three’
this article, such other persons, firms, unincorporated associations and corp,
rations, which reside or maintain offices in the county of the developme
authority, are eligible to participate in and request the governing body
annnint membeare tn the develanment anthority ac the eatd anthority hy 3



OUNTY & MUNICIPAL DEVELOPMENT AUTHORITIES §7-12-7
Westlaw Key Number Searches: 104k22: C.1.5. Municipal Corporations § 967,
268k284(1),

. Encyclopedias
€.1.5. Counties 88 41 to 42,

§ 7-12-5. Compensation of members; expenses; recusal of member from
voting where conflict of interest involved

(a) No member of the authority shall receive any compensation, whether in
formal salary, per diem allowance or otherwise, in connection with his or her
services as such member. Each member shall, however, be entitled to reim-
bursement by the authority for any necessary expenditures in connection with
the performance of his or her general duties as such member.

. (b) Whenever a person associated with a public utility or bank as set out in
section four of this article has a conflict of interest between the board and that
public utility or bank, then he or she must recuse himself or herself from any

vote, discussion or other activity associated with the board or its members that
creates the conflict of interest,

_-Acts 1963, c. 29; Acts 1988, c. 29; Acts 1995, ¢. 111, eff. 90 days after Feb. 20, 1995,

§ 7-12-6. Authority to be a public corporation

: The authority and the members thereof shall constitute and be a public
corporation under the name provided for in section one, and as such shall have
perpetual succession, may contract and be contracted with, sue and be sued,
plead and be pleaded, and have and use a common seal.

Acts 1963, ¢. 29.




8§ 7-12-7 COUNTY COMMISSIONS & OFFICERS

departments in accordance with plans and specifications and in the manner
and on the terms and conditions and subject to any requirements, regulations,
rules and laws of the United States of America for the construction of said
buildings or structures and the leasing thereof to the federal government or
such agencies or departments; (4) to amend or supplement any contracts or
leases or to enter into new, additional or further contracts or leases upon such
terms and conditions, for such consideration and for such term of duration,
with or without option of renewal, as may be agreed upon by the authority and
such person, agency, governmental department, firm or corporation; (5) unless
otherwise provided for in, and subject to the provisions of, such contracts, or
leases, to operate, repair, manage, and maintain such buildings and structures
and provide adequate insurance of all types, and in connection with the
primary use thereof and incidental thereto to provide such services, such as
barber shops, newsstands, drugstores and restaurants, and to effectuate such
incidental purposes, grant leases, permits, concessions or other authorizations
to any person or persons, upon such terms and conditions, for such consider-
ation and for such term of duration as may be agreed upon by the authority and
such person, agency, governmental department, firm or corporation; (6) to
delegate any authority given to it by law to any of its officers, cornmittees,
agents or employees; (7) to apply for, receive and use granis-in-aid, donations
and contributions from any source or sources, and to accept and use bequests,
devises, gifts and donations from any person, firm or corporation; (8) to
acquire real property by gift, purchase, or construction, or in any other lawful
manner, and hold title thereto in its own name and to sell, lease or otherwise
dispose of all or part of such real property which it may own, either by contract
or at public auction, upon the approval by the board of directors of the
development authority; (9) to purchase or otherwise acquire, own, hold, seli,
¥ 1 ta ol .y P . o -




COUNTY & MUNICIPAL DEVELOPMENT AUTHORITIES § 7-12-7a

general welfare of the people of West Virginia, to alleviate and prevent econom-
ic deterioration and to relieve the existing critical condition of unemployment
existing within the state.

The amendment of this section enacted in the year one thousand nine
hundred ninety-eight, is intended to clarify the intent of the Legislature as to
the manner in which an authority may sell, lease or otherwise dispose of real
and personal property owned by an authority, and shall be retroactive to the
date of the prior enactment of this section.

Acts 1963, ¢. 29; Acts 1972, ¢. 25; Acts 1998, c. 105, eff. March 14, 1998,

Library References

Key Numbers Encyclopedias
gdour}ti,es ;'72‘221 =284(1) C.J.8. Counties §§ 41 to 42,
unicipal Corporations . . .
Westlaw Key Number Searches: 104k22; C.J.8. Municipal Corporations § 967.
268k284(1},

§ 7-12-7a. Findings respecting necessity for exercise of right of eminent
domain; authorization to exercise right of eminent domain

(a) It is hereby found and determined by the legislature that in fulfilling their
prescribed purposes and exercising their powers, including the purpose of
promoting, developing and advancing the business prosperity and economic
welfare of the county for which created by acquiring lands and other real
property to be furnished by lease, sale or other disposition as industrial sites,
county development authorities are performing essential public purposes; that
the performance of such essential public purposes are frequently impeded,
unduly delaved, or wholly frustrated by imperfections in the title to essential




§ 7-12-7Ta COUNTY COMMISSIONS & OFFICERS

further, That the right of eminent domain shall not be exercised to acquire rea
property which exceeds one fourth of any land development site proposed by
the county development authority, and the aforesaid order of a county cominis
sion shall specifically state the anticipated size of the entire site with respect to
which the exercise by a county development authority of the right of eminen
domain is authorized.

Acts 1978, c. 23.

Library References

Key Numbers Encyclopedias

Eminent Domain €=9. C.1.S. Eminent Domain § 24.
Westlaw Key Number Search: 148k9.

§ 7-12-8. Incurring indebtedness; rights of creditors

The authority may incur any proper indebtedness and issue any obligations
and give any security therefor which it may deem necessary or advisable in
connection with carrying out its purposes as hereinbefore mentioned. Ng
statutory limitation with respect to the nature, or amount, interest rate of
duration of indebtedness which may be incurred by municipalities or other
public bodies shall apply to indebtedness of the authority. No indebtedness 0
any nature of the authority shall constitute an indebtedness of the governing
body of the municipality or county commission of the municipality or county in’
which the commission is intended to operate or any municipality situated
therein, or a charge against any property of said county comumission, munic
palities, or other appointing agencies. The rights of creditors of the authori _
shall be solely against the authority as a corporate body and shall be satisfied
only out of property held by it in its corporate capacity.




COUNTY & MUNICIPAL DEVELOPMENT AUTHORITIES §7-12-11

thorities should share in the tax revenues derived from joint programs regard-
less of the county in which they are located.

(b} Any three or more county development authorities may contract to share
expenses for and revenues derived from Joint economic development projects
within their respective geographic territories. Notwithstanding any other sec-
tion of the code to the contrary, county development authorities may contract
to distribute on a pro rata basis proceeds derived from joint economic develop-
ment projects,

{c) Each county development authority participating in a joint economic
development project contract must contribute at least fifteen thousand dollars
in cash to the project.

(d) In the event that a county development authority desires to withdraw
from participation, then the remaining participants may jointly choose a
successor. No withdrawing county development authority shall be entitled to
the return of any money or property advanced to the project, unless specifically
provided for in the contract,

(e) In the event that a joint economic development project is terminated, all
. funds, property and other assets shall be returned to the county development
- authorities in the same proportion as contributions of funds, property and other
assets were made by the county development authorities.

() A grant, which may not exceed one hundred thousand dollars, may be
‘made by the West Virginia development office to any county economic develop-
ment authority which enters into such contracts.

Acts 2001, c. 75, eff. 90 days after April 14, 2001,




§ 7-12-11 COUNTY COMMISSIONS & OFFICERS

jointly and severally, are hereby authorized and empowered to contribute by
appropriation from their respective general funds not otherwise appropriated tg
the cost of the operation and projects of the authority.

The county commission of the county or municipal corporations therein are
hereby authorized and empowered to transfer and convey to the said authority’
property of any kind acquired by said county commission or municipal corpo
ration for or adaptable to use in industrial, economic and recreational develop
ment, such transfers or conveyances to be without consideration or for such
price and upon such terms and conditions as the said county commission or
municipal corporation deems proper.

Acts 1963, ¢, 29; Acts 1979, ¢. 25; Acts 1986, ¢. 58.

§ 7-12-12. Contributions by county commissions, municipalities and oth
ers; funds and accounts; reports; audit and examination o
books, records and accounts

Contributions may be made to the authority from time to time by the county
commission of the county or any municipal corporation therein, and by am
persons, firms or corporations which shall desire to do so. All such funds a
all other funds received by the authority shall be deposited in such bank’
banks as the authority may direct and shall be withdrawn therefrom in suc
manner as the authority may direct. The authority shall keep strict account o
all its receipts and expenditures and shall each quarter make a quarterly repo
to the county commission and municipalities containing an itemized statemen
of its receipts and disbursements during the preceding quarter. Within sixty
days after the end of each fiscal year, the authority shall make an annual repor
containing an itemized statement of its receipts and disbursements for the




COUNTY & MUNICIPAL DEVELOPMENT AUTHORITIES §7-12-16

to and become the property of the county or municipality for which said
authority was created.

The amendment of this section in the year one thousand nine hundred ninety-
eight, is intended to clarify the intent of the Legislature as to the manner in
which an authority may sell, lease or otherwise dispose of real and personal

property owned by an authority, and shall be retroactive to the date of the prior
enactment of this section.

Acts 1963, c. 29; Acts 1986, c. 58; Acts 1998, ¢, 105, eff. March 14, 1998.

Library References
Key Numbers Encyclopedias

gﬂeunties ?*"(‘322' =284(1) C.I.8. Counties §§ 41 to 42.
unicipal Corporations R - N
Westlaw Key Number Searches: 104k22; CJ.8. Municipal Corporations § 967.
L 268k284(1). .

§ 7-12-14. Employees to be covered by workers’ compensation

All employees of the authority eligible thereto are deemed to be within the
Workers’ Compensation Act of West Virginia, and premiums on their corgpen-
sation shall be paid by the authority as required by law.

Acts 1963, c. 29; Acts 1986, ¢. 58,

Cross References

Workers’ compensation, generally, see § 23-1-1 et seq.

§ 7-12-15. Liberal construction of article

- s o - e .
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§ 7;-113—23 COUNTY COMMISSIONS & OFFICERS

(2) Make such covensnts and do any and all such actions, net inconsistent with the
constitution of ihis state, which may be necessary, convenient or desirable in order to
additionally secure the obligations or which tend to make the obligations more marketable
according to the best judgment of the county commission or municipality issuing the tax
increment financing obligations.

Acts 2002, ¢, 301, eff. 90 days after March 9, 2(}9_2; Acts 2004, c. 238, eff. March 13, 2004,

§ 7-11B-24. Tax increment financing obligations — special fund for repay-
ment

(2) Tax increment financing obligations issued by a hounty commission or municipality are
payable out of the tax increment financing fund created for each development and redevelop-
ment district ereated under this article, '

(b} The county commission or municipality issuing the tax increment financing obligations
shall irrevocably pledge all or part of the tax increment finaneing fund to the payment of the
obligations. The tax increment financing fund, or the designated part thereof, may thereafter
be Esed only for the payment of the obligations and their interest until they have been fully
paid. ‘

(c} A hoI@e'i-' bf the tax increment finaneing obligations shall have a lien against the tax
inerement financing fund for payment of the obligations and interest on them and may bring
suit to enforce the lien. :

(d) A county commission or municipality may issue and secure additional bonds payable out
of the tax ifitfement fund created for each development or redévelopment district created
under this article, which bonds may rank on a parity with, or be subordinate or superior to,
other bonds’ isr";§u'ed by the county commission or municipality from each such tax increment
fund. e .

Acts 2002, c. 301, eff. 90 days after March 9, 2002; Acts 2004, ¢. 238, off. March 13, 2004,

§ 7-11B-26. Excess funds

{a) Moneys received in the tax increment financing fund of the develepment or redevelop- .-
ment distriet in excess of amounts needed to pay project costs and debt service may be used
by the county commission or municipality that created the development or redevelopment
district for other projeets within the district or distributed to the levying bodies as provided

v Fhie geiinles



COUNTY COMMISSIONS & OFFICERS

§ 7-12-1. Estahlishment authorized; name; ex(‘:epti{onsﬂ'- S

Notes of Decisions :
In general 1 : ganizations in advancement of industrial e
ment; may transfer county property for adeduste
_ consideration; may not condemn private property -
1. In general for industrial development; is not prohibited from
A county court is authorized to create a develop- using county finances as maiching funds. 53
ment authority notwithstanding the existence with- W.Va. Op.Atty.Gen. 276 (August 15, 1969) 1969
in the county of a private development corporation. WL 100559, :
56 W.Va. Op.At:ty.Gen. 187 (November 9, 1973) County courts may appmpriate pub]jc ﬁlnds for
1973 WL 159175. use by local public development authorities. 51
County court authorized fo issue honds for ac- W.Va: Op.Atty.Gen. 759 (April 4, 1966) 1966 WL
guiring industrial plants; ean act with federal or- 87473 ik

§ 7-12-7. Powers generally : .

(a) The development authority is hereby given power and authority as follows: (1) To make
and adopt all necessary bylaws and rules for its organization and operations not ineonsistent
with laws; (2) to elect its own officers, to appoint commitiees and to ‘employ and fix
compensation for personnel necessary for its operation; (3) to enter into cortracts with any
person, agency, governmental department, firm or corporation, including hoth publie: and
private eorporations, and generally to do any and all things necessary or conyenient for the -
purpose of promoting, developing and advancing the business prosperity;and economic
welfare of the county in which it is intended to operate, its citizens and industrial complex,
including, without limiting any of the foregoing, the construction of any building or structure
for lease to the federal govermment or any of its agencies or departments, and in connection
therewith to prepare and submit bids and negotiate with the federal government or such
agencies or departments in accordance with plans and specifications and in the manner and
on the terms and conditions and subject to any requirements, regulations, rules and laws of
the United States of America for the construction of said buildings or structures and the
leasing thereof to the federsl government or such agencies or departments; (4) to amend or
supplement any contracts or lesses or to enter into new, additional or further contracts or
leases upon such terms and conditions, for such consideration and for such term of duration,
writh ar withot ontion of renewal a4 mavy be aoreed innn hy the antharity and such nerson.




§ T-12-7 COUNTY COMMISSIONS & OFFICERS

requisite, including giving a mortgage or deed of trust on its real or personal property and
facilities in connection with the issmance of mortgage bonds; (I1) to raise funds by the
issuance and sale of revenue bonds in the manmer provided by the applicable provisions of
article sixteen, chapter eight -of this code, it being hereby expressly provided that a
development authority created under this article is a “governing body” within the definition of
that term as used in said article sixteen, chapter eight of this code; and (12) fo expend its
funds in the execution of the powers and authority hevein given, which expenditures, by the
means authorized herein, are hereby determined and declared as a matter of legislative
finding to be for a public purpose and use, in the public interest, and for the general weifare
of the people of West Virginia, to alleviate and prevent econemic deterioration and to relieve
the existing critieal condition of unemployment existing within the state, '

{b) The amendment of this section enacted in the year one thousand nine hundred rinety-
eight is intended to clarify the intent of the Legislature as to the manner in which an
suthority may sell, lease or otherwise dispose of real and personal property owned by an
authority and shall be retroactive to the date of the prior enactment of this section.

(¢) Notwithstanding any provision of this code to the contrary, any development authority
participating in the Appalachian Region Interstate Compact pursuant to ehapter seven-a of
this code may agree to a revenue and economic growth-sharing arrangement with respect to
tax revenues and other income and revenues generated by any facility owned by an authority.
Any development authority or member locality may be located in any jurisdiction partieipat-
ing in the Appalachian Region Interstate Compact or a similar agreement for interstate
eooperation for economic and workforce development authorized by law. The obligations of
. the parties to any such agreement shall not be debt within the meaning of section eight,
article X of the Constitution of West Virginia. Any such agreement shall be approved by a
majority vote of the governing bodies of the member localities reaching such an agreement
but does not reguire any other approval.

(d} “Member localities” means the counties, municipalities or combination thereof which
are members of an authority.

Acts 1963, c. 29; Acts 1972, c. 25; Acts 1998, c. 105, eff. March 14, 1998; Acts 2007, o. 58, off. June &
2007. .

§ 7-12-9b. Joint development entities

{#) The Legislature hereby finds and declares that the eitizens of this state would benefit.
from coordinated economic development efforts and that to encourage cooperation and



COUNTY COMMISSIONS & OFFICERS § 7-13-9

. Note 1
a joint development entity and the rights and responsibilities of the partners, owners or
members of a joint development entity.

(d) A joint development entity is a public corporation and a political subdivision and
instrumentality of its partners, owners or members and has the powers, rights and privileges
of an authority set forth in sections seven, eight, nine, ten, eleven, twelve and fourteen of this
article in addition fo those granted to partnerships, corporations and limited lisbility
companies under applicable general law, - .

(e} For West Virginia tax purposes, a joint development entity is a political subdivigion of
the State of West Virginia and is exempt from all state and local taxation and all real and
personal property owned by a joint development entity, or which the joint development entity
may acquire to be leased, sold or otherwise disposed of, is exempt from taxation by the state
or any county, municipality or other levying body as public property.

Acts 2005, . 57, eff. 90 days after April 4, 2005, Acts 2008, c. 44, eff. June 6, 2008.

§ 7-12-11. Participation and appropriations authorized; transfers and convey-
ances of property ‘

Notes of Decisions.

In general 1 , ation. 55 W.Va. Op.Asty.Gen. 245 (April 10, 1974)
1974 WL 174287.

1. In general

A county court may transfer real property o a
county development authority without consider- .

ARTICLE 13
ECONOMIC OPPORTUNITY PROGRAMS

§ 7-13-6. Membership and participation in community action program organ-
izations : ‘

Notes of Decisions




- THIS FIRST AMENDMENT TO REVISED MASTER OPERATION AND
MAINTENANCE AGREEMENT (“Fu-st Amendment”) is made 8s of this 18th day. of

‘ September 2003, by and between WEST V]RGINIA AMERICAN WATER COMPANY, a .-

" West Virginia eorporatmn (“Cempany") and the REGIONAL DEVELOPMENT AUTHORITY o

- OF CHARLES’I‘ON~KANAWHA COUNTY WEST VJRGINIA MEI’IROPOLI'I‘AN REGION, .-

- a pubhe agency estabhshed under the provxszons of Chapter 7 Artacle 12 of the West V:rglma :
- Code of 1931, as amendsd (“KCRDA”) '

WHEREAS 'the Company and ﬂze KCRDA are partzes to & Rewsed Master -

' Opemtmn and antenance Agreement dated as of January 6, 2000 (“Ex:stmg Agreement”) :

governing the Company § operation and mmntenenee of all -water utﬂxty faczhtnes owned by the

. KCRDA; '

o WI-IEREAS the parhes have jomﬂy filed an apphcatlen (“Appheatw ") with
the Pubhc Semce Commxss:on of West Vuglma in Case Ne 03-{)3-061 O-W—CN for the i issuance |
ofa eemﬁeate of eonvemenee and necesmty to the KCRDA “for the construction of' certam ‘water‘
faellmes, zncludmg one pro;ect entallmg up- t0 27 separate water lirie extensions in Kanawha
County (the “27-Extension Project”) and another water line extension pro;ect intended to serve |

 the Pond Gsp area of Kanawha County (the “Pond Gap Pro;ect”),

_ WHEREAS the parhes have requested in the Appheatmn that the customers of
the 27-Extensmn Project be subject to the imposition and collection of a surcharge of $10 per
month for tén years (“Surcharge "), all as is set forth in Article }]I of the Exzstmg Agreement, and |
that the customers of the Pond Gap Progect, on account of certain resmetaons on the terms of that
preject’s substantxal grant ﬁmdmg, will not be subject to the Surcharge,

WHEREAS the parties vnsh to amend the Exxstmg Agreement soto provxde,
'NOW 'I‘HEREFORE for and in cenmderahon of the premises, which are hereby

made an mtegra] part of this Fnst Amendment and which are not to be construed as mere recitals, .

the covenants and agreements conte.;ned herem, and. other good and valuable eqnmderehens, the



reee:pt and” sufﬁc:ency of all of wh:ch are ‘heréby acknowledged Company a.nd KCRDA agree

as follows:

SR N APPLlCABII_.I'I'Y OF EXISTING AGREEMBNT TO PROJ’ECTS “The

: faeliitaes eonstructe& pm'suant to the 27-Extensaon Progeet and the Pond Gap ?reject and owned -

| by the KCRDA (“2003 KCRDA Faeﬂmes”), and the custorhers to be served by the 2003

‘KCRDA Facﬂmes, shiall be sebject for &1’ purpeses to’ the terms of the Ex::st:ng Ageement a8
. amended herein, For purposes of the Emstmg Agreement the 2003 KCRDA Fadilities shall not

be eons1dered Use Fee Facilities or County Leased Facilities as those terms are used in the - .

- Exxstmg Agreement In accordanee wﬁh Sectioti'V.Aii of the E}ustmg Agreement, all futm'e
_ KCRDA custemers sérved by water liri¢ addmons and ‘extensiofis constructed ‘and owned by the
KCRDA shall subjeet for'all puirposes to the terras of thé Exxstmg Agreement es amended herein, '
I REVISION OF EXHIBIT | OF EXISTING AGREEMENT: Exbibit 10f
the Existing Agreement is’ hereby rewsed 1o aﬂd a W TOW eonta:mng the: follomng mformat:on
“Paitner 'KCRDA '

- Arear - oo -',TolleyHollow — Sissonville -
: - Jordan Creek - White Hollow
Frame Road — Patterson Drive
K Hames Branch — Sissonville
. Pete Hollow ~ Belle : .
Old Goff Mountain Road ~ Cross Lanes o
Elk Drive — Newhouse Dnve :
T Néwliodse Drive” *
Dectors Creek - Dye[Eimere

.....

Blue Creek— CoeoN ictor ,
Clearview Heights — Across Poca Rwer -
Railroad Hollow — Allen Fork - ‘
Buff Lick ~ Keffer Hollow - Big Sandy
‘Legg Fork - Page
Legg Fork - Profitt
Legg Fork — Harper

- Lepg Fork - Moffatt . o

. Legg 'Ferk Shaﬁ'er ‘




Cmrent Sm‘ohatge

: Cmrent Smohargo Term

Proposed chharge
Proposed Surcharge Term

Existing Agreement. . , . :
I msmc; AGREEMEN’X‘ REMAINS N FORCE Except as prowdod in

Martins Branch Road — Criner — Sissonville
Sandstone Drive — Kellys Creek :
Spring Fork — Kellys Creek .

Shirkey Lane — Sissonville

Fishers Fork — Fishers Branch -

Wills Creek — Big Fork

. Wills Creek — Sandridge

Wills Creek —Bias . .
NA . N

NA
- $10.00

10 yrs.

Nohwthstandmg the provxs:ons of Sectlon VII{.B of the Emstmg Agreemeznt, the customers to be
' served by the Pond Gap PrOJect will not be sub_]ect to a surcharge or moluded in Exhib:t 1 to the "

thxs F:rst Amendment, fhe Existing Agrecmemt shall romam in full force and effect.

(Slgnature page fo]lows)



_ IN WI‘I‘NESS WHEREOF West ergxma—Amencan Water Ccmpany, a |
- corporatmn, and. Regmnal stelopment Authonty of Chaﬂeston-Kanawha County, West

| V1rgm1a Metropohtan Reglon have caused thxs Fn'st Amendment to Revised Master O&M

- Agreement to be szg,ned by their proper ofﬁccrs thereunto duly authonzed all as of the day and

- year first sbove written. '

* WEST VIRGINIA- AMERICAN WATER o
- COMPANY .

/Jr«—u/’-ff AA.J;L_

Its I/P ) T&g.mrer‘ |

REGIONAL DEVELOPMENT. AUTHORITY OF
* CHARLESTON-KANAWHA COUNTY, WEST
VIRGINIA METROPOLITAN REGION

By ____

R 'Ité:




L Arnclc 13A of the West Virginia Code (collectwely, the “Dzsu'ms"),

THISREWSED MASTEROPERA’HONANDWANCEAGREEI\MT e
| ¢ Rev:xsed Masm O&M Agreement”) is made as of ﬂ.us é day of Iamxary 2000, by and -
| betwien WEST VIRGIMA AME'RICAN WATER COI\IPANY aWest V:rgama corporanon
| ("Company"), and the REGIONAL DEVELOPMENT AUTHORITY OF CHARLESTON-
| KANAWHA COUNTY WEST VIRGINIA METROPOLITAN REGION, a public agency
- estabhshed under the provmons of Chapter 7, Arncle 12 of the Wcst Vn‘gxma Code of 1931, -
-' 'as amended (“KCRDA”) o |

WIIHESSEIE
- W}EREAS Company and KCRDA, by Agrecmcnts snbnntted to the Public

' Semce Comm:ssmn of West Vn‘gmm (“Comm:ssmn”) as a partof a Joint Apphcanon ﬁ}ed
‘with the Comnnssaon on January 15, 1999 as amendcd on August 3 1999 (t‘ne “Joint |
.Apphc:auon qucsted approval for the Company or KCRZDA to acqmre the wamutihty e

assets ofBzg Sandy Watu' Pubhc Service D:smct, Chclyan Publxc Service: D:smm Elk 'i‘wo-

 Mile Public Servmc District, Guthrie Pubhc Service District and Riverside Public Swﬁee )
. District, p‘ubhc semce dnstncts orgamzed and exxstmg under the. prov:smns of Chaptm' 16, .

MEEREAS,mormJanua:y‘? 1999 andpmsuantto opmanon andmamt:nancc '

agreements with KCRDA and with scvcral of the D;stﬂcts prewous‘ly appmved by thc "

Comm:ss:on and identified in Exhibn 1 hereto (“Prior Agrcements"), the Company pmvxded
potable watcr and water utility services and operated, mmntamed, rcpan‘ed and rep]a,ccd thc
water dzsm'bxmon facﬂxtm of KCRDA and sevcral of the D:stncts (coﬁectwely, the “Pnor' .
I-‘acihnes”), |

WHEREAS the Company and K.CRDA cntercd into a Mastcr Opcratxon aad‘ :

" Maigienance Ag:reemcnt dated Januaxy 7 1999, as amcndcdbya?nst Amcndment to Master |



Operanon and: Mamtenance Agrec:ment daxed October 20, 1999 (collectxvely; “Mastgr O&M o

Agreement”) approved by the Comm:ssmn in Commzssmn Orders datcd September 22 1999

| and’ November 17 1999 (cslle:cnvely, the “Cnmmmsmn Ordem"), Whmh Mm O&M :

Agreement, onthc occuryence ofthe condxnons precedcnt stated thcrem., snperseded‘ﬂle Pnor |
Agtemncnts andﬁn‘thcxprovzdedthatthc Companywould opcrate mamtam, repmrandrephce .
© certain addznenal fucilities tobe consu'uctedundcrthc “Kanawha County ijcct” dcﬁned and J
. InOTE fully dcscn‘bed thcrem and hercm, and | o |
| WI-EEREAS the Comm:ssxon Ordexs authcnzed the Company, KCRDA andthe - B
.County Commission of Kanawha Cmmty, ‘West- Vrrgmm (the * “Cmmty Commmsmn, and
N together mth the Gompany and K.GRDA, the “Joint Apphcants”) to mpleme:nt the Kanawha R
CountyRegmnalWater Suppl‘yPlan (the“KanaWhaCmmtme,}cct”),aphndcsx@cdtobrmg .
qua]nypntablcwat:r atrcasonable,ratcs 10 thc cmzcns ofKanawha Cc_mmy and to dcvciop and
advance the. busifiess pmspmty ‘health and eceno:mc welfam of the cmzcns of Kanawha | -
‘Cmmty; anﬂ e ot e, Lo “ e e .
| WH'EREAS undertheKanawhaConntme;ect,tthomtApphcants a.grced(i) |

" that the Company or KCRDA wonld acqun'e all or pomons of thc wat:r \mhty assets ofthe B '

- D;sn:acts, (i) that the J omt Apphcants wouJ,d cooperatc on thc constmcuon of certam water . '_ -

| dlsm“bunon, trans:mssmn and storage, facihues mder a Jomt pubhc/pnvatc parmushxp* :

mngemmt and (m‘) that KCRDA, upon request of Coxmty Comm:ssmn, would scrve as the

publicagencyin. connecnan with the constmctxon of cc:tam pubhc water facﬂ:ues undm‘ tbz o

i 5\ t.

- :KznawhaCoumyPrOJect,mcludmgappbmgfor grants cxecutmgloan apphcatmns appravmg o

.andmabng ccrtampa)me:nts forconsnuctien,mcewmgblds awa:dmg contracts, construcung |

CO348747.1 o ‘




water unhtyfacﬁmes, processmg bﬂls and owmng anywateruulnyfmﬂmes _cgﬁétm?ctgd w:th |
pubhc grants, loans or other funding; and o ” S |
WHZER};AS undcrtheKanawha County?ro;ect,‘therearespecxﬁc pomonsthat
'arc 10 be acqnne or constracted and owned by the Company (“Company Facilities”) and -
speczﬁcpomonsthataretobe ccnsn-uctcdandownedbyKCRDA(“KCRDAFac_i]mgs’j),each A

A of which wcre 1dennﬁed in Exhz'blt 1 to the Joint Apphcanon, and -

. WHEREAS following complencn ofcnnsn'ucnonbyConpany ofthe Company.<
: I-‘aci}mcs,the Conq:anyFacihnes, thewatermihtyasscts acqumdbyCompanyﬁ'omesmm '
. and othcr Company watcr unhty facihnes, all of such facilities having been ‘described on

Exhibrt 9 to the Jomt Apphcanun (collecnvcly 'Enc “IDB Property”), wi]l be convcy:d by, .
I Company 10 County Comzmssmn pm:suam to the ]ndusmal Development Bond and- "

-CommcrcmDevclopmentAct,W Va. Code §§13-ZC—1 m_c_g,(the“BondAct”)mexchznge L 3

. for Indusmal Development Bonds (“IDB Bonds”) issued by the Comty Comm:ssxon, and
| , WHE’.REAS the IDB PrOpsrty them held by Cmmty Commmsmn will be ieased
by County Cammssmn 10 Company mdzr a Capnal Lease (“Capxtal Ltase”) for a pcnod of ..
L : WIIEREAS KCRDA mtcnds 1o :ssne two series ofbonds to ﬁnance aportmn L

of '-the acqmsmon and consxrucnon of the KCRDA Facilmes (i) its Watcrwoﬁ:s R.evmme |

Bonds Scnes 2000 A (the “2000 A Bonds”), the prmcxpal of and mtm'est and redcmpuou B
premmxn on wlnch istobe supphcd by the Company’ § payment of ause fae C‘Us: Fee™) to
" KCRDA as describcd n thc Joint Apphcatlon, and the proceeds of which will be nsed to .
acqmrc and construct a 5p=cxﬁc pcmon of thc KCRDA Facihtxes (the "Use Fee Faci‘utxes"), B

e
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o and (Ji) s Waterworks Lease ‘Revenue Bonds Series 2000 B (the “2000 B Bonds " -and. ,
" together with the 2000 A 'Bonds, the "KCRDA Bonds”) the pnnc:pal of and interest and. L
redempnon }Jremmm on which isto be supphed bythe cnllecuon of the Smnharges (as dcﬁned |
:below) and lease rentals to be paid by the ‘County Commission thmugh a lt:asa am'eement ]
" hetwecn KCRDA and the: County Camszsmn, and the procceds of wh;ch wﬂ] be used to
acquire and ccnstmct the remammg pomon of the KCRDA Fagfllggs (the “County Lcased .
‘.,APacxhncs”),and | o e
WIEREAS underthc Kanawha CountyPro_lect, a]lnew customm tobe se.rved | |
‘ . from: the KCRDA Pacﬂmes and from the Company Facﬂmes congmcted asa part of the e

L

»g i-..;.

Kanawha: County Pro_}ect (coﬂecnvcly, t‘ue “Pro,;ect Customcrs"), as well as those cnstomm's Coe

: s:rved by the PnorsFacahnes whu bad prevmu&ly bc:n paymg a surcharge or othcr spec:al rats:

, undcr :the:Prior Agrccmcnts as 1dc:nt1flcd on Exhibzt 1 hcrcto, wﬂl hc rcqmrcd to pay a - -

smharge of} $l0.00 per momh for tcn {1 0) years orto connnue to paythe s:m:harges requn'ed |

under: the PriorAgr ements (“Smharges”) and

WHEREAS the: West V:rgmm Watcr Dcvclopment Auﬂ:onty (thc “WDA”) 15

expccted to. msuc bcmds (the “WDA Bonds”) and, thh a pomon of the bond procceds s0 -

detived,to purchise the. KCRDA Bonds and SR _f‘:

WI-IER.EAS the oﬁenng matenals to bc used in conne::uon vnth eﬁorts to -

secure: bend msurance for the WDA Bonds rcfcr to the foxms of two scparatz opmtmn and

maintenanice; agmements, one by,and between the Com;zany and KCRDA for the Use Fce

: Pacﬂmcs (the“2000.A O&MAgrcmncnt”) andthe othcrby and among the Company, KCR.DA
‘ andthe Coumy Commxssmn forthe ComtchasedFacﬂmv:s (the “2000 B O&M Agrccmcnt,

4
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and togetber witkihe 2000 A O&M Agreement, the 2000 0&M Agreemenfs”)-,‘ana theloint, .
Applicants deem it necessary that the forms ofthe 2000 O&M Ageements be used m order P _'

10 facﬁnaze WDA's issuance of the WDA Bonds and o -
- WHEREAS, meMasturO&MAgreemcntcmrenﬂyprowdes forthe Company s o

' operataon and mamtenance ‘of thie Prior Facilities and, when the Company Facilities and 1he L

K.CRDA I’ac;hncs are constructed, for the Company’s opcranon and mamtenance of the

: Company Facilities and the KCRDA Pacxhtxes, RIS

WHEREAS the Company andKCRDA deem:tnecessaryand des:rable toenter

. into this Revzsed Master O&M Agremcnt and thereby to supersede and rcplace the Master :
e O&MAgrecmcm,m ordm* (')to restatetheprov:s:ons oftheMasterO&M Agxecmmtmth:s | N ‘. ..
- R.ev:sed Mastu O&M Agreemmt rclanng 10 1.‘nc rcspecnve nghts and obhgzmons of thn_ '
" Company and KCRDA wnhmspecno the oPmnon,mamtmance repan' andrcplacmcnt of -
. the Prior I-‘aci]nms and, (if) by the attachmcnt and incorporation by reference of the 2000 i

O&M Agreements to set forth the rights aﬂd responsibihtaes ef the Company, K,CRDA and' |

. the Couuty Commxssmn vmh respect 10 the Company 5 operatton, mam_tcnance, ;-epa:r and

B rcplacement of the KCRDA Faci]rhcs, |

WI-IEREAS KCRDA has determmcd that the Company is thc best som'ce of

- pota‘ble water ava.ilable to serve the Pro_)ect Customers and that the Conmany has the.

exp:ncnce and abihty to manage and operaie the KCRDA Facﬂm:s an& the Pnor Facﬂ:tm,

and

C0348747.1



WHEREAS upen complenon of the: construcnon ofthe KCRIDA Facﬂxtxes, the -

- Companyzs prepared to assume the re*sponsibihty fur operanng and mamta:mmg the KCRDA L e j

- Facihtles, mcludmg the obhganon o pay these Fee for the nght 10 usa KCRDA Facilmes e

NOW THEREFORE, forandmconsxderatmn ofthe premises, whxch archereby - -

' made an mtegra] pa:t of thls Revmcd Mastcr 0&M Agre&nmt and whzc.h are not 10 bc o

construcd as mm recxta]s the covcnanis and agrecments comamedhmm, and other good and |
; valuable cons 1dcratmns, the rece:pt and suﬁcxcncy of all of which are hereby aclmowle dged, |
‘ Company and KCRDA agree as fo}lows |

— _ obkganons of the Company and KCRDA thh Tespect 10 the Cmmpany’s .operation,

. malﬁ:tenancé; repalr - and rcplacemcnt of the Prmr Facihnes arc set: forth m me body of ﬂns

| | ' _ ltes” Attached héretd and

o mcorporated herem by rcfemnl:e as Attac’hmcnts A and B; respectaveiy, the 2000 A O&M
- Agreement andthe 2000 B O&MAgrecment. The! 2000 AO&M Agrecmmt scts forth, among '.
lothcrthmgs,thcnghts andresponsibﬂmes ofthe Company andKCRDA thhm;:ectto (i)the
Company's operation, mamtenancc, rcpan‘ and rcplacemcnt of the Use Fee Faci]xtxcs, (li)‘ |

_ KCRDA’ $ constructmn of the Use Fee Facihhcs, (m’) the Companf 5 paymmt of tthse Fee, o |

03487471 :




(]V) the collection and apphcatmn of Surcharges (v) ﬁlture addmans and extenszons 10 the Use

'Fee Facﬂmes and (vi) the term of and mattezs re]a'ang to. t'he termmanon of the Senes 2000

A O&M Agreemcm. The 2000 B O&M Agreemem sets forth, among othe.r things, the nghts

' and msponsibxhues of the Company, KCRDA and the County Commxssmnwnh respectto )

- the Company s operation, mamte:nance, yepair and replaccmt of thc County Leased

Facmtles, (i) KCRDA’s consnucnon of the Coumy Lcased Facilities; (di) thc conecuon and
- apphcauun of Surcharges (:v) ﬁmn'c additions and cxtenswns to thc CountyLeast:dFacﬂ:ncs,
“and (v) the term of and mattms relatn:g to. the A:ermmamn of the’ Smes 2000 B O&M .

| .Agrccmcnt. |

. _@_dm_[gmﬁ With respectto 1he Use Fee Fat:ihucs and the customers to be scrved by.
the Use Fee Faciliﬁes; in the case of conflict bc:ween the provxsmns of thc Revxscd Mastcr |
O&M Agreement and 1he 2000 A O&M Agre:men!., the provisions of the 2000 A O&M )
Agreement shall prcvail. Wﬂh rcspcct to ﬁse Cmmty Leased Facxlm:s a.nd the customexs 10
. ‘beserved by the CountyLeascd l’acﬂrﬂcs inthe case of ccnﬂzctbetweentheprov:smns ofthe
Revised Mastcr O&M Agteement and the 2000 B O&M Agrec:mem, thc provmons of ﬁxe -

- —

 2000B O&M Agrecmcm sha]lprevail.

' FACILITIES.
. A | wm_ﬂéﬁ_ The Company agre&stoprovxdcthc total
- water reqmremcnts of the customers served by the Prior Facilities (the “Pnor Facihtm
. Customcrs”), sub;ect to the terms, conditions, unde:rtakmgs, agrcemmts and hmnatmns _

-7— '
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B prowded i thits Rev*medMasterO&MAgreement The watwdeliverédtothe,-P-riorFacﬂiﬁes ST

Customers shall be'from Company s Kandwha Valley Treatmcnt Plant, although mmally ‘the -

' cistomers. in Bxg Sandy #hd’ R;w‘ers:de will connnue 10 be jprovided water from the watcr coee et

. systcm,s ofthe Tows of Clendenin and Town of Glasgow, respectively. Tothe extent possible o

- call water supphed to t.'he Pnor Pacilmes Cnstamers sha]l be the ‘same. qua.hty as that. supphgd | B

for Company pmsnant to Chiapter 24 nf the West Vlrgmla Code, as- amzmded, plns any . |

sm'charges prevmusly approvcd in the Pnor Agreemcnts or as modified and approved inthe

R
ahi
-

Sion Grdels ‘Company shall be pmd for the water supphed to: KCRDA customcrs m

‘' Co

ihe manne;_sat forth ' Séétion VI hereof. -

:_ or n“ the supply of water from Company xs otherw:sc dnnmxshcd or :mpmd, Cam;pany wﬂl : |

| attempt to assun-. that the supply of water to the Pner Pacihnes Gustemm scwed from -

- Company s Kanawha Valley Trcatment Plant is reduced or dsmmshed in approxnnatcly the.. e
same propoxhon as thie supply of the water to other customcrs of Company's Kanawha Valley o
D;strxct 1s reduccﬂ of dummshed. Any nnnﬁcanan g;ven 1o Company's. Kanawha Valley '
Dlsinct customus of afly anticipated shortage -of water shall also be ngcn to the Pnor'

'Facihhes Custcmers

M, COLLECTION ore m gm QE._

: B
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Subgect to the terms and condmnns of this Rewsed Master O&M Agrecment, T
Company and KCRDA agree that Company shalibe responsible for ooﬂectmg such Surcharges o e
 asare mposod on the Pnor Facﬂmes Customers nnder Exhibit 1 as fo]lows

- Al Comganx chgonsibﬂrhes _
a )y Except as cxpmssly set forth in t‘ms Revxsed Master O&M Agreomcm, . |
the Companyshall treat KCRDA customers as required bythe Watchules and thctauﬁ‘s filed

i vmh the Commxss:on by KCRDA. '

' (2). Company shall add the Sm‘chargf:s apphcablc to the Pnor Facilxt:es

| . Customers as set forth on Exhibit 1 as ame:nded fromnme to nme, mthe amount and for the B
B years mdxcatedonallbﬁls rendoredto tthnorPacﬂxnes Customors W:thmthm:y(BO) days S
L aﬂcr the cnd of each momhly bx‘ﬂmg oyoie, Company shall remit 10 K.CRDA all such '

‘Surchargcs collcctcd, along wnh a list of those Pnor Facﬂxtzes Customu's, if any, who have |

failed 1o paythe Sm-charges | -
: (3j Company assmnos no rcsponsibﬂity for the paymeﬁt, W or

- _ othemsc by the Prior Paoihnes Customors of the: S\n'charges, bt shall aot solely as:
collectmg agent for KCRDA. In the event of 2 partml paymcnt of a Company bill’oy a Pnor :
‘Facihnes Customer sub_]ect to a Surchargc, tho amount of such paymont sha]lbe apphod ﬁrst ‘-

~ tothe chharge and the 'balance, if any, sha]l be apphed 10 t‘hc amount dnc for water sorvme E |

ﬁ'orn Company or KCRDA.

-4 Surcharges shall be subject to all provxslons of the Watzr Rules and

Company andKCR‘DAtanﬂ"s apphcable to payments forwatm'semce mchxdmgte:manons'

CoaEnaTL



. related t6 this Revised Mastcr G&M o

fornonpayment thereof, Companysha]l empieyallrcas onable; meansat its: chspesal consxstcnt B

with fts general ‘business’ pmcnccs o andnce the prompt payment of: Sm'charges
DA Respitin ' ify-and hold Company .

: " harmless from and agamst any and all costs habiht:cs oT- eXpenses, mcludmg reasonable

attemey 5’ fees, ansmg from, m connecuan thh, or related to suits, actions or proceed.mgs .

ent or the: ezmneous collecnan or; faﬂm\e to bill |

B Sm'chargcs asa reszﬂt of 2 good falth mzstake on the part of Company

. Ci-~ : Ad'ustment and’ Termination of Surc

ey Untﬂ such’ tene as- Smharges ‘have: been collected byaCDn'many amd e

' .rexmﬁéd fo KCRDA for ‘the" ‘tifme” reqmd by subsccnon €(2).of this: Sectmn, all Prior. ,

Co Pa(:ﬂrﬂes Customc:s and an othcr apphcants for SETVice : én'ecﬂy ccnnecnng 1o t‘nc Prior.. &

.I-‘acﬂmas ‘under” ﬂns Rev;sc i Master

| Smchargcs as provnded under thzs R.evxsed Master O&M Agreement. - .
! (z) Sm'charges to Prior: Faci}mes Cnstamm shaﬂ termmte thn ﬁle' ,

| Company has collectcd and remmcd to KCRDA total. Smcharges for Pnor Facilrttes,,

A Customers for the pcnod spec:ﬁed on' Exhibn 1,88 amended. |

’I'he temmg of this Rev:sed Master O&M Asreemmt shall extend for forty (40) :
- years. fmzn the datc hereof and thc:rcaﬂcr may continue i effect from year to yearby mutual B
!consent cf the partics; provxded, however; mataCempanyxand KCRDA may agree mntna]lyto
'termmate ﬁns Revised Master O&M Ag’eement at anym:ne afu:r (’) the paymcnt to the owners B

: - -10- .
C0348747.1 ' '
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‘ comm :

of the IDB Bonds of the pnncxpal 1hereof, and redemptxon premiwn, if apphcable and mterest ,

" dueorto become dueon the DB Bonds and (zi) the payment of any ammmts as reqmred undcr
| Secuan IX of ﬁns Rev:sed Master O&M Ag‘eemm

V. PERATION AND MAB\TTENANCE QF PR]OR PACE.ITIES BY.

' 'm_t_ianv to 'Qm' Cbmpany hereby ag‘ees, at its cc;st, except as

. othm-wzsc notcd in ﬂus Rcvxscd Masten' O&M Agrecmcnt, to opcmtc mamtam, repm, and

replace (i) the Prior Pacihtles and (n') all water lme addmons and cxtensmns thereto madc thh

| . the wmten approval of Company and KCRDA. -

) B., gglaccmentofﬁnn oim;;m Inthe eventCompany,undm'thetums -

- of th:s Rcvzsed Master O&M Ageemcm, is required to install,: relacatc or rcplace any "nmt
- ofpropcny" within the Prior racnms as dcfined in the Uniform Symm of Accoumts of the

Namna} Assacxat:on cf Regu]atory Uﬁmy Ccmmmsxoners, Compa:ny shall make such

o msta)lanon, relocanun or rcplaccmcnt at its cost provided,. howevex', that in every sueh L
" instance theumit of propmy shall bc, andremam, the propcrty of Company (unless purchased : |
; -by KCRDA. from Company aﬁer tmmnancn ofthxs Revised Master O&M Agreemcmt as |
- prowdedm SecnonIX hcrcof) and shall be prope:ﬂy mcludable inthe depracmblcunlnyp}m . |

of Compa:ay in calcu]anng 1ts cost of sczwcc and resulting rates
m_.mm__m Company and KCRDA agres ﬁm, in

those mstances in whzch Company installs, replaces or relocatcs any umt of property w:thm

the Prior Facmues pursnant to the provzsmns of subsecuunfB of this Sccnon, KCRDA shall,

, snnuhaneously thmwnh, gmnt 10 Company a nght 1o use all of the related nghts—of-way, _

S §
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Wb easements ficensesor other propany imerests ncccssa:y for: Companyto havc andown such_‘ o

b ML mo’fpmpenym the lacanon andmannerm whichit 1s mstaﬂed, x:eplaced or: relocated \mthm

" the Prior Fac;_lmcs.'

in exchange for the benefits o:f having Company 5 Kanawha Vallcy ’l‘rcanncnt;.-..,_- '
Plat conncctcd 10 KCRDA customers through the, Prior Facﬂxtxes and for the othcr rights
orovided iilér this Revxseﬂ Master O&M Agreemcnt and the 2000 O&M Agrccmtmts -

mcludmgthe nghtto promde waterto Company’s customers through the. Pnor Facﬁm:s evan o |

after texmnatton ofthe R.cv:sed Master O&M Agrcem:nt, Companywill pay] KCRDA a Usc__” N
Fee' m’the amount, forthe duranon and in the ToAnDET: statcd inthe ZQQO A O&MAgeement.

’under this R.evxse& i er O&M: Agrcemmt shall be the ustomers. pf KCRDA, Company

.‘ ‘shi‘ﬂ read all metcrﬁ ofthe Prior Facil:taes Customers and mnder bills to those customets,
agsnt for and on’ behalf of KCR'DA, ina manner comslstmt wnh thc mcter readmg a:nd biﬂmg . '- ;
. lpracnces of Company :mploycd 4n’ bﬂhng jts.own customcrs, such bitls to be mnd:red and E A |
: Acollccted by Comipany on behalfofKCRBA andtobe computed based on the usage ofcach o
'.Pnor ‘Facihhes Customcr at the Tates of KCRDA from "ame 10 tlme cstabhshed pursuant t0 h
Chapter 24 of@the West Vn‘gmm Cods, as amended. Itisthe, intention. of Comipany and '
: -KCRDA that the ratcs of KCRDA, except for any apphcable Smcharges, mirror the raws of

o S 2N
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Company, ‘and Company agrees to prepare and filea tanﬁ for KCRDA 10 xmploment anysuch. .-

 tariff changes 'for KCRDA at the cost of Company
Lo B.  Bills 1o Prior Paolhnes Customers “The bills delivered 0 oach Pnor
] faéiﬁtios Ciistomer o behalf of KCRDA shall reflect the amount due forthe water uscd (such -
- amount tobe determmod by applymg the rates of KCRDA to the consm.npuon of water by '
customers as detcxmmed by monthly or esnmated meter rcadmgs) p}us any Surcha:ge
~ applicableto such Prior Facility Cnstomcr Companywﬂlbe ennﬂed o collect ﬁ'om KCRDA
‘on o monthly basxs thc total amount of revenne that Company would otherwxsc have beon
 entitled to collect if it had rendered a bill 10 each. Prior Facilites Custommer at ‘the rates and
| chargcs of Company n eﬁ'ect at the txme Fromi the amonnt of monoy co]iooted from each
- Prior Fac:ht:es Customor in paymmt of oach momhly bill, Company will pay 1 KCR.'DA on

_ a customor-by—customer basis 1ho amount of the Surchargos approvod in Company or .

KCRDA’ tanﬁ wh:ch is charged to Pnor Pamhocs Customer and retain the balance

o | N ommmdmg the foregoing, inthe event that aPnorracﬂm-os Customerfailsto pay at loast '

" the amount of the Sumharge from each bill rcndcred to that customot, then monies rctamed' ,

s byCompany fromt otber KCRDA custothers sha!lnotbe usedto payto KCR.DAthe diffbrence -
betwoen the ammmt of the Swohargc and thc actual amount paid by that Prior Faciht:os |

Customor Company shall be rcsponsiblc for the collecnon of dclmquont bxlls on bchalf of o

KCRDA. ‘ . |
. C : mcnt tp Company. Company, in consideration of the mmct:ve

rights, duncs, bhganons agreernents, and mdertahngs of the parnes undor this ersod :
- Mast& O&M Agreement, shallbe on_nﬂod to reoczve an amou-nt for water somce rendcrod to |

. . ‘13; .' ' ‘
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rates from time to. mne estabhshed pmsuant 1o Chapter 24 nf the Wcst Vn‘gmm Code as. T

amended. A Pnor Facilities:Customer shallbe xhargad amtmxmpalB & 0 surcharge on h).s 4

usage only-if?! that customsrrcszdcs within a. mzmzcxpalny which i xmposes such a sm'charge In -

addmon.,athemonthly statement to be provxded 10 KCRDA by Company will also mcludc the R

costsiof any addxnons or extenszons and related reﬂmds madc at the cost of KCRDA under

| least annually, atthe cxpcnse ofKCRDA, the system of accounts mamtamcdby Company for o
_ KCRDA‘and report the results of the TEview o, KA and CD,_,_ pany.

aviré thatihere; may be: fumre addznens and ext:nsmns 1o, servc customers &om the Pnor

: Facilmes unde.rth:s RevlsedMastcr O&M Agrec:ncnt. In addmon to the othu' requn'cmcnts | '. _
set fcrth invthis Rcvzsed Master O&M Ageemcnt, KCRDA and Company hereby spemﬁcany i

~ agreé that such: addmons and extcnsmns will be made oniy xf, m thc opn:aon nf Company, -

‘Z‘?/(g

:rCompany.s KanawhaVaﬂeyTrcatmentPlanthas suﬁczenttrcannent capacnyand dlsm“btm:m N o

and pumping facths, mcludmg transmxssmn and dmm'bunon mams, adcqnatc to serve thc
PriorFacilities Cnstomcm and the iject Cusmmem and 1f Company bchcvcs It is oﬂ:crwxse

: econom:xcally feasible to smeet the total then pmsent and’ ant:czpated needs of the Pnor .

0 1l
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Eacilities Customers, the Project Cuistomeérs and the other customers of Company's Kanawha
© Valley District. . e | |
| _ _B; | Stm:harges gp_ghcable Customers servedfrom ﬁ:ture addmons orfutm'e o

- extensmns 'to the Company I-‘acxlrnes or the Prior Facilities that are not ot‘ncrw:sc connected . . -

10 Company facihnes shall be subgect 10 thc Surchargcs shown in Exhibtt 10f this Rewsed .

: : MasterO&MAgmemmL

| . ‘¢, Futire Aédmons Al funn'e adchtlons to PnorFacihnes constmctedby _'
o KCRDA shall be- snbject to thxs Revmed Master O&M Agreement; provaded., however, that
future additions to the system must be approved by Company and KCRDA. g

D. : Future Extensmgg Custoiner cxtensmns from Pnor Facilmes will be "
X mstaﬁed by Company thn KCRDA rece:ves F rcqncst for 2 customer e:xtmsmn, KCRDA i

"shall nonfy Company in wnnng wnhm ﬁﬁccn days of its receipt of saxd requc:st. Company V

, shall contract on its own behalf with the customer requesting the extensxon and make the " o

mstallanon ptn'suant tothe Water Rules of the Comxmssmn. A]l cnstome:s attachmg to the

. customer extensmn shall bc cunsmered customers of Company for bﬂlmg pmposes at the

rates of Company The customer extenszon shall be, wﬂhont ﬁnthcr cost or cxpense ofany -
| ) -lcmd, the pmperty of Company ' - _' _

B Refimds. Reﬁxnds made pursuzmtto the Water Rulcs of‘the Connmssmn
to custoxnm contracting vmh Company pm'snant 10 subsecnon D of t'ms Secnon shalibe ﬁle |
sole responsibmty of Company and the cost of snch extcnsxons, to the extent refunded or

rexmbmscd to customers pursuant. to the Comm:ssmns Wate.r Rnlcs, shall be propcrly

C0348747.1
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inciudable in Company's depreciable utility planit i 'calculz(hng»@empanfs tostofserviceand

o MQSI‘ER O&MAGREEMENT,EXTENSIONOFREVISEDMASTER O&M AGREW '

Wﬂn———-———————————-———‘_

Q_gtmg 10 Tmnsfer or Retain, ‘Upcn the' ‘termination of this Revised:
Mastar O&M Agreemcmt, KCRDA shall pay Company for all water dehvc:ad to Prior .
'Facxﬁﬁcs Cﬁsiomcrs through thc tcrmmanon date of thls Revxsed Master O&M Agrecmcm, .'

. Company agrees to accept owncrsh:p and -’ihe responsibﬂrty 10 operatc mamtam, repair; and ,f .

' repEEe the f'nor Facﬂmes or (ﬁ) retam the Prier Facihnes and Pay. Company as prov:dcd m

ekl A B e e

subsccuon B of t‘ms Secnon. o

_\.qm FTT

B o f KQ;@A Rcwu;g; Upon tmmanon ‘of the: Rcvxsed Mastar O&M_,,, :
Agreemcnt and hxf KCRDA desmas to rctam the Prior Facilm'.-s, KCRDA agrees that Stwill |

puitihafsg ﬁ:am Cnmpany af the depiécxatcd ong;na] cost allwatex meters mstalled inthe =Pnor
: I-‘aciht:es at t'ne nme of such texmmanon, ol it of property mstalled, rephced orrelocated .
by Company mthm thc Pnor Facihnes unﬁcr Sect:cm V of tlns Revased Mastcr O&M

| _ Agreement and all sm-vxce hnes from ﬁm Pnor Facilities to the: Pnur Faci]xnes Customm's

,property hnes, metm‘ semngs, and taps ed atthe’ cest of Company and reﬂected onthe

"books cf Company at the tnne ‘of the texmmanon of the Revxsed Master O&M A reemer

Punher, KCRDA agre:s that, if it élects’to retaiti'the Pnor Facilities' upon\termmamn ofthe
: Revxsed Master O&M Agrcement, KCRDA will rcmbmse Cnmpany for.any tax expcnse
incurred by Company as a result of this Revised Mastc:‘ O&M Agrecmmt, plus interest as

BN T
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o heremaﬁerprowded, reduced by the tax refunds, ifany, which Compa:_ty@g_y obtam asa rgsuh

- of the termmanon of tlus Revxscd Master 0&M Ag:eemcm.

Co Method and Calculanon of Pavmem to Comgany Upon wnncnncmcc , .

o ofmmmanon oftheRevzsedMasterO&M Agreement, Company shall, mthmthn'ty(SO) days. -
- of such wnmm notlce of termination, prowde o KCRDA §)) the esmnate of the total of all‘
L paymcnts for watcr prowded by Company, (ii) the cost of alli items descn‘bed in subsecnon B

of t‘ms Sectsan, and (i) the total accrued dzprccmnon apphcable to any of such ﬁems If

KCR.DA elects to reta.m Pnor Faci]xucs KCRDA agrees that it will pay to Company the tctal

amount-of the items dcscn'bed in subse::ncm B of ﬂ:us Section ovcr B fhrec- ~year pcr,lod w:th

such payments tobc made mthn'ty-sxx (3 6) equalmonth]ypaymcnts of prmcxpal, plus accrued

, -:ntcrcst at the "Prime Ratz as dcﬁned below, commcncmg fon'y-ﬁve (45) days after -
'tcrmmanon ofthe Revised Mastcr O&M Agreemmt. The ane Ratc shallbcthe prime rate

as shown in The Wall Street oumal being. deﬁncd therem as the "base rate on corporatc loans K

at large us. moncy center commcrcm banks" a:nd repcmeﬁ 2s the "Prime Ratc under the '

headmg "Money Rates,” as those terms shall be ﬁ-omtnne tp time changed. The Prnnc Rate _ '

i shall changenotmm oﬁenthamhcﬁrst dayofcach calcndarquartm andforcach calendar'jr .

| quarter it shaﬂbe determined on the last day of the preccdmg calendar quanca" on which m -
Wall Street 3 onrnali 1s pubhshed wnh the aforesaxd prime rate quotation. Tn the event that Ihg_' L

Wa}lStregjl m::eascstopu'bhshsuchmcs, fc.heaneRateshaﬂbethcpnmcmtcA-.

. estabhshedbyOneVallcyBank,NanenalAssocmnon, ofCharlcstan,WcstVn-gma,ﬁ-omume‘

“to time:

COR4ETAT.L



- Master O&M Agreement sha]l be deemed 10 prec]ude the parnas ﬁ'om extendmg the, Rcv:sed

X INSTALLATION OF PRWA’I'E FERE PROTECTIGN SERVI S

Addmonal ﬁm semces, approved by: KCRDA, may b: msmned by, Company o
N from thc Pnor Facﬂmes, but only i m accordance mth the Water: Rnles of the Commssmn. :.
: Fn'c semce wﬂlbe mstalled by Company atthe' expense ofthe apphcant and will be bﬂied by
| Company to the apphcant and paxd by ihe apphcant dn-cctlyto Company at arate equal to thc :

. then approved Company‘s pnvate protecnon rate.

of thc Cbmm:ssmn, prcmded that all snch*ﬁre hydmnts sha}l haye 3 ﬁﬁw ﬁapa‘bihty ﬁf &t jeast
= 500 GPM at 20 p51 rcmdcnnal pressm'c for a snstamed pcrmd uf time.

| ig} Campany shall be pcxm:tted o mstall and ..
. _ "mamtam such Ccmpany lmes, pumps, tanks or othcrfacmhes within or, adjommg the scr\rac.e
areas of KCRDA as arc necessary o enjoy’ and fu]ﬁ]l s ng‘nts and obhganons under tlus
Revzsed Master O&M Agrecmmt.
- B.‘ ‘ _C_omp_anx Customgg Except as othcrwmc pm\ndcd mn thls Rcvxsed'
: Master O&M Agmemcnt and inthe 2000 O&M Agccmcnts all persons remdmg outsxdc of _

L -18
3422411 .

‘%Ex’tenszon ‘ofRevised Master: O&M Apreement. Nothmg inthis Rewscd S




IO

o KCRDA’S water service area, as’ deﬁned above, and scrved, ezrher at present orin the future =

by Company shall be comldered custo:ners of Company

C Use of KCRDA Facilities After Termination. . Company sha]l ha*ve the |

W

. '_nght, ever after temzmatmn of ‘this Revzsed Master O&M Ag’eemmt, to fransfer water

through the Pnor Fac:lmes, and all futum aﬁdxtaons and fumre extc:nsmns thereto, andto serve

customers who may be connccte.d, d:recﬂy or mdn‘ectly, to Company watcrmams whethcr |

: msxde or outsxde KCRDA‘s smcc area, provxded there is no addmonal expense 10 KCRDA,

CONDITIONS PRECEDENT TO E. CTTVENESS OF REVIS ED

- MASTER O&M Agkﬁgm'

Ccmpany and KCRDA understand and agree that this Rcvxscd Master O&M

_ Ae:recm:nt, and the obhganons ofcach of mmhcreunder areexpressly condm:medmn the
followxng, cach of whxch isa condrtxon precedent to the vahchty and cnfnrceabﬂ:ty of tlus

Remsed Mastcr O&M Agrecmcnz.
. A. moval of Pubhc Semce Cnmmms:@ Thc Comm:tssmn sha]lhavc L

'approvad the form of this Revised Master O&M Agreement.
B MNo AdvmeRulmg. The Com:mssmn sha]lnothave attachedto anyorder .-

| subsequcnt to the Commlssmn Orders any tcrms, conditions or hmnauons wmch sha}l : L

- advm'sely affect ﬂns Rev:sed Master O&M Agrcement or the economic fcasibihty of the'

Kanawha CountyPrbject'between the parties insofar as rcquumg any ofthcpa:hes totake:; any
action orrefrain from tak:;ng any acnon which, in the opinion of 1he1rrespccuvc counsel, :mght

* require them, or any of 1hcm, to breach any oftheir o'bhgancns under any Mortgage Indcnmrc,
‘as supplemcnted., or any other agree:mcnt 10 which any ofthem m:ght be a pmy

R T
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A KCRDA Repl_'esentanons and Warranies. KCRDA represents and |

I waxmnts to Company as follows; ;.

| (1) .. Theexecution, f.iohvcxy, and performanco of thJ.s Remed Master O&M
 AgrosiaérbyKCRDA bave becn ulyanthorized, s Revied Master O&M Agrecment
) . conStimtooavéliéaaﬁbindingohﬁgaﬁon ofﬁCRDA oofomcéhl_oj;iocoordaﬁ;ggj:higim;l
amd N o
- {2). > Theexecution andpciformance-ofthis vaisodMastorO&MAgremeot .

in accordance with its terms by KCRDA will act v:olate any provxslons of law or any. of the .

_ termsofithe KCRDA Bonds or other instruments relatod tothe] issuance of such bonds orthe

. Kanawha County Pro_}ect. | A

| | '?‘--B-.-r ¢ om any R csontaﬁbns,;aaél"’af.’%?ﬁi;: ._ C‘manmmmfs and
‘warxants to KCRDA as follows | |

- 1) . . Theexecution, dehvary, and pcxfonnaooe of this B.evxschaster O&M N

. AgreementbyCompanyhavebcen dulyauthonzod, andthzsRcvzsodMasterO&MAgrecment L

constrmtes 2 vahd and binding obhgauon of Company onforceable m aooordance with its L

Wi

Q). 'I?he execunon andperformanco oftlns Revmed Mastcr O&MAgoemont
in accordanco w1t'n xts tmms by Company will not v1olate any provmons of Company's.
indentares; . - e a o

XV W
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| A

ThIS Rev;sedMaster O&MAgreemem shallbe bmdmg upon thc successors and’ N ._:':' J

. assxgs of the respectxve parnes hereto

XVHHQIIQ

Any no’ace demand orrequést given hé'reundcr shall be de:emed sufficient 1f m

’ wntmg and se:ut by cernﬁcd mail, postal charges prepaxd, 10 West Vlrgmza-Amcncan Water -

Company, Attenuon Pms:dcnt,P 0. Box 1906, Chaﬂcston, West Vn*g:ma 25327 ‘and tO.

‘ K.anawha CozmtychzonaIDcvelopmentAuthomy, Com'thousaBuﬂdmg, 409 Vn-g:ma Street, .-
E., 2ndl=‘lour, Charleston, WcstVn'gmxa 25301 orto such address as the parncs sha]l indicate

. by writtén nonce to the other parry

XVHI. Q TIONg .
- The capnnns prccedmg the mxt of thc sections of ﬂns Revised Masm O&M o

' Agreemm:t are inserted solclyf r convcmcncc andrefercnce and sha]lnotbe uscdto constmc, o

mtexprct or: aﬁ'act any provxsmn of this Rev:sed Mastcr O&M Agecmmt.
' (S:gnatuxe page fullows)

. ’ . '21-
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IN WITNESS* 'WHEREQF;: West, Nn‘gnma—Amencan Water Company, %
corporanon, and Regmna] Developmcnt Authonty of Charleston-Kanawha Comty, West
VzrgmzaMeu'opoktanRegmn,have causedthzs RgvxsedMasterO&MAgreementtobe sxgmd,‘ |

| bythen'proper officers théreunto duly authonzed, allas of the dayand year first above written.

LT T WEST., VIRGENIA: AMER.ICAN WATER‘L
- e COMPANY . .

| REGIONALDEVELOPI\AENTAU’IHORITY OF -
' CHARLESTON-KANAWHA COUNTY, WEST
. VIRGINIA m-:memmm REGION

" ctaasTad

a T




E -‘STATE OF WEST VIRGINIA,

COUNTY OF K.ANAWHA, to-wit:
© The forcgomg instrument was acknowledgedbcforc me ﬂns éz.fé day of

, 2000, by Mﬁﬁw &a Zﬁgéf_ of West V}X“m

B Amencan Water Company, a West V:rgxma corporanon, on behalf of the corporanon.

My commission cxpms /44/"// é éé’/ﬂ J’"

" STATE OF WEST VIRGINIA,
| COUNTY OF KANAWHA, to-wit:

‘Ihefarcgomgmstmmemwas acknowiedgcﬁbeforc mcth:s 2‘2% dayof L
; 2000, by S 3z, of the

: R:gmnalDevelopmcntAuthonty ofChaﬂeston-Kanawha Cmmty,WcsthrgmaMcu'opohm -

My commission expires

23
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KANAWEA COUNTY

EM A

Partoer

Ares

| Surcharge-

"ChelyanPSD:.

] g

OKie¥. Cibin Cresk, BryBdseh .

7T

A Term

ablaa, oBa

putissimd s

“Rutiedge Road

‘Bakers Fork

0y

Seage Drive

“Wosdward Drive, Casdorph Road, | -

TRERDA

KCRDA
| (e 20)

KCRDA

e T Gk, Compiel. |

; o r ‘ .

RKCRDA -~

-V KCRDA

JKCRDA . .

Vel Ot

| Edzns Fork

[£310.00

T EXCRDA
| (ex 3mm)

Coopers Hollow, AcRe

$10.00

ECEDA

Asrens Fork -,

$10.00

KCRDA -

Tiems: Drive, Fishiar Branah,
Simmens Creek, Numiey Drive,
 Chesmt Streat, Chapps Fork, Rocky

" s1000 | .

a

Heights,
Creek-Rocky Fork, Davis Creek-
Middie Fork, Chestnut Street-Fox

Spring Fork, Newhouse
Branch-Clark

Jordan Creek-Elkvisw, Narthemm -

Road, Fire .
FllMind Suck, McGhee Road-Tracs '

Fosk, Davis Creek, Wills Creek-

Fork-Miles Ferk-Coopers Lok, - .

Road-Durch Fork

'-i EXHIBIT
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THIS 2000 A OPERATION AND] ITEN: ANCE AGREEMENT (“2000 A
R O&M Agreement”) is xnade as of Ianuaxy ["2000 by and betwecn WEST VIRGMA N
AMERICAN WATER COMPANY 2 Wcst erg:ma coxpomnon (the “Ccmpany") and
REGIONAL DEVELOPMENT AUTHORITY OF CH.AIU..ESTON KANAWHA COUNTY
: WE.ST vmenm METROPOLI‘I‘AN REGION, a public cotparatmn ("KCRDA")
-_ wmasszm -

WHEREAS the Company, The Coxmty Comxmssmn of Kznawha Coumy -
| ' ‘(“County Commxssmn”), and KCRDA have agreed to entcr into 2 pubhc/pnvatc wateru-ﬁlny -
| project (the “Kanawha County Project") for the construcnan of certain wat:rutihty assets by
KCRDA and‘by Campanyto prowdz water sem::e to various areas ofKa:nawha County,Wcst
V:rg:ma, and . o | . | |

WHEREAS as a part of the Kanawha County Progect, KCRDA proposcs t0 ..

construct cenam watcr faczht:cs within Kanawha County, to be compnscd of faczhncs tobe

oycrated and mamtzmed pm'suant to this 2000 AO&M Agresment (“Usc Pee Facihnes"} and

certain other facilmcs to be nperatcd and mamtmned pursuant to the 2000 B Operatmn and . o

' ', Mamtenance Agrccmcnt (“2000 B O&M Agreement”) 'by and among ‘the Company, KCRDA

- and 1hc County Commxssmn of even date herewith and 1cased by the KCRDA to tha County

o Cnmmission(“Coumy Lcased Facxhnes, and togcther with the Use Fee Facﬂxnes, the

. “KCRDA Facilities™); and B | :

' WHEREAS afier completion of the Kmawha County Pm_)cct, all as more fu]ly
desm'bcdhe:rem andmthe. Apphcanon (“Joimt Apphcauon") byCompany, KCRDA and County

Cc)mmssmn filed thh the Pu’bhc Scrv:ce Comm:ssmn of West 'V:rgmla (“Comm:ssxun"),




fmd

| F—

KCR.DA wﬂl constmct and own the KCRDA Faciliﬁes 10 prm'ride water .sﬁ"vice' 10 its

customers in Kanawha Cmmty, West Virginia, and the Companywill consu'tm and own cenam

facilities 1o provxde water service 10 its customcrs (the “Company Facﬂmes”), and

WI{E.REAS the KCRLDA Faciiiies io b5 costructed aad owned by KCRDA, .

- -mchldmg the Use Fee Facxhnes and the County Leased Facﬂm:s are genera]ly shown and -

'descn'“bed on the series. of maps mcorporated by reference herein collcctwely as Appendix A,

and -

WHEREAS Ccmpany cun'ently prowdes the supply of potable water to

. substanhal areas of Kanawha Coxmty from Company's Kanawha 'Valiey Trcaunent P}ant and

- uansmssmn and dlsm‘bBUOn system, and

) WHEREAS Company,throughﬁs ex:sungwatcrmsxmssmnanddxsm'bntmn
fmﬂm:smKanawhaCountyerthroughthe CompanyPacihnestobe ccnsu'uctedbyConmany, L

at its cost, as a part. of the Kanawha County Pro;ect, wiilbc i1 a position to serve cmzzns of

N Kanawha County from Company Facihues or KCRDA Facﬂrnes, and

WHEREAS Ccmpany has oﬁ"ered 10 cnte:r mto tlns 2600 A O&M Agrecmem

and 1o undc:nake the opcxanon, mamwnancc, rcpaxr andrcplacement of t‘nc Use Fec Facﬂmas

and 10. supply the cstnnatcd water needs’ of the customers to be scrved ﬁ'om the Usc. Fes

Pacmues in Kanawha County; and

WHEREAS KCRDA bcheves it is'in thc best interests of thc residcnts o‘f

- Kanawha Coun‘ty fafCempany 10 op;:rate, mamtam, repa:r and replace the Use Fee Facﬂzues
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and10 ;‘Si‘o\ode Watef semée 10° the residents of Kanawha County served bv the Is.anav\ ha C ounn o

| Prq;ect as provaded i this 7000 A O&.M Agreement, and | o

REAS KCRDA WHnts Company 10-provide potable W ater dxrecﬂy 10 the ‘. |

. custome;s}'to be éerved by the Use Fee Facilities (“Use. Fee Customers“) and to prowde e

“ asszstance in the operaoon, mamtenanec, repau' and repiacement of the Uso Fec Facxhnes* ond ¥ '
WHER.EAS dllnew customers to be: served from enher the KCRDA Fac;hnes |

'or from the Company Facﬂmcs conso—ucted asa pan of 1he Kanawha County PrOJect (all of "

such ncw customers bemg haremaftcr rofened 10@s "Pro_;ect Customers") wxll be requxred o

;‘ pay a ;mchmge (the “Surcharge 1 of tén: dollam (510. 00) per.] month for ten (10) years. and |

WHEREAS all capnahzed words not ot.herwxse defmc.d herem shall have thc | |

'mcamngs ascribed to t‘ncm in the F.evxsed Master Opcranon and. Mamtenance Agrecmem by —'

and b; tween she Company and KCRDA of evenrdate hcrcwnh

= s"', .

T
4

HE OW TI—IEREFOR.'E for and in consxdorauon ofthe pre:mses, wh:oh are hercby
) _' made an mtegral part of thzs 2000 A O&M Agreeme:nt and whxch are not to be oonstmed as:

mere rccxta!s, the covenants and agreemoms contamcd herom and o;hcr good and valuable '-

s e '
'comlderanons, the rccexpt and Slfficiency of all of wmch are horeby acknowledged the .

Compa_ny ,a_nd 'KCRDA" agree: f
L  CONSTRU F FACILITIES.

. After the coniditions’ precedom descnbed in. Sccuon XII havc been satasﬂed,
, KbRDAand Compaﬁy"shall proceed ;promptly -and edxhgently .o construct the followmg k
facilites at an estimated total cost of $18.086 million:
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.A_ | KCRDA Facﬂme KCRDA shan at ns sole costand c:\pense purchase

" install and own the KCRDA Facilities oenerally hstod on Exhlblt 1 10 tho Joint Apphcanon.

. The KCRDA Pacxlmes to be oonsmlcted by KCRDA wﬂl be constructed ata total esnmated

cost of approxunately $13. 826 mllhon (58.705 mﬂhon for the Use ZFee Facﬂmes and $5.121°

'.rmlhon for the County Leased Facxlmes) from thc proceeds of one or more senes of bonds s

tobe 1ssued by KCRDA and ot.her avaﬂabie funds, based on the Use Fee of $606, 990 tobe pa:d o

by Company amounts collected from the Surcharges, and other rcntals under the Lease., :

Company shall .

‘ desxgn, purchase, mstall and own the Company Faoxlmes hszed in Exh!blt l 10 thc Jomt -
o Apphcatzon, mcludmg scmce hnos and meter settings for those customers to bc served from . .

the KCRDAFaolhtxes The KCRDAFaoﬂmes and the Company Facilities wlli bo-oonstructed o |

at the ‘locanons mdlcated on:thc more detazled maps of the Company Facxlmes and KCRDA

: Facﬂmes attached o and mcorporatod as, Ex'mb:t 12to tho Joimt Apphcaoon The Company o |

Faclhncs to be consrructed by Company as part of t‘no Kanawha Coumy Projcot wﬂl b: o

5 constmoted ata total esumated cost of approxxmateiy 4. 260 rmlhon, an amount calcolatcd. .

| based on the estxmated num’ocr of 1 699 new customersto be sorved from tho Kanawha County -

Pro_; ect and $352, 834 in additional :nvesnnent by the Company

. SUPPLY O'F WATER TOUSE FEE CUSTOMEB_S

Ouality and uanntv 0 Water The Use Fee Customers shali remain .

'customer_s of KCRDA, and upon the construcﬁon of the Use Fee Facﬂmes Company agrees
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" to provide 1o the Use I-’ee Customers, suhject to the ten:ns, cond:tlon;c; undmakmgs,
agreemcnts and hmztamns provxded in this 2000 A O&M Agreemcnt, the tatal water
o requ:reméhts of the Use Fee Custmmers, saidwater dehvcred to.the Usc Fee Customcrs to be -.
- of thc same qualny as that supphed 10 Company's customers in Company S Kanawha Va.llcy ,
g Dzstnct Companymllba pald forthe watersupphedto theUsePee Customexsn;themanner N
st forth in Sectién v of this 2000 A 0&M Agree.ment at the rates of Company from time to
: '. | time estabhshcd pursuant 10 Chapter 24 of thc West Vn-gxma Codc as amended.

ater Qus ity Companyshallmcmtorthc waterquahty :

. andbeé rcsponsible for comphance withiall state. and federal standards. for furmshmg wau:rto .
_the pubhc.‘ o

it ‘Shbr.ta e in-the event -of an extcnded s'hnrt'a'ge'af water

or ﬁthe supply of water frori Company is’ otherw:sc dmnmshed or m:pan'ed, Company will - '

attempt to assm'e that the’ supply of- water 10 the Pnor ﬁacilm:s Customets sarved fmm |

- Company’ s Kanawha Va]ley Treaunant Plant is rcduced or dmmshe;i in appmx;mately the

same propornon as thc supply of the water to other customcrs of Compa:gy‘s Kanawha Valley i "
' sttnct is reduced of dn:nmlshed. Any notification g:vcn to Company’s Ka.nawha Va]ley

L sttrxct customcxs of any anncmatcd shortage of watcr shall aJso be ngen to t‘ne Pnor o

Facﬂlnes Customers L

11 TERM OF 2000 A O&M AGREEMENT, -

v 'I'he term of this 2000 A O&M Agrecment shall extend for forty (40) years from

the ‘date ‘hcreof and thm'eaﬁer may contmue in eﬁ‘ect fmm ycar 1o ycar by mumal conscnt of
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"mzs 2000 A Q&M Agreemént,.

the parties; prowded,however thazCompanyandKCRDAmayagreemumaﬂyto tmmmateﬂ.us_ L

: 2000 A O&M Agreement at any time aﬂer (i) the payment to the owners o'f the 2000 A Bonds - -

ofthe prmcxpalthcroof, andredemptxonprommm, if apphcable mtcrestand admmmuauve fee

. due or to become duc on the debt incurred by KCRDA with respoct to the Use “Fee Faczlrbes,

- - (the “2000 A Bonds”), and (i) the payment of amy amounts as requn‘ed undor Sectlonvm of '

IV m;r_U_B_E__DmoNSTOANDPUTUREBXTENsmNOFUSEE_Eg

" FACILITIES:

Company andKCRDAmawarothanhmmaybomtenrcquestsbyKCRDA -

: for fumre addmonaluse of watcrbyUso Fee Customers and that there maybe future approved

KCRDA addmons and extensions made to Use Fee Facxhuos In addruon to tho other .

reqmremcnts set forth in this 2000 A O&M Agrcemcnt, KCRDA and. Company heroby _
- spcczﬁca]ly agree that such addmonaluse add:nons and oxtonsxonswﬂl'bemadeonlyxf, mthe
| opmzon of Company, Company‘s Kanawha Valley Treatmcnt Plant has suﬂicmt matmem o
capatity andn-ansxmsszon,d:stribunon andpmpmgfacﬂxnos,mchdmgKCRDAFacihnes and .. |
B Corrq:any's tmnsmmsmn and distribution mains, adeguate o serve Projoct Cnstomors, and :f -. -

i Company 'oelxoves itis othcrw:sc economically feasible to moct thc total thon present and

annmpated needs of both the PIOJECI Customers and thc othor customors of Company‘s

Kanawha Valley Dmmct. P\nthor KCRDA and Company agree as foliows

. 'A;‘ E Addingm All futare addmons 10 the Use Foo Facilmos

" constructed by KCRDA shall be SﬂbJECt 10 this 2000 A 0&M A.g,reement, promdod, howcvor, -
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that future additions 1o the systef must be approved by the Courity Commission; Companyand =70, = -

a,,-‘:gv PR .
A B

wnhm KCRDAboundaryimosmaybe installedby o:thorKCRDAorCompany WthCRDA. '

- receives request for 3 Clistomer extéision, KCRDA sha]l notify Company il writing: wnhm -

ﬁﬁeen (1 5) days of its. recexpt of said rcquest whether it wi]} mstall the extensmn Or desm:s R

Company o make thic oxtensmn. i

1 . Inthe event KCRDA des;res Company to install and own the\ S

B : W ‘Citstomer extensions from the Use Fee Facilities and .-

> customer extensmn, (i) Company shall conu'act on itsowrn behialfwith the custom:rrequesnng '

- the cxtcnsion and makc the mstallauon pm-snant to the Rules and Regulations.of: the Pubhc R
‘ Semce Comrmssmn, (1i) all customm's attachmgto the extenszon shall‘oc oonsxderedUsc Fee

-Customers for ‘m‘]lmg puxposcs at the rates .ofKCRDA, and. (m‘) the customer: extens:on shall -

be, wrthout funher cost or cxpense ‘of any kmd, the propesty of: Company.

R (2) | “Inthe event KCRDA olects to install and own: the: extensaon, the

constmcnon for that customer extens:on by KCRDA wﬂl be contracted to a contractor

\i\"‘

| acccpiab}c to Company, and allplans and spemﬁcanons for that extcnsxon shallbe su‘bmxtted |

to and approved by Company bcfore becommg a part of the Use Fee: Facihtxes and bcmg '

sub;ect o thls 2000 A O&M Agrecmcnt. Whien thit éxtension is coxmacted toa contractort

- ace cptable 1o Company, Company, on behalf of andas agent for K.CRDA, will contmct dnecﬂy

wnh such comractor fo prowde the exte.nmon. Any extension: depos:ts taken by Company on

| bchalf of and as agent for KCRDApursuantto the Rules and Regulations of the Public Somco -
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SR s o

'Commxsslon wﬂl be rotamed by Company and crod:ted agamst the cost of the t::n:te:nszon1 and

‘the balance of 1he dcposn above ﬂ:c cost of the extension, if ‘any, wﬂl be retumed to the

’oontract:ng customer Company, on behalf of and as agcnt for KCRDA, will make refunds to
" the cont_racﬁng customers for the cxtcnswns pursuant to thc Rulcs and Regulanons ofthe )
Public Service Commissioﬁbased onthe rates ofCompany,usmgﬁmds advancedto Company L

". by KCRDA (to the extent such advanccs arelega]ly permlssible)

S @) Roﬁmdsmadepursuanttothekulos andRegulanons oftthubhc ‘
Semcc Comm:tss:on 10 oustomm‘ contracting dlrecﬂy vmh Company pm'suant 1o thc , |

precedmg subdmsxon of th1s subsecnon shaﬂ bethe sole responsibﬁny of Company, and the-

. cost of such oxtonsxons, 10 'tho extent refunded or rounbu:seﬁ 10 CUStomers pursuantto such
'Rxﬂes and Regtﬂanons, shall be propcrly mcludablc in Company’s deprecmble lmhtyplantm T |

' calculaung Companys cost of service and rosulmg Tates. .

C. umhggoo App_l;cable Customers smedfromfumrc addmms orfumre "

g cnonsxons to Use Fee Faoﬂrm:s that are ot otherwxse cozmeotcd to Company faoilxues shall - .

. b_o subject to the Surcharges prowded in thzs 2000 A O&M Agreomeut,_

ompany 10 _ngrate. Company hereby agreos to 0perate mamtam, )

repa:;r and replace (i) Uso I-“ee Facihnes, and (ii) all water lines added thmoto as addmons and N

 extensions with the writéen approval of the County Comnnss:on, Compzny and KCRDA.' a

, Nomthstzndmg tho foregomg, Company shall 1ot bo under any obhganonto mamtam, rcpa:r -
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" orreptae i 1 ehpende, any condition; efect o malfuncrion.arising from the installation of
| futu:e ad&inons or ﬁnure exte:nSmBS to theUse Fee Facﬂmes which fall to meet the standards
of Cc;m;any, if such dzscrepancy m ‘desigii or mstallaucn 1s reported in wmmg by Co:mpany
10 KCRDA w:;hm ﬁﬁecn (15) days of dmcove;y.

SHierts --Jih'the cveﬁt,zhatitbamﬁles Decessary. ‘

1o relocatc, replace, mamtam crrepan' any condmon, defect or. malflmctlon ansmg from fauhy‘ ,
msta}]anon of any fisrare addlnons or exten.smns for whsch nonce as heremabove set forth has

been ngen to KCRDA by Company, sa ch replacement, relocatlon, mazntmce or rcpau- Wﬂ} |
be madr; 'By ac conmctor approvcﬂ By’ Company or by Company Wpon: nonﬁcatmn by K.CRDA”
usmg f\mds advanced by Company for wh:tch Gompany shallbe rcmburscd upon termmanm C

" of tlus 2006 A O&M A} “fi"""‘c:nent under the procedm'cs set fonh i Scctnon v herecf. -

- Intbe met Company, undcrthe te:ms

of thxs 2000 A O&M Agrecmcnt, is reqmred to mstalL rclocatc or mp]acc any “u:ut of _‘

propcrty" wnhm the Use Fee Facilities as deﬁncd in the Umfarm Systcm of Accmmts of the , |

Nat:onalAssocxanon ochgulatoryUtihtyOommxssmncxs ("NARUC") Companyshallmake B

-‘*jj ﬁona relocatmn or rgplacemmt atits cost; prpv:dcd, hawcvcr, that m cvcry such

.,;‘ f\ '3

' suc

mstance the umt of propcrty shall bc, and sha]i rcmam the pmpcny of Company (unlcss '

pun:hased by KCR.DA frem Company aﬁer termination af this 2000 A O&M Agreement as

et
[
H

prov:dcd m Sccncn VHI hercof), su‘b_}cct 10: any deed of tmst exccuteé to scmm-. the 2000 A

Bonds and shaﬂ ‘be ‘properly mcludable ithe deprecmble uti]ny plant of Company in

. rfi

calcnlanng its cost of semce and rcsmﬂmag Tates:
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D. . | Belated Easements, KCRDA agrees that, m those mstances in whlch- .'

Company mstalls replaces orrelocates anyumt of propsrty onthe Use Fee Fac:lmes pursuant o

. to the provxszons of subsecnon C of this Secnon, KCRDA wﬂl, smultaneonsly thm'ewnh,; =
_convey to Company, sub_]ect to a:uy dced of tmst exccut:d to secure the 2000 A Bonds all
l-‘ related nghts of way, gasements, Izccnses or other pmpcny mterests ncccssary for Company .
- to have and own such unit of property in ‘the 1acanon and manner m w}:uch n xs mstalled,_ . ._f o

' replaccd or relocated on the Use Fee Facihtm

‘E." Co _:gganyAggomtedAsAgent. The Companyxshercbyappomtedas the . .

- 'agent for KCRDA to design, construct and mstall thc Use Fee Facilrﬂcs in accordancc wrth ) '
| _good utihty constmcuon stasdards and the Company shall have the nght 10 emer mto such :

'coniracts w:th thxrd parﬂes as n deems necessary or- desrrablc to eﬁ'ectuate snch des:gn, |

ccnstmcnon and mstal]anon wnhont furthcr act or deed of KCRDA.

‘ and render bills to the UseFee Customtn's as agent for and on be.half ofKCRDA, in amannar e

: consxstcntwnh the meterrcadmg andbﬂhngpracnccs of Companycmploycdmhi]hng:ts own

customers; such bi]]s to be rendered and collected by Company on behalf of KCRDA and to
be computed based on the usage of cach Use Fee Customcr at the rates from mne 1o nme

estabhshed pursuant 10 Chapter 24 of the ‘West Vn'glma Code, as amended. It lS the

understandmg and intent of the pam:s to this. 2000 A O&M Agreement 1hat, exccpt for the - |

cosareenl T 0k
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| Smharges prowdea in thzs 2000 AO&M Agreement, the rates of ;he KCRDA sha]l reﬂcot i

ot m:ar the rates of Company

"""."-5*1’3'.""‘ < gl Deliveret . 1tis the intent of the Company. ..

-and KCRDA ‘under this 2000 A O&M Agrccmcnt ‘that tho bilis dehvcred 1o caoh Use Fee
’ Customorrsﬂect thie amount duc forthe waterused (such amountto be dotermmedby applying , |

| .the rates of KCRDA to the consumpnon of water by Use Fee Customm as dete:mmed by, ', |

. month]y or estimated metor rcaémgs), plus any Surcharge apphcable 10 such Use Foe
_ Custoo;;:r Company shall be msponsible for-the collecnon of dclmqucnt bills: on. behalf of |
.I KCRDA. 'I'he bi]ls dlivered to thc Usc Fég Customers will bc dehvered by, and’oo payable |

. 1'.0, Conq)any, agmt'fGI'KCRDA‘ S

WS Company. n consmmtmn of thc rcspocuve:

: nghts duucs,obhganons, agreemonts andzmdenalongs ofthepart:esnndorthxsZOOOAO&M L

Ageemcnt, shall be cnnﬂed 1o rccmve from KC!L)Aan amomforwator service rmdoredto

| Use Fee Customers equal to the consxm:pnon of each mdmdual Use .Fee Customor at .

Company tates from timie to time cstabhshed pm'suant to Chapton?.é of the Wost ergmm h .

‘Code as amendod. Company shall prcpare and deliver: momhly statemmts or schednles to N

| . KCRDA wh:ch s‘hall rcﬂect the total arount collectedby Company, 2s agent for KCRDA, and ~
;the total amount retamedby Company for the water sorvxoe prowded to’ Use Fee Customm's

at the respeotwe Tates of KC‘RDA and Company, plus the Surcharges as provxdcd in ﬂns 2000

. AO&M Agrocmont. AUse Fee Customer shall bo chargcd a m‘.m:lcxpal B & o] sxmharge on | -

' h1s usage only if that Use Foc Customer res:des wrtlun a mumo:pahty whmh imposes. snch 2
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surcharge. In addition. thie monthly stiterent to be provided to KCRDA and to the County ...

Commxssmn byCompanywﬂl also mclude the costs of anyt additions oreﬁmsions aﬁdreléted

refund, made at the cost of the KCRDA under Section IV, and the cost of any ﬁre hydmnts e

under Secnon X mstaﬂcd at the cost of KCRDA..-

D. Use E Inaddmontothe othcrpaymcntsto bemade underthis Sectmn,

Company ag,recs 1o pay KCRDA a Joint Use Lme payment (the “Use Fee"’) fur the nse of the -

. K.CRDA’Facilmes and the Pnor Facilmcs The Use Pee sha}l be suﬁcumt 1o pay the actual
| monthly debtservice, mcludmg prmmpal of and mterest and admm:mnve fee on the 2000 A - |

. .' Bonds provzded, howcvcr Company’s Use Fee shallnot exceed $606,990 annual]y and shan -

‘ | _ 1crmmatc wh::n such debt and the mtercst thcreonhas ‘ncen pa:ld in fuIL Payment of the Use T
Fcc shall be made d:recﬂy 10 the West Vn'gmza Mumcxpal Band Commlssmn orits successor o

- for the 2000 A Bonds as desxgnated from tnne to time in wntmg by KCRDA. ln thc evm - L

B _ -Companyfaj}s to pay the Usc Feeatthe umes and inthe ammmts set farth hcrcm, the KCRDA |
o N shall be cnuﬁcd 10 collect for itg own accmmt all service charges and Snrchargcs '.&om Use- .- I

Fee Customers as maybc necessaryto pay the prmcapal of and interest on t‘ne 2000 ABonds o

or at the op’non of KCRDA, 1o rcque (through written not;ﬁcanon 10, the Company) that the
Companywil} collect snch service chargcs and! Surcharges fromUsc Fec Customm, andmmt
the séme on a monthly basm to the KCRDA. The Cnmpany hemby acknowleéges and -

recogmzcs the lien-on and pledgc of Sm'charges, as desm’bed in the Or&mance adoptcd by |

. KCRDA, pursuant to which the 2000 A Bonds shall be 1ssued.
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“ B Review ofAccounts ‘KCRDAagrees: tohavezts aceountants;mxew at
jeast annually, atthe' e expense ofKCRDA., the system of accounts mamtamedby Company fer
B KCRDA “atid report ‘the Tesults ‘of ‘that revmw to KCRDA, Campany .and.the Ccunty . |
Commission. B

mimnistrative Expenses: Tn addition to such other

- obhganons, dutxes and rcsponsibﬂmes ‘set i‘oﬂh dn'this 2000 A @&M Agresment, Company

| agrees to pay éncctly t0 “vendors ikie reasonzble costs of the followmg three jtems on behalf
of KCRDA, up 10 4 i aggregatc ameunt forall three:items, of 58, 000 in each calendar ..
: year dmmgthc té'fﬁ‘ﬁe‘f.égﬂ-aj?‘on-the ﬁc'c‘:pt%_ﬂ'fan’f;nvolce “forarsneh costs ﬁ'omthevendor, .

| which hasbc:n 'iﬁﬁoﬁe@ by KCRDA for payment anid forwardt..-..ﬂ' by ;K.,C:m;gg.::to Company' -

B Y Tegal and Attounting Expenses:

C 20 Liability s ice and Bonds

3 Regtﬂntory Ccmm:ssmn Pecs
shall bé the total amount to be pa;ld by Company 1o KCRBA undcr ﬂns 2000 A O&M,‘ :“ ‘.

: ‘Agreement betwecn Company and KCRDA for: these pnrposes I thc event tha: clthzr |
f % g

' Comp yorKCRDA detmmmesthatthemaxxmum aggregate amountof 58, 000:5 :nadequate _

o eXcessive to paythe Teasonable costs ofthe abovc—mennoned fhrcc nems thcn cither party

s may petlnon the Utﬂlues Bmsmn of the Public Service Com:mssmn to. audxt and review the

costs incurred by KCRDA for such itemns and to fix the maxzmum aggregatc amoum for said
* - items which Company will pay pursuant to this subsectxon.
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VI INSTALLATIONGE DOMESTIC SERVICES: - " |
Aﬁer the consmlonon of the Usc Feo I—"aoﬁmos has been completod, Company
shall install domestic service }mes, motudmg the tap on the Use Fee Faczhncs and the service .
line from the Use Fee Facﬂznes to the estabhshed curb hno or mthm the pubhc nght of way |
nearest the main in accordance w1th the Commission’s Water Rules ("Water Rulos”) 'I'hls ’-

o msta]]anon shall mclude the meter setrmg A]l suoh s:mce lmes from thc Use Fee Facih‘aes . |

 tothe customer‘s property lme meter semngs and taps shallbe oonstmotod and mstaﬁed by Lo

o Company and shall be tho propexty of Company Company shall mstall aJl meters at its cost, "
shall own thc metens, and shall assume the obhganon 10 repan‘, mamtam and replaco the

. mcters.

A. Iennma‘non Fee CompanyandKCRDA agree that the annualUseFee _' o

o be made by Conspany to pay debt serhoe on the 2000 A Bonds isin antmpanon of 2 forty-

ycar conu'acmal rolanonshlp unde:r thzs 2000 A Oo&M Agreement, and 1f K.CRDA mmmates o

| thxs 2{}00 A O&M Agrccmcnt at anynme pnor to the end of the forty yeartorm, then KCRDA -

o agroes 1o pay Company as atcrm:nanon fee ("tormmauon fee") at thc time. of suoh tcrmmaton -

_an amozmt equa] to a portion ofthe oontn‘bunon by Company 10 tho cost of the Kanawha T

Coonty Projecton @ pro rata basxs 'basod on tho remmnmg years in the forty-year ag'eement, .
'Iess any doprcozanon Wthh Company may have rocoverod through 1ts rates on such amount,

. ‘such o‘bhg'.mon shall be payable solely from thc Use Fee Faoihnes Pm‘ther, if KCRDA

' tcrmmatos the 2000 A O&M Agrcement pnor 1o retxromont of the 2000 A Bonds Company_ o
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sha]l have 1o further obhgatzon o:payany. Use Fee aﬁer snch to:mmanon. Notw;t‘hstandmg;'_..;;.ﬂ L |

| any other provxslon “fiétéof o the" contrary in the event ﬁns 2000 A O&M Agreoment s
- termiﬂ'é’téil‘bjf KCRDA’"dﬁe"to the‘faﬂme@ of thei-Gompanyjto-pay all-or any- portion.of the Qse . 3
F ee, no termmanon fee shallbe payable by KCRDA to ‘the. Company

el c e
,:l,:-‘:,: R O T I L e Fs

merit for Water Delivered. At the time of termmanon of this. 2000,

A O&M Agrecznent, Company wﬂl be onnﬂed torooe:ve payment for. 311 water dehvered o

-Use Foo Facﬂmos customers throug'n the toxmmnnon date in- aocordanoe wnh t‘hc provxs:ons: "

of this 2000 A O&M Agreemont. Al water. mctcrs mstaﬂcd on, KCRDA s dxstribunon ’

SV
: \. AN

Cat t‘he tune of suchtcrmmauonwi!lbc removed by Company KCRDA agrees! that 1twill gnher
__ rcplace thosc meters, mstaJlmpplcs in place of those meters orbuy the meters from Company -
at the deprcoxatcd ong:nal cost of those mezers as provided in subsocuon D ofth:s Sccnon

k [ T T R
S LA

'c,_,: o'Pr“' o Upontc:mmanonoftheZOOOAO&M. -

Ageemcnt, KCRDA ‘also’ agr:c:s that n wi]llpm"ohase from Company,. at the dcprecxated
_' ongmal cost of t‘nosc 1tems, all of tho umts of property- mstalled, rep}aced or relooatcd by :

Company oxi the Use Fee Facihtxos undcr Section V hereof and all service hnes from the Use - |

e Facihties o the Usc Fée' Customers ‘propesty lmcs.imeter settmgs and taps mstanod ao

 the codt ofCompany and reﬂected on the bnoks of Company at the time of the temnnanon of
44 5500'A O&M Agremem.f L |

A 5 Method of Payment: Upommmuon ofthis 2000 AO&M Agreemcm, .
| Company shall, w1thm ﬂnrty (30) days of such ¢ennmat1on, provxdc 1o KCRDA (i) the total
Eost'of all such 1tems descn'bed in subseonons Band C of this Secnon mstal'led at the cost of :

Co3476821 . S




Company and (11') the total deprecxatwn accraed on all of such :items. KCRDA é.grees'that it

will pay 1o Company the total net deprecxatcd cost (cngmal cost less depfcciaﬂon) af su’ch

- items overa three-yearpcnod with such paymcnts to'be made in thirty-six (3 6) equal; menthiy

payments of pnnczpal, phxs accrued interestat the "anc Rate, "' as deﬁnedbelow, commencing . '_ |

forty—ﬁve (45) days aﬁer te:mmatmn ofthis 2000 A O&M Agreement. The ane Ratc sha]l

- be thc pnme Tate as shown m The Wall Su-eet ]m:mal bemg defmed thercm as the "base rate
Con c‘orporate loans at largeU S money center commercxalbanks and rcpunedas thc "ane -
Rate" under the heading "Money Rates as those terms shall be ﬁom ttme to time changcd. o ”
» ‘. The Prime Rate sim]l change not morc oﬁcnthanthe ﬁrst day of cach caldar qnarter and for .

x each calendar quancr it shall be d:termmed on the last day of thc preceding calendar quarter -

on wh:ch TheWaB §1-:eet iom 1s pubhshedw:th the aforesa;ld pmne rate quotatxon. Inthe
event that The Wall Strcet 3 oumal ceases 10° pubhsh such rates, the Prime Rate shn}lbe the .

B pn'me-me estabhshed by One. Vallcy Bank, Nationl Assacxatlon, of Charlestnn, West

“."Vzr@ma, ﬁ'omnmcto mne

x| msr AL,LA’I‘ION OF PRTVATE FIRE PROTEC’I‘ION sw

Fire services, approvcdbyKCRDA, maybe mstalledby Companyﬁ-omthe’ﬂse

Fec Facihnes, but only in accordance with the Water Rules: Fne scrvlce will he msta]led by o

| Company at the cxpensc of the apphcant and will be billed 'by Company to the apphcant and

pald by the apphcant dn‘ectly 1o Company ata rate equal tn the mm approved Company‘s -

pnvate protecnon rate.
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'Pub’ho ﬁreprotecnon facilities approvedbyKCRDAmaybe mstaﬂodon theUse:
| Feo Facxhtxbs at iho rcquest of aft appmpnate governmental pmit, and mstallaucn shall be made |
= pursuam to the' Wa!or R.u]cs, provided that all such ﬁre hydmnts shall have a ﬂow oapabﬂny of "

gt least' 500 GPM 'at 20°psi resxdantzalprcssm,fom sumedpmpd of tnno

' . Facﬂmcs purchasedby Company andtoserve Company Customers soxvod dn'ecﬁyﬁ'om thoso :
j : Company Faciht:es wnhm the watcr somcc iranchlse area of KCRDA as are necessary to -

g 'enJoy and fulﬁll its nghts and obhganons undcr th:s 2000, A O&M Agre

ent, sub,)cct 1o ﬁle ‘

- toxms and conditions set’ forthshorom. BT

othorwxse prowded herom, iall: persons ros:dmg outs:de of KCR'DAs wator somce ﬁ'anchxse : -
o area, as defined abovo, and served, exthor at presont or in tho future, by Company, shall be

Prme
K

| comldued customm ‘of Company | |
ination. KCRDAmSthat,asa |

| par: of the cons:derauon forth:s 2000 A: O&M Agmomont, Company shallhavc thonght, cven '
- afiér {Emitnation of this-2000 A O&M Agtecmont, 10 transfor wator throngh thc Usc Foo
Faciht:es, and a]l futare addxuons and future oxtensxons thoreto, angd to sowe customm who- '

‘ may be conncctcd, duocﬁy or mdn'ecﬂy, 10 Company wator mams, whcthc:r mmdc or outsxde

KCRDA'S service area; provzdod, howevor, in tho event this 2000 A O&M Agremnont 15
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T termma‘ied by KCRDA for the failure ofthe Companyto paythe Use Fee, Com:pany shallhave

. .no nght to transfer water. Or 10 serve customers as provxded in this subsacnon,

XIL NDITIONS PRECED_E_HI TO EFP'EC’I'N'ENESS OF AGREEMENT

CompanyandKCRDAunderstanéand agree thatth:s 2000 AO&M Agreement, o
 andthe obhganons of each of them hereunder, are expressly condmoned upon thc following, o
‘eachof whichisa condztmn precedent 1o the vahchty and cnforceabilny af t'ms 2000 A O&M ‘

Agreeme:nt

A. E g KCRDA shall ‘have . rccezveﬁ 2 ﬁrm commmncm for ﬁm

f -necessaryﬁmdmgmatmaybereqmdto consu'ucttheKCRDAFaci]mos,pmv;ded,howevcr,

.- thatin : the cvent adcquate fundmg is not available for such pm'poses, the pam:s may ag-ee ta

a cunmhncnt ormodaﬁcanon af the scope of thc KCRDA Facilities or explon: othu' ﬁmdmg :

opnons, ‘nut in‘mo event shall KCRDA be cbhgatcd to expend ﬁmds for consimctlon ofthe .' |

KCRDA Facmtles in excess of thc fundmg avai}able 1ot for such purposes IR '.

B. Rates and Surchgg 5 The Com:mssmn shallhave approvcd 1he rates,.

o | b:l]mg anangements and Surcharges reqnested by KCRDA n th: Iomt Apphcanun or any |

- .suppl:mcnts thereto

C. Re @mtc Permits. KCRDA shall have acqmred a]l neccssa:y permits
from all 'applicable state and federal agencies ‘and shal_l prov:de evidence to Company,

satxsfactory to cmmsel for Company, that it has all ofthe necessary rights—-of—vfay,- caseméﬁts .

hcenses or pe:mzts necessaxyfor the installation of the KCRDAFacilmcs, prov:dcd,however, .

that in the event that n is later dascovered that K.CRDA does not havc a nght-of-way or
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easemeént for & *'Iidﬁioﬁii»éfihé“:KCRDiA 'Facﬂiﬁgsgigﬁhis;A;fonditidn;‘pr‘;:cgdeg; shall be deemed = -

‘satisfied 1fKCRDA acquiressuch “ﬁgiht-“‘of-away or easemient, and the ré,late;d 'ri-ght:pf _éntty,:by_ S

ennnentﬁemam dt'Hio Cost'to. Cempany <‘ e ey

~ Approval.of Piblic Semce Comssmn The Commxssxon shall have

appravedthe foi‘m"-dff-thi‘s?-‘QOOO A O&M: Agreement. -and all.of the terms, conditions, o

i und Al gs,’ agree:ments and timitations stated herem. szclﬁcal‘ay, and wnhom in. a:nyway R
hmmng the gcnmhty of thig condmon, the Comm;ssmn Order or Orders approvmg thzs 2000
A O&M Agrcemcnt #nd the u'ansacuons contcmplatcd thereby shan.

Sy Authonze the mciusmn in deprecxablc utihty plant of Company ‘_

._,any'amountéf-eipchaedby’Coxhpanyforithecostofmsralhng,rgplaqmg on:el_ggatxgganyy.;m-, e

Imas or E‘acﬂmes o' the Use Fee Facilmes whmh are: dcﬁned as.a “xmn of propcr:y, m the .

NARUC Umform System of: Accounts and whxch are rc}.ocatcd orreplaced by Company at xts _
cost pursuant to Section V beréof and- the cust to- Company 10 mstall service, hncs, mctcr |
R (23 Authanze Company to. mcludc in; c}eprcmablc utihty plant a

- .amount equal to the tax expense assoc;ated wnh the ebhgauom assumedby Ccnq:anylmdcr L

t‘ms 20008 O&M Agreemient 1 ’the extent that the undertalnng by Company to operate, .

mamtam, rcpan' or replace the Use>Fcc Paci}mes hmundcr capses such Usc Fec Facﬂ:txes, :
or any part thmof, to constltute taxable i income orto nthermsc gcneratc tax expense for‘

Company,- o
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3y - Auti_wrizc#the recognition in rate base of Company Facilities or

. other Cempanj/ Property ﬁéld by the-‘Coumy Comﬁ:iééion and ~leased 1o Cq:mpany undsr fhe .
.Capltal Lease, aIl as descn'bed in the Joint Apphcanon, and | S

o (4) Authorize the nnplexnentauon cfthe Smtharges andthe otherrates R
s requested in the 3omt Apphcanon. | | |

Eo Eo Aﬁvex‘seCOndmans AttachedtoCommxssxog Ordg Tthommssmn e

' shallnothave amched 1o its Commxssmn Order or Ordcm anytmns, condxtmns or ]nmtauons o |

whlch shail advcrscly affect thzs 2000 A O&M Agrement or the economic fcasibxhty ofthe . a

- Kanawha County Pro;cct between the parnes msofar as talnng any action orreframmg from | .

. . taking any acuon whach, in the opnnon of then' rcspectxve cmmsel, nght rcqum: thun, or

e:thcr of zhem, to brcach any of their obhganons under any Mortgage Indcntmt, as

supplmented, or a.ny other agrecmcnt to w}nch ezthar of them nnght be a pany

| A KCRDA represents and wazrants to Company as foﬂows

= .-(.f.) . The execunon, delivery and perfo:manc: ofﬁns 2000 A O&M :

o AgreemcntbyKCRDAhasbeendulyauthonzed, mdmzoon&MAgemt constmrtes f.

© avald and bmﬁmg g’ohgatmn of KCRDA cnforccable in accordance wnh its tcnns and

| @ The cxecunon and performance of this 2000 A O&M Agreement

n accordance vnth ns termms by. KCRDA will not. vxo]ate any provmons of law or vxolate the

terms or condxbons of any grants or Joans mad:: to KCRDA for constmcnon ofthe Use Fee

Pacxhhes. '
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LR, - Company Teprésents: and warTants to. KCR.'DA as follows |
R -»*nfé('l)- “The execumn, dehvery and performance of this 2000 A O&M
Agreemem by Company has been duly authanzed, and thls 2000 A O&M Agrecme.m
| conmstitutes 4 valid and bmdmg obhganon of Company cnforccable m accordance with 1ts

terms; and

W

oo @) Thc exccunon and pexformance of thxs 2000 A O&M Agrccmt

‘r.

in accordance mth zts terms by Company will not wo]ate any provmons of Company's

mdcntul‘ﬂs b et e b Vi
o Thls 2000 A O&M Agracmxsnt sha}l bebmdmg upcn fhc successors and %szg;us
:: ofth” ’espccnvwmes hcrctn o it e

- PRTR R . ‘ .
Had il CRE R L e 5 . g " . .
e I e 1 F T ioma o i . .
L PR T L O i E N o Ly

| ey R

Any nonce, dcmand or request gwm hcreundzr shallbe decmed suﬁcxent xf o

s

writing and sent by ccruﬁcd mml, postal charges prcpmd, to West Vn-gmm—Ammcan Wam' |

- Company, Atte:ntzon Pres:dcnt, 1600 Pcnnsyivanm Avcnuc,? 0.Box 1906 Charleston,WV

-mf* .
!g , Sy

25327 and t0 KCRDA., addresscd 6 the Re’é‘ional Developmemt Authomy of Charlcston -

R £t X

i

XVL ___QES
The capt:ons precedmg the textofthe sccuons ofthis 2000 A O&M Agreement

a are inserted solely for ccnvemcnce and rcfcrence and shall not be used to construe, mtcrpret' |

" oraffect any provision of this 2000 A O&M Agxeemmt.. _

3
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XVII HG__Q_”__jVERN_E}Zﬁ__UA_Vi Thxs 2000 A O&M Agraement sha]] be governedj.,n.f-;;n;;ﬁ- e

'.by‘WesxV:rgmlalaw . . |
T XVIL ____EVEM Ifany provision ofhis 2000 A O&M Agecmmt s

'for any reason, d‘etermmed to be mvahd, megal or unenforccablc m any rcSpec:L, the parncs :

o hcreto shallnegonate in good faith andmakc such amendments modxﬁcatmns or supplemcnts N

| , of orto th:s 2000A O&M Agreemem, that to the maxnnum cxtcmt pract:cable in hght ofsuch. . .

' determmanon, :mplemtmt and give cﬁ‘act 10 foe mtennons ‘of the partms as reﬂected in thas .
2000 A O&M Agreemcm, and the othcrprows:ons ofthis 2000 A O&M Agrement shaﬂ, as
80 amcndnd, modiﬁed or supplcmgnted, c__:r, othermse _affiectqd. by such acuon.,_ rm in full '
force and cﬁ'ect. | | SR |
| M 'I'hxsZOOO AO&MAg‘eement maynotbe amended W .
change the amoum of the Use Fee without ﬂze prmr mmw conscnt of the insurer of (1f any),
and u‘ustee for thc 2000 A Bonds '

[Szgnature page fo}lows]
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g W’I’I‘NESS WHEJREOF ‘West- Vzrgma-Ammcan Watcr Cempany,
E cd:poranon, and Regmnal Development Authonty of Charlcston«Kanawha Comty, West
 Virginia Mefropolitad Regmn, have causedthis ZBOOAQ&M Agrcemcmtobe signed, bythc:r

o proper officers fnercunto dnly authonzed, all as of the day and year first above written.

b WEST - vmemm-mmcm WATERU
S COMI’ANY Ny |

WA ku
lts _Y!ce* pvrrs;dead'

o RBGIONALDEVELOPWMAUTHORITYOP
CHARLESTON-KANAWHA COUNTY, WEST
 VIRGINIA METROPOLITAN REGION "~

C0347682.1




STATE OF WEST VIRGINIA,

COUNTY OF KANAWHA, to-witt ‘ |
| The fcregomg instrument was acknowledgedbefore me this Eg% : day of

QEM rof 5, 2000, byﬂdﬂé%&[ﬁ& %W‘z/ﬂ OfWest Vn*gnna

a Ammcan Water Company, a Wcst Vng-mm corporation, on behalf Of the corporatmn.

My commission exp:rcs éﬁ;z é ééﬂ éy

Notary Public

. STATE OF WEST VIRGINIA,
COUNTY OF. KANAWHA., to-th.

The foregomg msuumc:nt was acknow‘ledgedbcforemeth:s é%; day of o

, 2000, bym\'f Lpess ﬁ:z %Méf of e

. Re gi_qnal Deve}opment Authonty of Charleston—Kanawha Cmmty,Wtst.\ln'gtma Mmpohmn

'}iégibn.
My commission cxpm:s #ﬁ/‘// £, Mﬂay

~ My commizson apires Apr . 2008 §

- mrm‘s:i | o | //2/ , '

. M;:ﬁ;iﬁ_'&"‘:m o ~ Nowry Pu‘bhc N
N Fals - __ ,

SL AlGang, Wy g?# .

ey iy
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B 'rms 2000}3 OPERATION AND MA.NTENANCE AGREEMENT (“2000B, s -

O&M Agreement”) is made as of January ¥ (a -Iooo by and between WEST VIRGINIA |
- .. MVIERICANWATERCOWANY aWest Virginia corporation (the "Company"), REGIONAL
DMOPI\&EI\ITAUI}-IORITY OFCHARLESTON-KANAWHA COUNTY WESTWRGNIA ' ‘
. METROPOLITAN REGION, &' publc corporation. ("KCRDA“) and THE COUNTY a
.‘ COMMISSION OF K.ANAWHA COUNTY WEST \TIR.GNIA (thc “Cmmty Commzssmn”)
L WIT m ESSET H: |
WHEREA.S Company, Coumy Commxssmn and KCRDAhave agn-cd to: enwr g
" mto 2 pubhc/pnvate water utihtypro;ect (the “Kanawha County Pro;cct”) ‘forthc constmcnon - |
. .- _ m’ certain water uuhty asscts by KCRDA and by Companyto pmvxde watar servxcc 10 various
| dreas of Kanawha Coxmty, 'West Vugmxa, and | |
WHEREAS asa pan of the K.anawha County Projcct, K.CRDA proposes o |
construct certain watm- facﬂxtws th‘nm Kanawha County, tobe compnscd of certain i‘acilmes

" to be operated and mmnteuned puxsuant 10 ﬂns 2000 B O&M Agrecmcnt (“Connty Leased

- Facih‘nes”) and leased by the KCRDA 10 the County Comm:.ssxon pursuant to an Agecmr.nt

: .°f Lease of even date he:cwnh (thc *Lease”) and ccnam othex facxhtms to be opcrated and g
, 'mamtamed pmsuant to the 2000 A Oparanﬂn and Mamu:nancc Agreemcnt (“2000 B O&M | :
Agrcemm”) by and bctwecn the Company a:nd KCRZDA m’ even date hcrcwnh (“Use Fee
. Facilities,” and toge.ﬂ:er with 1hc County Leased Famlxtzes, thc “KCRDA Facilm::s") and

| WH:EREAS afier complcnon of the Kanawha Cmmty Progect, all as more fnlly
: dcsm'bedherem andmthc Apphcatmn (“J ofnt Apphcanon ; by Campany, KCRDA and Cozmty

Commlssmn ﬁ]cd thh the Pubhc Sc:wce Comxmssxon of West Vn*gmn (“Comm:ssmn”), ,




: KCRDA will consn'uct and own the KCRDA Facilities 10 prov:de water service 1o its

- customers mKanawha County, WestVug:ma, andthc Companywi]l oonstmct and own ccna.m

| , facﬂxucs 10 provxds water service to its customers (the “Company Facilities™); and

WI-!EREAS the KCRDA Facihms 10 be consnuctod and owncd by KCRDA.
- including the Use Fee Facilities and tho County Loased Facﬂ:ﬁes am gonmally shown and .

| descn‘bod on the senes of maps mcorporatcdby rofe ence herem collecuvoly as Appendxx A,

. and

. WHEREAS, , Coz:r.zp.a'ny carrently provides _tho supply of ﬁotable _wéu‘;r to
, | oubstanﬁal m ‘ofKanawiia County from Company's Kznawha Valley Trcannont Plantand
: transmxssmn and d:stn‘bmon systcm, and | |

WHEREAS Company, th:rough its :xmgwateruansmlssmn and d:sm‘buuon

| {acﬁ;ﬁgsmxanawhaCountyOTmm“Sh‘hc CompanyFacmncstobeconmnctedby(:ompaﬂ)’-. L

at jits cost, as a part of the Kznawha Comty Projoct, will be nsa posmon o serve cmzens of |
R - Kanawha County from Company 'Pacihtlos or KCRDA Facﬂmos, and o

| | WI-IER‘E.AS Companyhas offorcd to eniter into thxs 2000 B.O&M Agmmout

. a.nd to undenake the operauon, mamionance, ropan' and replaccment of the’ Cmmty Lcascd .

Facilmes and to supply the esnmatcd water needs of the customers 10 be scrvcd ﬁ‘om the.

Cou:nty Leased Facilrﬁcs in Kanawha Oounty; and |

W}IEREAS KCRDA and the County Commlss:on behove that ftisim the best

interests of the residents of Kanawha: County for Compauy to operatc maintain, repair and -

' ‘foplace the Couotyl;cosec} Facilities gnd toprovide water service ;o the resxdcnts ofKanavd:a
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- and

 County'served By thie: iawha Cottty Project as provided in thlszooeBO&MAgreent, e

ey P e .
B T L P

: AS; KCRDA:wants Company to provide potable water directlytothe -
customiers {6 be Scrvc“d:by'the 'Cnunty'ch_lsed Féciliﬁes (“Leased Facilities Ciz'stomcrs”) and
1o proﬁdc‘ass:stance iﬁ*!»t‘nc:'bpex‘zatio;i,‘-:-maintenancg.a‘r:ﬁp?}sif and replacement Qfgﬁf%\‘ County '

Lsased Facﬂrhcs, and

MIEREAS all new customm's tobe served from elthcr thc KCRDA Pacﬂ.tncs o

- ~or from thc Company Facﬂrt:es constnzctcd asa part, of the Kanawha County Progect (aliof -
. . _' such’ ncw customms ‘being heremaﬁer referredto as “Pm_;ect Customm") will be reqmrcdto )

paysa sm'charge (thc “Smtharg:”) of 1en doﬂars (SlO 00) per month forten (1 0) ycars and :

\ RIS

(S, ;all: cap:tahzed words not, otharwzse dcﬁned herein shall havc the
meanmgs ascn'bed 10° theni in the Revzsed Master Opcrauon and Mamtenance Ag,rccmcnt by
and’ be.twean the Company and. KmA of cven datc therethh.

NOW 'I'HEKEF@RE foranﬂm consideration oftheprcmmcs,wmchmhmby :

- madcan integrél‘pan ‘ofthis 2000.B 0&M Agreement and which are not 10 be construed as -

- b recxta]s ‘the covcnants and ‘AZTECIMETitS | ‘contained. hergin anﬁ other. good and valuable‘ B
: ‘cons:demnons the receiptand- suﬁcmncy of-all.of. whlch are. hereby achlowlcdged, the

County Cnmmmsxcm, the Company’and KCRDA ag,rec -

coarEsl o a3




b

| I

" Surchargeand the balance, if any, shall be applied to the amount due for water service :ﬁ'om' o

Company or KCRDA.

(3) - Surcharges shall be sub_)cct to all provisions of the Water Rules and -

~Company and KCRDA's tanﬁ’s apphcabla to payments for water smcc mcludmg .
" terminations for nonpayment thereof. Company sha]l employ’ all rcasonable means at its
‘disposal consxstem with its gcneral business pracnces 16 mduce the prompt paymcnt of
| -Surcharges for Pro_)ect Customers Except as- cxprcssly set forth in ﬂ:us 2000 B O&M ‘
B Agmemcnt., Company shall u'eat ‘the Pro;ect Customers as requntd by ‘he Comm:ssm.n .. o

" Water Rulés (“Waier Ralles™) and the tarifs filed with the Cotmmission. .

| B. K Responsibilitie
1) KCRDA shaIl mde:mmfy and hold Company harmless from and agamst -

any and all costs, habxhnes OT eXpenses, mcludmg reasonahla attomcy s fm ans:ngﬁ-om, m

o connechon w1th, or related 10 su:ts actions or proceadmgs relatcd 10 th:s 2000 B D&M L

Agreement or the m‘ancous co]lecuon or faﬂure fo bill Surcharges as & resuh of a good faith

mxstake on the part of Company

( ) All obligations of KCRDA hmmdm may he sausﬁad only ﬁ'om its

" interest in the County Laascd Facmtxes

C édmstmem and :!jermmahon of Sm'chargg

(D Until such nme as Surcharges have been collected by Company and

rcm:ttcd to the County. Commmszon for the time rcqun'ed bythzs 2000 B O&M Agrecmuﬁ,_

. all Project Customcrs and all other apphcants for servxce d:recﬂy connccnng to the Kanawha
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’:

County Pro_;ect or any extensmns or addmons to thc K.anawha County Pro;ect &s provided ifi L

Sccuon IV ha:reof sha]l be assessed thc Surcharges as provided in t‘ms Section.
(2) ) Surcharges to Prmect Customers sha!l tennmate at'the end often years:

Viﬂ mS_TALI.ATION OF DOMES’I‘IC SERVIQE,S
| Aﬁer the constmcnon of the County Lcased Fac:]mes has been compieted,”

RN R NERNE TR

: Company shall mstaﬁ domesnc semcc iiﬁes mcludmg the' tap on the Countchased Facilmes o
and the serwce Ime fram the County Lcased Facilmcs to the esta"bhshed cuth lme or wrthm

i the pubhc nght of way ncarest the mam m accordance with the Water Riiles, This mstallauon“ :

. shall mciude the meter settmg. All such smce lmes from the County Leasecl Facihtxes 10 the"

g custemefspropmyhne,mﬁmscttmgs andtaps shﬁbcconsﬁ*uctedandmtaﬂcdby(lonq:any S

“{"‘“5 i;j:-.. “ L’A-’” % J -.., l

| and shall be thc prope:ty of Company Company shall ‘ifistall all metcrs at its cost, sha]l own

.)y.

the metcrs a:nd shall assmae the obhganen to repan, maxntmn and replace the. meters

a- ‘.‘ \ "4 DO R - T e
B EE RN .—.:._.:.-;: W & ,-‘:;,‘:;:,.-‘ o ',‘t‘.

D{.

A z mcm fgr‘Watcr gehvmg At fhe e of terminiation’ of this 2000

A O&M Agrecmcnt, Ccmpany wﬁl be cnnﬂed 10 receive paymenf for gl wiater dehvmdto -

e Fy i

Leased Fac:l:tm.s Customm throngh thc tcrmmatmn date in acccrdance wnh the provzsmns |

o of this 2000 A O&M Agrecment. All water meters mstalled on KCRDA'S dxstﬁbnnun systmn S

atthetime of such temmatxon w111bc removedbyCompany KCRDA: agrees that nwil} either
replace those metm, msta]l mpplcs in place of {hose rieters or buyﬂ:e meiers from Company '
at thc deprccmted ongmal cost of those meters as provided in su’bsect:on C of t’tus Sccuon.

i -'"’7-:...‘}.‘ e

CO347653.0 ' R, {9
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B. - chhase of Umts of Progg_rt_y Upon termmanon of thc 2000 B O&M

-, Agoemcnt, KCRDA also agrees that 1t will pmthasc from Company, at the d:precxatcd .

ongmal cost of those 1tmns all of the umnits of property mstalled., replaced or rclocated by

Company on the County Leased Pacihtzcs undcr Section V hercof and all serwoc lmes from
" the Coumnty Leased Facﬂ:tlcs to the Lcased Pacilmos Customors property lmes motor scmngs .
| aoé taps msta]led at the cost of Company and reﬂectcd on tho books of C mpony at tho t:me '
'ofthe terimination ofthe 20003 O&M Agmmm. | | |

' .'C.' Meﬂaod ofPament. Upon tcmxmatmn ofthls 2000 B O&M Agrccmcm, . -
- .Company s‘hall, mthm thmy (30) days of suoh termmernon, provxde to KCRDA (i) the total .

-_ -cost of all such ftems desoﬁbed in subgections A andB of thm Seotxon msta!lod at f.ho cost of

. Company and (i) thototal dcprecxauon accrued on all of such § ftems. KCRDA ag.rcos that it o

will i pay 10 Company the total net deprocxatcd cost (original cost less deprocxanon) of such ,

items overa throe—year pcnod thh suoh paymc:nts tobe made m thrrty»s:x (36) oqual monthly a

- _ payments ofprmcxpal,plus acomcd mterost at the “ano Ra.to, as dcﬁncdbolow, oommcncmg '
forty-ﬁve (45) days aﬁenezmmataon ofﬂns 2000 B O&M. Agreoment. Tho ane Ratc shell -~ - -
- be the jpnm: rate as ‘shown'in The Wa]l Street I omal bcmg doﬁnod thmm as thc "basc rate |

.on oorporate Toazs atklarge . S money ocnter commercial banks“ and rcportod 2 the "ano .

Rato" under the headmg "l\doney Ratos, as thoso tcm:s shali be fmm tmlo to nmc changod.

~ The ane Rate ghall ohangc notmoreofien ﬂ:an the first day of each calondar quanor and for'

each calendar quartor it shali be. dctcrmmed onthe lest day of the prcce.dmg oalcndar quart:r '

on which The Y au Strect J ournal is pobhshe.d thh thc aforesaxd pnmo rate quotauon, In the

Cosar68d ‘ : . "-16—



e ey

¥ B seivices, dppoved b KCRDA, may'be installed by Compény fromhe .

| Coumy Leased Faci}mas ot only i accordance with the Water Rules eF:re service will be |
" installed by Company at the cxpense of the apphcant and will be billcd by Company 1o the _

pphcant and ‘-;;;a:ld by 1he apphcant dx.rccﬂy 0 Company ataxate equzd 1o: thc then approved -

Company's anatc protecuonrate

,.-,3‘

'}{L INSTALLATT \ OFFIREHYD

G e Puhhc ﬁm protecnon Bicilities approvcd by KCR.DA may be installed on the.,

'Connty Lcased Facxhhcs at thie requcst ef an appropnatc govcmmantal mm, and mstal\anon n

shallbemade pursuantto the Water Rules, prowded’thatall suchﬁmhydrants shailhave aﬂnw |

‘ capabi]ny of at least 500 GPM at 20 psa remdentml pressure for @ sustained pznod of time. "

Facihues purchasedbyCompany and toserve Company Customc:m ssrved dn'ucﬂyﬁvomthose S

Company' I-‘acﬂmcs ‘Within the ‘water service franchmc ‘area of KCRDA as. are Necessary 1o -
cn_;oy and fuiﬁ]l its nghts and oblzganons undcnhm 2000 B Q&M: Agrecmcnt, sn'bject tothe’

tem:s and condmons s&t forth herem.

cosarena . o w17-




_ -enforceabihty of ﬂns 2000 B O&M. Ageemm

otherwme prowdcd hsrcm, all persons resnimg Dumdc of KCRDA‘S watcr scwmc ﬁanchlsc

ares, as deﬁned abovc and served, either at prcscnt or in the future, by Company, shall be

: cons:'derad customers’ of Company.

c er"rminaﬁoj KCRDAégreestﬁag"as 2.

Cem an "s'Rj tto Serve

'part ofthe cons:derauon torﬂ:us 2000 BO&M Agreemcm, Company s'hallhave the nght, even

' after te:mmanon of this 2000 :e &M Agreemcm., 10 tramsfer water ihrough the County

~~~~~

_ _who may 'bt connected, dzrccﬂy or. mdn'ccﬂy, to Company watcr mms, whethcr msxdc or ,

- outs:de KCRDA‘s servxc: area.

_ Company,; the County Comﬁlission and KCRDA und:rsfand and agree that'this _

_ 2000 B O&M Agccmcnt, and the obhgatmns of cach of them hcreundcr are cxpmssly

. condmoned upan fhc fo]lowmg, cach of whxch isa condmgn preccdcnt to the va.hd:ty and ;

A };‘_gm, KCRDA sha}l have recelved 2 ﬁrm conumuncnt for the' L

neccssaryfundmgihatmaybereqmrcdto cnnsn'umheKCRDAPacﬂmes, prov:ded,howcvcr, S

fhat in the event adcquate fundmg isnot aVaﬂablc fur such pmposcs, thc parncs may agreeto

o cm‘tmlmem or modxﬁcatmn of the scope ofthe KCRDA Facilm::s or cxplorc othcr ﬁmﬁmg

optmns, but in'ne event shall KCRDA be obhgated to cxpend funds for constmcucm of thc

_ K.CRDA Pacilrtxes in excess ofthe fnndmg available 1o it for. suc:h pm'poscs

C0347653.1 N, | X



harpes.- | The Cemmxssmn shall hav§ approved the mtes, '

bmsﬁg‘ arrangcments and Smcharges ;ngeStéd‘:by mzmin the Joinit Application,or any. -
.supplcments theidio.

‘ | C. Reggxsxte Permits. KCRDA shall have acqun’cd all neccssary pe:m;(s

‘from all': pphcable ‘state hnd federal apencies’ and shall" prowde ev:dtmcc to Company,

| sansfactory to cmmsel for Company, that it has all of the: necessary nghts-of—way, casemmms

hcenses or permlts neccssary forthc mstallanan nf the KCRDAFac;hnes, prmnde.d, hcwcvcr, L

that In the event ihat it :s la‘ter dxscoVercd that KCRDA does not have a nght-of—way or
| e.asement for 8 portmn of the KCRDA ‘Failities, this cenda’non pmcedcnt shali bc deemad

- sansﬁed erCRDA acqun‘es such nght-of way cr easemem, and themlated right nf cmry by

. R T
ALY PR
o v

approvcd the form of ttus 2000 B O&M Agrcememt and all-of 1hc tc:ms condmons,

| . undena]angs, agreemmts and lnmtanons stated Derein: Specﬁically, and w:thom in anyway - |

) hmmng the gcnmhty ofthxs condmon, the Comrmssmn Ordenor Orders approvmgth:szoﬁo - |

| B O&M Agreemcnt ‘and ‘the n-ansacnons contcmplatsd thm‘by sha]l. .

L | i dy uthonze the mch:smn in dcprecmble utihty phm of Ccmpany- o
any arhounis cxpe.nded by’Coniia‘éhyfor the cas'.t oi-' msta]Jm g, -repl—acmg- orreloc,amg, anywat:r

| lmcs or facihnes on the County Leased Facilities wh:ch arc deﬁncd asa "umt of property,” m :

the NARUC 'Umform Sysi of Accounts- and whmh are rclocatcd or: replaccd by Company :

L e T a gyt S
IV I ; e e

ci3arem.1 : S 18

'i‘hc Commission shall bave e




atits cost pursuant to Scctzcm V hereof and the cost 10 Company to mstall service lines, meter
settings and taps on the Coumy Leased Facﬂxt:es pumuant to Section VIIL; | |

(2) Auﬂ:cnze Company 16 include i m deprecm‘ble utility plant an . ’
3 ammmt ::quz] tc-: the tax cxpsnsc assocxatcd with the obhganons assumed by Company under

this 2000 B O&M Agreemcm 1o the cxtent that the undertakmg by Company to operate,

mamtam repan' orreplaccthe CountyLeaschacih’neshereunder causes suchCountyLeased o

“Pat:lhnes, or any part thereuf, 10 consututc taxablc mcome or 1o othcrwxsc genemte tax
expense for Corpany; * | |
- (3) - Authori'zc the recognition in ra;tc. basé of Com;iény Fécilities or' .
.. .other Cempany Propmy held by the Cmmty Com:mssmn and l::asc.d to Cempany und:r the 3
"Capltal Lease, all as descn'bed in fhe Yoint Application; and
@ Mhonze the ml:mcntat:on ofthe Surcharges andthc otharrates :

requested in the Jomt Apphcatmn.

E. Eo Advgge Condmong Ana chedto Commxssmn Orden' The Pnbhc sha}l R |

not havc attached to xts Commssmn Ordcr or Drders any tcrms, congi_;nons or: hm:tanons

y whxch shall advemely aﬁcct th:s 2000 A O&M Agecmcm or the cconomlc feasibihty of the

Kanawha County Pro_}ect bBtWBen the parties insofar as teking any action or rcfmnm gfom

takmg amy action whxch, in thc op:mon of the:r rcs.pecnve counsel, :mght Tequire thern, or’
cxthcr of them, to breach any of their obhgauons under any Mortgage Indcnm as
, supplemcmcd, or-any other agrecmcnt to whxch either of them m:ght be 2 parry

XN PRZESENTAT!ONS AND WARRMTIE

C034765.1 - o -20-



A - ‘KCRDA and'ihﬁ‘@oﬁﬁt;Cmmmissibnrepiﬁesc;gt andWaxranttQCompany
©as follows: | | - | | | _ -
sty THE execntion; delivery and performance of this 2000 BO&M
Agreement byKCRDA and the County’ Commzssmn have been duly anthonzed, andtbxs 2000 '
‘B O&M Agreemen‘t consntutcs #-valid and binding obhgatmn of KCRDA . and me Connty
Commﬁsmn enforceahle in accordance withi its terms; and |

(2) The exccuuon and performance of thxs 2000 B O&M Agrecmmt _
" in accordance with its terms by KCRDA and the County Commission will mot violzte apy .
| prov:smnsoﬂaw or violate iﬁcftérﬁ:s-o"'r conditions of any grants or ioans madcto KCRDA for
| cons*n'uct:on of the Cmmty Lcased Facﬂrncs | | ‘ |
B._ Cumpanyrcpresems andwamntsto KCRDA andthe CmmtyConnmsmon | |
2 foilows: |
A(l')  The execuﬁoix; dc:liv&y and pcffoxtnaixcc of ghis 2000 BO&M
‘Agreement by Company has befm duly authsnzed, and this 2000 B O&M Agreement
" constitutes a vahd and binding obhgatmn of Conipany mforccahlg n fgcordance wlth :ts . ‘
2) . The execution and perfoxmance ofth:ls zooos O&MAgreement |
in accordancc with its tcxms by Company wﬂl not vmlate any prov:smns of Company’s
indentures. .. |
XV &M
Thxs 2000 B O&M Agreement shall‘be bmdmg upon the successurs and ass1gas |

of the respective parties herato




| .

Anynoti:':e, demandorréquest'givcnhereunder sha}lbe'deemed 'suﬁcient ifin. . . .

writing and sent by ccrnﬁcd mail, postal charges prepa:d., 10 West V:rgma—Amencan Watcr

Company, Attennon President, 1600 Pennsy}vamaAvenue ».0. Box 1908, Charlestun,WV

2532710 KCRDA. addressedtothe Regonachvelopmem Authomy of Charlcston—Kaaawha
' County,WestVn'gmm Meu'opohtan Regwn, 409 V:rgmm Street, Charleston, WV 25301, and '
.tu the CountyComm:ssmn, addressed 10 Kanawha Cmmty Comm:lssmn, P ost Oﬁcc Box362 7

: 'Charleston, "West ergnma 25336 or to such address as the pames sha]l mdmate by wnttcn

notice to the otherpames. PR

XVlI- _AI_.T_'!QHS | _
The capnons prece.dmg the text of the sections of this 2000 B O&M Agrccmcnt .

: are mscrted solely for convcmcnce and referencc and shall not be used fo constmc mtcxpwt .

- or aﬂ'ect any provxsmn of this 2000 B O&M Agrcment.

QVERNNQLAW 'nnszooos O&M Ag’emnent shallbe governed |
bchstV:rgxma law . . .
' )GX. gyg LL IIZX IfanyprovxswnofthxszOOOBO&MAgreemcnus,for E _

anyreason. detezmmed 10 bc mvahd, iﬂcgal ornncnforccable in anyrcspec'l, the parnes hcrcto B

"shall negonatc in good fm:h and ‘make such amendmmts modzﬁcatlons or mxpplcments of or |

to this 2000 B 0&M Agreemmt, that fo the maximum extent pract:cable in light of ok

detcnnmanon, mpl:mcnt and glve eﬂect to the mtentions of the parhes as reﬂectcd in ﬂns

" 2000B O&M Agreement, and the ofher provisions of this 2000 B O&M Agremn:ntshal], as
S0 amended, modified or supple:mented, or othm-wmc aﬁ"ccted by such actmn, ramam m full i

- force and effect.



"IN WITNESS WHEREOF, West Vifgi!nia%maﬁcan?Wam-".Gompanjf 2

| cor_poraﬂon,RegmnaiDeve.lepmemAuthontyofChaﬂeston»Kanawha County,‘We:stVn-g:ma ;

: ',MetropohtanRegxon, and'IheComtyComnussmn oiKznawha County;have eausedth:s 2000.; . .

‘ B O&M Am'eemeat to be signed, bythe:r proper oﬁcers thercumo duly authonzed, all asof

---------

. the day and year ﬁrst above’ wnttcn

"“'WEST WRGMA-AMEFJCAN WATER .~

o COMPANY

Itsp;eeséem \Hc.e_ k,,._., ,qu,¢

5"““'REGIGNALDEVBL' OPMENT AUTHGRJTY’ OF

CHARLESTON-KANAWHA, COUNTY, WEST _

; VIRGINIA METROPOLITAN REGION

"fme COUNTY COMMISSION: OF KANAWHA N

- COUNTY msrvmcm

Hs:




IN'WITNESS WHEREOF, West Virginie-American Water icbm;aaﬁy, a
corporauon, Regmnal Development Auﬂmnty of Charleston-K anawha County, West -
Vn-glma Metropohtan ‘Region, and The County Ccmmlssxon of Kanawha County, have
. caused thxs 2000 B O&M Agreemcnt to be sxgned, by thear proper officers thereunto duly .

* authorized, all as of the day and year first above written: '

_WEST VIRGINIA AMERICAN WATBR
COMPANY |

-By:

Tts Prestdent

REGIONAL DEVELOPMENT AUTHORITY
. OF CHARLESTON-KANAWHA COUNTY, * -
. 'WEST:  VIRGINIA METROPOLITAN-

REGION -

Ts:

" THE = COUNTY - COMMISSION OF
RANAWHA COUNTY, WEST V VIRGINIA -

_CU3476531



STATEOF%STVRGM e e
COUNTYOF RANAWHA, it | | s

Theforegomgmsn"umeniwasacknowledgedbeforemethns i y of ,' -
(/Wn/ 2000, by ke, ] B ' /@M of West Virginia-
Ammca:{ ’W ater Company, a West erg:ma corporanon, on behalf of the co:poranon. 'A
,,ejﬂs/

My cammssmn expn'cs

" UTIONL SEN,
Nty ruwc.suu g'mm

e

| sm'rs er WEST vmemm,
. COUNTY 01-' K.ANAWHA, to-wit:

“The foregomg mstmmsmwas aclmowlcdged bcfom me thls _m_ dayof
/ // 27 ,%fffz/mz of the

.RegmnachvehpmcntAuthontyofCharleston-—KanawhaComty WcstVngm:aMetmpohtan

My commxsszon expzres _éﬁ/‘/ / é, a?!ﬁc?

TN .u;r'm‘sw‘”‘ M -
£ "i"ﬁufuw:suuuf\mvm" B

Edih[ Cow ra : : ' Pu
e U [ { o .

- 1212 Lower Falls Roed
- SLMbn Wy 2517 ¢
i 9 H’ﬂm;;mugmwsm'

WOy

C0347653.1




STATE OF WEST VIRGINIA,

'COUNTY OF KANAWHA, to-wit:.

The forcgomg msn'm:uent was acknewledged bcfore me. tlus 2% "

day of_@écﬁ..:£ 200, by Yozt ﬂ@,:w- L Sesihat

‘of the County Commission of Kanawha County. . .
- My commission expxres #/“/ / é Wﬁ 5"

C0347653.1
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